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ACES 2006-17 

HKG-1/635413 v10   28419910-40051983 

Credit Default Swap Confirmation 

Date: June 29, 2006 

To: Morgan Stanley Capital Services Inc. ("Party A") 

From: Morgan Stanley ACES SPC, acting for the account of the Series 2006-17 Segregated 
Portfolio ("Party B") 

Re: Swap Transaction – Series 2006-17 Notes 

MS Ref No: nj4yb 

_____________________________________________________________________________________ 

Dear Sirs: 

The purpose of this letter agreement (this "Confirmation") is to confirm the terms and conditions of the 
Transaction entered into between us on the Trade Date specified below.  This Confirmation constitutes a 
"Confirmation" as referred to in the ISDA Master Agreement specified below. 

This Confirmation supplements, forms a part of, and is subject to, the 1992 ISDA Master Agreement 
dated August 5, 2004 (including the Schedule thereto dated August 5, 2004), as amended and 
supplemented from time to time (the "Agreement"), between you and us.  All provisions contained in the 
Agreement govern this Confirmation except as expressly modified below. 

The definitions and provisions contained in the 2003 ISDA Credit Derivatives Definitions, as 
supplemented by the May 2003 Supplement to the 2003 ISDA Credit Derivatives Definitions (the "2003 

Definitions"), and the Additional Provisions for Physically Settled Default Swaps—Monoline Insurer as 
Reference Entity published on January 21, 2005 (the "2005 Monoline Supplement"), as published by the 
International Swaps and Derivatives Association, Inc., are incorporated into this Confirmation.  In the 
event of any inconsistency between the 2003 Definitions, the 2005 Monoline Supplement and Part B of 
this Confirmation, this Confirmation will govern. 

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

1. General Terms:  

Effective Date: June 29, 2006 

Scheduled Termination Date: December 20, 2011 

Termination Date: The earlier of (i) the Scheduled Termination Date and (ii) the 
date on which the aggregate of the Cash Settlement Amounts 
paid and required to be paid under the Transaction equals the 
Notional Amount  
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Calculation Agent: Morgan Stanley Capital Services Inc. 

Calculation Agent City: New York 

Business Day: New York and Chicago 

Business Day Convention: Following (which, subject to Sections 1.4 and 1.6 of the 2003 
Definitions, shall apply to any date referred to in this 
Confirmation that falls on a day that is not a Business Day) 

Notice Delivery: Notwithstanding Section 1.9 of the Credit Derivatives 
Definitions, the Notice Delivery Period means the period from 
and including the Effective Date to and including the date that 
is five Business Days prior to the Scheduled Termination 
Date. 

Floating Rate Payer: Party B ("Seller") 

Fixed Rate Payer: Party A ("Buyer") 

Notional Amount: USD7,523,000 

Reference Entities: Each of the Reference Entities listed in the Reference Portfolio 
attached in Schedule A. 

All Guarantees: As specified in Schedule B for each type of Reference Entities 

Reference Price: 100% 

Reference Entity Notional 
Amount: 

USD100,000,000 

Attachment Point: 4.45% 

Detachment Point: 5.20% 

Lower Threshold Amount: USD445,000,000 

Applicable Portion: 7.523/75, which shall be applied (with rounding to the nearest 
1/100 of a USD dollar, where USD0.005 is rounded upwards 
to the nearest USD0.01) in determining the Incurred Loss 
Amount 

2. Fixed Payments:  

Fixed Rate Payer Payment 
Dates: 

The Business Day immediately preceding the 20th of March, 
June, September and December of each year, commencing on 
the Business Day preceding September 20, 2006  

Fixed Amount: The product of (a) the Fixed Rate, (b) the Fixed Rate Payer 
Calculation Amount and (c) Fixed Rate Day Count Fraction 
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Fixed Rate: 1.00% 

Fixed Rate Payer Calculation 
Amount: 

The Fixed Rate Payer Calculation Amount for each Fixed Rate 
Payer Payment Date will be an amount equal to the sum of the 
Outstanding Notional Amount on each day of the Fixed Rate 
Payer Calculation Period ending immediately after such Fixed 
Rate Payer Payment Date divided by the number of days in 
such Fixed Rate Payer Calculation Period 

Outstanding Notional 
Amount: 

On any day, an amount equal to the Notional Amount, as 
reduced by an amount equal to the sum of all Incurred Loss 
Amounts determined under this Confirmation at or prior to 
such day 

Fixed Rate Payer Calculation 
Period: 

With respect to each Fixed Rate Payer Payment Date, the 
period from and including the Fixed Rate Payer Period End 
Date immediately preceding such Fixed Rate Payer Payment 
Date to but excluding the Fixed Rate Payer Period End Date 
immediately succeeding such Fixed Rate Payer Payment Date, 
provided that (A) the first Fixed Rate Payer Calculation Period 
shall be the period from and including the Effective Date to 
but excluding the Fixed Rate Payer Period End Date 
immediately succeeding the first Fixed Rate Payer Payment 
Date; and (B) the last Fixed Rate Payer Calculation Period 
shall be the period from and including the Fixed Rate Payer 
Period End Date immediately succeeding the Fixed Rate Payer 
Payment Date immediately preceding the Termination Date to 
but excluding the Termination Date, provided that where the 
Termination Date is the Scheduled Termination Date (which 
falls on or about 20 December 2011) or the Termination Date 
is the Optional Termination Date, to but excluding the Fixed 
Rate Payer Period End Date immediately following such 
Termination Date (which for the avoidance of doubt may be 
the Accrual Cessation Date).. 

Fixed Rate Payer Period End 
Dates: 

March 29, June 29, September 29 and December 29 in each 
year, commencing on the Effective Date and ending on the 
earlier of (i) December 29, 2011 ("Accrual Cessation Date") 
and (ii) the date on which the cumulative Cash Settlement 
Amounts equals the Notional Amount. 

Fixed Rate Day Count 
Fraction: 

Actual/360 

3. Floating Payments:  

Floating Amount: On each Cash Settlement Date, Party B will pay to Party A the 
Cash Settlement Amount. 

Cash Settlement Date: With respect to each Reference Entity for which an Event 
Determination Date has occurred (an "Affected Reference 
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Entity" from the date of such Event Determination Date), the 
third Business Day following the Calculation Date.  

 "Calculation Date" means, with respect to an Affected 
Reference Entity, the date on which the Loss Amount for all 
Selected Obligations relating thereto is determined. 

Cash Settlement Amount: With respect to a Cash Settlement Date, the Incurred Loss 
Amount determined on the related Calculation Date 

Incurred Loss Amount: With respect to an Affected Reference Entity and an Event 
Determination Date, an amount, calculated as of such Event 
Determination Date, equal to the Applicable Portion 
multiplied by lowest of: 

 (i) the Loss Amount; 

 (ii) the Aggregate Loss Amount (including the related 
Loss Amount for that Affected Reference Entity and 
Calculation Date) minus the Lower Threshold Amount 
(subject to a minimum of zero); and 

 (iii) the Outstanding Notional Amount (prior to any 
reduction thereto in respect of that Affected Reference 
Entity and Calculation Date). 

Loss Amount: With respect to an Affected Reference Entity: 

 (100% - Weighted Average Final Price) * Reference Entity 
Notional Amount for such Reference Entity 

Weighted Average Final 
Price: 

 
With respect to an Affected Reference Entity, the weighted 
average of the Final Prices determined for each Selected 
Obligation, weighted by reference to the Quotation Amount of 
the outstanding principal balance of each such Selected 
Obligation  

Conditions to Settlement: Credit Event Notice 
Notifying Party:  Buyer 
Notice of Publicly Available Information:  Applicable 

For the avoidance of doubt, the parties agree that the 
Conditions to Settlement may be satisfied more than once with 
respect to different Reference Entities under this Transaction; 
provided, however, that the Conditions to Settlement may be 
satisfied once only with respect to each Reference Entity, 
unless subsequent to the satisfaction of the Conditions to 
Settlement with respect to any Reference Entity that Reference 
Entity becomes the Successor to one or more other Reference 
Entities in which case the Conditions to Settlement may be 
satisfied in relation to that Successor Reference Entity, by 
reference to any Credit Event(s) which occurred after the 
relevant Succession Event, unless Restructuring is the only 
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Credit Event specified in a Credit Event Notice, in which case, 
the provisions of Section 9 of this Confirmation shall apply. 

Credit Event: In respect of a Reference Entity, the Credit Events specified in 
the applicable Standard Terms set forth in Schedule B. 

Obligation(s): In respect of a Reference Entity, in accordance with Section 
2.14 of the 2003 Definitions on the basis of the Obligation 
Category and the Obligation Characteristic(s) specified in the 
applicable Standard Terms. 

4. Settlement Terms:  

Settlement Method: Cash Settlement, as modified herein 

Settlement Currency: USD 

Valuation Process: Notwithstanding the provisions of Section 7.7 (Quotation) of 
the 2003 Definitions, valuations of the Reference Obligations 
shall be conducted as follows: 

 (A) where the relevant Event Determination Date occurs 
on or before the date that is thirty-three Business Days 
prior to the Scheduled Termination Date: 

 (a) On the Valuation Date, the Calculation Agent 
shall attempt to obtain Full Quotations from at 
least five Dealers. 

 (b) If at least two Full Quotations are not available 
on such Valuation Date, then on the next 
following Business Day (and, if necessary, on 
each Business Day thereafter until the 5th 
Business Day following such Valuation Date 
(together with such Valuation Date, the 
"Bidding Days"; the Bidding Days described 
in clauses (a) through (c), the "First Round"), 
the Calculation Agent shall attempt to obtain 
from five Dealers at least two Full Quotations 
in an amount equal to the Quotation Amount, 
for such Reference Obligation, provided, 
however, that the Calculation Agent shall not 
solicit or accept bids from any one Dealer on 
more than two Bidding Days during a single 
Bidding Round (as defined in clause (d) 
below). 

 (c) If, on any Business Day on or before the 5th 
Business Day following such Valuation Date, 
the Calculation Agent is able to obtain at least 
two such Full Quotations for such Reference 
Obligation, the Market Value of such 
Reference Obligation will be calculated in 
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accordance with the Valuation Method. 

 (d) If the Calculation Agent is unable to obtain at 
least two such Full Quotations on or before the 
5th Business Day following such Valuation 
Date, the Calculation Agent will repeat (such 
repetition, the "Second Round"; each First 
Round and each Second Round constitute a 
separate "Bidding Round") the procedures set 
forth in clauses (a) – (c) immediately above 
for a period of up to five Business Days 
commencing on the 11th Business Day 
following such Valuation Date, save that in the 
Second Round the Calculation Agent shall 
attempt to obtain at least one Full Quotation or 
a Weighted Average Quotation.  If on any 
Business Day on or before the 5th Business 
Day following such 11th Business Day the 
Calculation Agent is able to obtain at least one 
Full Quotation or a Weighted Average 
Quotation for such Reference Obligation, the 
Market Value of such Reference Obligation 
will be calculated in accordance with the 
Valuation Method.  If the Calculation Agent is 
unable to obtain at least one such Full 
Quotation or a Weighted Average Quotation 
by the last Bidding Day of the Second Round, 
the Quotations (and the Market Value of such 
Reference Obligation) shall be deemed to be 
zero. 

 (B) Where the relevant Event Determination Date occurs 
after the date that is thirty-three Business Days prior to 
the Scheduled Termination Date and on or before the 
date that is five Business Days prior to the Scheduled 
Termination Date: 

 (a) The Calculation Agent shall attempt to obtain 
Full Quotations with respect to the Valuation 
Date and each Reference Obligation from five 
or more Dealers, or if two or more Full 
Quotations are not available, a Weighted 
Average Quotation. 

 (b) If in respect of a Reference Obligation, the 
Calculation Agent is unable to obtain two or 
more Full Quotations or a Weighted Average 
Quotation on the Valuation Date, the 
Quotations shall be deemed to be any Full 
Quotation obtained from a Dealer on the 
Valuation Date or, if no Full Quotation is 
obtained, the weighted average of any firm 
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quotations for the Reference Obligation 
obtained from Dealers on the Valuation Date 
with respect to the aggregate portion of the 
Quotation Amount for which such quotations 
were obtained and a quotation deemed to be 
0% for the balance of the Quotation Amount 
for which firm quotations were not obtained 
on such day. 

 (C) In the case of (A) or (B) above, the Calculation Agent 
shall determine, based on then current market practice 
in the market for such Reference Obligation, whether 
Full Quotations or any quotations comprising a 
Weighted Average Quotation with respect to such 
Reference Obligation shall include or exclude accrued 
but unpaid interest.  All Quotations shall be obtained 
in accordance with this specification. 

Dealer: For the purposes of the Valuation Process provisions above, 
the Calculation Agent shall select Dealers from the list of 
Approved Dealers.  The initial list of Approved Dealers shall 
include any of the following financial institutions or any of 
their respective successors or affiliates (each an "Approved 

Dealer"):  Barclays Bank plc, ABN Amro, BNP Paribas, 
Citibank, Credit Suisse, Bear Stearns, Deutsche Bank, 
Goldman Sachs, JPMorgan Chase, Lehman Brothers, Royal 
Bank of Scotland, Merrill Lynch, Societe Generale, Dresdner 
Bank and UBS.  The Calculation Agent may add new Dealers 
to and/or remove Dealers from the list of Approved Dealers, 
provided that the Calculation Agent will use its reasonable 
efforts to ensure that there are no less than ten Approved 
Dealers at any one time. 

 For the avoidance of doubt, Morgan Stanley & Co. 
International Limited or one of its affiliates may be a Dealer.  
However, where the Calculation Agent is obliged to approach 
a minimum number of Dealers to seek quotations pursuant to 
the procedures set out above, any approach to Morgan Stanley 
& Co. International Limited or any of its affiliates will not 
count towards such minimum. 

Valuation Date: Multiple Valuation Dates shall apply provided that if the 
relevant Event Determination Date occurs after the date that is 
thirty-three Business Days prior to the Scheduled Termination 
Date and on or before the date that is five Business Days prior 
to the Scheduled Termination Date, Single Valuation Date 
shall apply.  The Calculation Agent shall (where applicable) 
determine the number of Valuation Dates, provided that in all 
cases the Quotation Amount with respect to a Reference 
Obligation and a Valuation Date shall not exceed 
USD25,000,000.  Where the relevant Event Determination 
Date occurs on or before the date that is thirty-three Business 
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Days prior to the Scheduled Termination Date, the Valuation 
Date, or where there is more than one Valuation Date, the first 
Valuation Date shall be any Business Day selected by the 
Calculation Agent that occurs on or after the 14th Business 
Day after the Event Determination Date and on or prior to the 
72nd Business Day after the Event Determination Date 
provided that any Valuation Date selected must be at least four 
Business Days prior to the Scheduled Termination Date.  
Where the relevant Event Determination Date occurs after the 
date that is thirty-three Business Days prior to the Scheduled 
Termination Date, the Valuation Date shall be any Business 
Day selected by the Calculation Agent provided that such 
Valuation Date selected must be at least four Business Days 
prior to the Scheduled Termination Date.  Where applicable, 
each subsequent Valuation Date shall occur one Business Day 
following the immediately preceding Valuation Date.   

Valuation Method: If there is a single Valuation Date: Highest shall apply 

If there are multiple Valuation Dates: Average Highest shall 
apply. 

Quotation Method: Bid 

Notice Designating Reference 
Obligations: 

Upon satisfaction of the Conditions to Settlement in respect of 
any Credit Event, Party A shall as soon as practicable deliver a 
written notice to Party B, specifying details of one or more 
Reference Obligations of the relevant Affected Reference 
Entity (each a "Selected Obligation") that will be included in 
the portfolio of Reference Obligations to be valued on each or, 
as the case may be, the Valuation Date.  Party A shall select 
such Reference Obligations in its sole and absolute discretion, 
subject to the limitations set forth below under "Reference 
Obligations". 

Quotation Amount: Subject to "Valuation Date" above, the outstanding principal 
balance of the Selected Obligations specified in the Notice 
Designating Reference Obligation, provided that the Quotation 
Amount with respect to a Reference Obligation and a 
Valuation Date shall not exceed USD25,000,000.   

Reference Obligations: In respect of a Reference Entity any obligation selected by the 
Buyer in its sole discretion, in accordance with Section 2.15 of 
the 2003 Definitions on the basis of the Deliverable Obligation 
Category and Deliverable Obligation Characteristic(s) 
specified in the applicable Standard Terms. 

For purposes of Section 2.19(b)(i)(A) of the 2003 Definitions 
(a) if "Senior" is specified under the column titled 
"Subordination Ranking" for the specific Reference Entity in 
Schedule A, then no Reference Obligation shall be deemed to 
be selected, and (b) if "Subordinated" is specified under the 
column titled "Subordination Ranking" for the specific 
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Reference Entity in Schedule A, then the Reference Obligation 
shall be deemed to be a subordinated Borrowed Money 
obligation. 

5. Other Provisions:  

Amendments to Section 2.2 
of the 2003 Definitions 
Relating to Successors: 

For the purposes of this Transaction, the 2003 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: 

 (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 applicable Reference Portfolio for 
the relevant Transaction and the Reference 
Entity Notional Amount will be the sum of the 
Reference Entity Notional Amounts of the 
constituent Reference Entities.  

 (b) 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. 

6. Optional Termination: 

Party A may, on any day which is (i) one Business Day immediately succeeding a Fixed Rate 
Payer Payment Date and (ii) on or after the Business Day immediately succeeding the first Fixed 
Rate Payer Payment Date, upon not less than five Business Days’ prior notice to Party B, 
terminate this Transaction (such right, a “Termination Option” and termination resulting from 
the exercise of such Termination Option, an “Optional Termination” and such date of 
termination, the "Optional Termination Date") provided that Party A may only exercise such 
Termination Option if, in respect of Underlying Securities consisting of assets other than 
Liquidity Funds or U.S. dollars, the Calculation Agent has identified a prospective purchaser 
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(such prospective purchaser not being Morgan Stanley & Co. International Limited or an affiliate 
of Morgan Stanley & Co. International Limited) that has agreed to make a firm bid for such 
Underlying Securities then held by the Issuer at par or above.  The Termination Option may be 
exercised by oral notice (and such oral notice to be confirmed in writing promptly thereafter, 
provided that failure to do so will not vitiate such original oral notice) from Party A to Party B. 

For the avoidance of doubt, all Fixed Rate Payer Payments and any Cash Settlement Amounts 
due to be paid on or prior to the Optional Termination Date will be payable. 

No termination amount under Section 6(e) of the Agreement will be due from either party to the 
other in connection with any Optional Termination other than any amounts which should have 
been paid in respect of this Transaction on or prior to the Optional Termination Date and which 
remain unpaid. 

7. Treatment as Notional Principal Contract: 

It is the intention of Party A and Party B that the Transaction evidenced by this Confirmation be 
treated for all U.S. federal income tax purposes as consisting of a credit default swap that is 
treated as a notional principal contract as described in Treasury Regulation Section 1.446-3(c), 
and both Party A and Party B agree (i) to treat the Transaction as such for such purposes, and 
(ii) to take no action inconsistent with such treatment for all such purposes. 

8. Termination Event: 

Notwithstanding the terms of the Schedule, the provisions of Section 5(b)(iii) ("Tax Event Upon 

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

9. Amendment to Section 3.9 of the 2003 Definitions: 

Section 3.9 of the 2003 Definitions is deleted and replaced in its entirety by 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 in the 
sole discretion of the Notifying Party but shall be an amount that is at least 1,000,000 
units of the currency (or, if Japanese Yen, 100,000,000 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 Section 3 and Section 4 (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 
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Amount, that Reference Entity shall continue to be a Reference Entity for the purposes of 
the Transaction and: 

(i) 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 

(ii) 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 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." 

10. Additional Termination Event: 

(a) In respect of Party A, the occurrence of an Initial Default Swap Counterparty Downgrade 
shall constitute an Additional Termination Event; provided, that an Initial Default Swap 
Counterparty Downgrade shall not constitute an Additional Termination Event if (i) Party 
A has, within thirty calendar days after the Calculation Agent or the Trustee has notified 
Party A in writing that an Initial Default Swap Counterparty Downgrade has occurred, 
posted Rate Swap Collateral under the Rate Confirmation or (ii) Party A takes one of the 
following actions at its sole expense: (A) Party A has elected to designate, by written 
notice to Party B, the Calculation Agent and the Rating Agency a Substitute Swap 
Counterparty in respect of the transactions under the Swap Agreement within thirty 
calendar days of the occurrence of such Initial Default Swap Counterparty Downgrade, 
(B) Party A has, within thirty calendar days of the occurrence of such Initial Default 
Swap Counterparty Downgrade, procured the appointment of an Eligible Credit Support 
Provider with respect to Party A's obligations hereunder, or (C) Party A has complied 
with such other collateral posting requirements, if any, with respect to the Transaction, in 
connection with which the Rating Condition has been met.  In the event of an Additional 
Termination Event under this Section 10(a), Party A shall be deemed the sole Affected 
Party. 

(b) In respect of Party A, the occurrence of a Further Default Swap Counterparty Downgrade 
shall constitute an Additional Termination Event; provided, that a Further Default Swap 
Counterparty Downgrade shall not constitute an Additional Termination Event if Party A 
takes one of the following actions at its sole expense: (A) Party A has elected to 
designate, by written notice to Party B, the Calculation Agent and the Rating Agency a 
Substitute Swap Counterparty in respect of the transactions under the Swap Agreement 
within thirty calendar days of the occurrence of such Further Default Swap Counterparty 
Downgrade, or (B) Party A has, within thirty calendar days of the occurrence of such 
Further Default Swap Counterparty Downgrade, procured the appointment of an Eligible 
Credit Support Provider with respect to Party A's obligations hereunder. In the event of 
an Additional Termination Event under this Section 10(b), Party A shall be deemed the 
sole Affected Party. 

11. Definitions: 

"Applicable Ratings" means, with respect to any entity and the Rating Agency, at the time of such 
measurement, the higher of (i) the ratings assigned by such Rating Agency with respect to long 
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term or short term, as applicable, senior unsecured debt of such entity or (ii) the ratings assigned 
by such Rating Agency with respect to the long term or short term, as applicable, senior 
unsecured debt of any Credit Support Provider of such entity. 

"Eligible Credit Support Provider" means an entity which (a) has agreed in writing to act as a 
Credit Support Provider in respect of Party A's obligations hereunder, (b) at the time of such 
agreement, the Applicable Rating in respect of such entity is at least "A" (long-term) and "F1" 
(short-term) by Fitch, and (c) the Rating Condition is satisfied; provided, that, in the case of the 
Initial Default Swap Counterparty Downgrade if Morgan Stanley or any Affiliate thereof (each, a 
"Morgan Stanley Designee") is designated as a Substitute Swap Counterparty, the Applicable 
Ratings in respect of such Morgan Stanley Designee, must be at least (1) the aforementioned 
ratings or (2) if such Morgan Stanley Designee posts collateral as described in Section 
10(a)(ii)(C) above, such lower ratings that, as described therein, will not cause an Initial Default 
Swap Counterparty Downgrade to result in an Additional Termination Event, or, in any event, 
any lower rating as to which the Rating Condition is satisfied. 

"Further Default Swap Counterparty Downgrade" means the Applicable Rating in respect of 
Party A is less than "BBB+" (long-term) or "F2" (short-term) by Fitch. 

"Indenture" means the Series Indenture relating to the Notes, dated as of June 29, 2006, between 
Party B and LaSalle Bank National Association, as Trustee, together with the Standard Terms of 
Indenture incorporated therein and the Terms Schedule attached thereto. 

"Initial Default Swap Counterparty Downgrade" means the Applicable Rating in respect of 
Party A is less than "A" (long-term) or "F1" (short-term) by Fitch. 

"Liquidity Fund" has the meaning given to it in the Indenture. 

"Notes" means US$7,523,000 Class I Floating Rate Notes due 2011 of Series 2006-17, issued by 
Party B on the Effective Date. 

"Rate Confirmation" has the meaning given to it in the Indenture. 

"Rate Swap Collateral" has the meaning given to it in the Rate Confirmation. 

"Rating Agency" means Fitch Ratings Limited, or any successor to the rating business. 

"Rating Condition" has the meaning given to it in the Indenture. 

"Substitute Swap Counterparty" means a counterparty (A)(i) as to which Party A has agreed to 
transfer all of its rights and obligations under the Swap Agreement and such transfer has satisfied 
the Rating Condition and (ii) that has agreed to assume all such rights and obligations, and (B) at 
the time such Substitute Swap Counterparty is designated by the Calculation Agent in accordance 
with the terms hereof, the Applicable Rating in respect of such Substitute Swap Counterparty is at 
least "A" (long-term) and "F1" (short-term) by Fitch, provided, that, in the case of an Initial 
Default Swap Counterparty Downgrade if Morgan Stanley or any Affiliate thereof (each, a 
"Morgan Stanley Designee") is designated as a Substitute Swap Counterparty, the Applicable 
Ratings in respect of such Morgan Stanley Designee, must be at least (1) the aforementioned 
ratings or (2) if such Morgan Stanley Designee posts collateral as described in Section 10(a)(ii)(C) 
above, such lower ratings that, as described therein, will not cause a Default Swap Counterparty 
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Downgrade to result in an Additional Termination Event, or, in any event, any lower rating as to 
which the Rating Condition is satisfied. 

"Underlying Securities" has the meaning given to it in the Indenture. 

12. Notice and Account Details:  

Notice and Account Details for Party A: Notice Details: 
 
Structured Credit Product Group: 
Dean Yogev/Laura Liu/Will Sage  
Tel:  +852-2848-5980/8857 
Fax:  +852-3407-5096 

 
Account Details: 
 
USD:  PAY CITIBANK NEW YORK 
(CITIUS33) 
 
FAV:  MORGAN STANLEY CAPITAL 
SERVICES (MSCSUS33) 
ACC:  4072 4601 
 
ABA:  021 000 089 

Notice and Account Details for Party B: Notice Details: 
 
The Directors 
Tel:  345-945-7099 
Fax:  345-945-7100 

with a copy to: LaSalle Bank National Association 
181 West Madison Street, 32nd Floor 
Chicago, IL  60602 
Attention CDO Trust Services Group 
MS ACES SPC, Series 2006-17 
Tel: 312-904-0881 
Fax: 312-904-0524 

 
Account Details: 
 
LaSalle Bank N.A. 
ABA 071000505 
Account Name:  LaSalle Trust GL 
Acct:  2090067 
Further CR:  710853 
RE:  ACES Series 2006-17 
Attn:  Petra Gullikson 
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and to Fitch at: Fitch Ratings Limited  
Structured Credit  
Fitch (Hong Kong) Limited 
Suite 3902, Tower Two, Lippo Centre 
89 Queensway, Hong Kong 

Fax: +852 2973 6293  

Email: 
hongkong.cdosurveillance@fitchratings.com 

 



 

 
 

Please confirm that the foregoing correctly sets forth the terms of our agreement by executing this 
Confirmation and returning it to us. 

Yours sincerely, 

MORGAN STANLEY ACES SPC, acting for 
the account of the Series 2006-17 Segregated 
Portfolio 

By:   
Name: 
Title: 

Confirmed on the date first above written: 
 
MORGAN STANLEY CAPITAL SERVICES INC. 

By:    
Name:  
Title:  
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Schedule A 

REFERENCE PORTFOLIO 

ANNEX I 

# Reference Entity  Seniority Reference Entity Type 

1.  Aiful Corporation Senior Japan Corporate 

2.  Aktiebolaget Volvo Senior Western European Corporate 

3.  ALLTEL Corporation Senior North American Corporate 
Investment Grade 

4.  Altadis, S.A. Senior Western European Corporate 

5.  Altria Group, Inc. Senior North American Corporate 
Investment Grade 

6.  Ambac Assurance Corporation Senior North American Monoline 

7.  Autozone, Inc. Senior North American Corporate 
Investment Grade 

8.  B A S F Aktiengesellschaft Senior Western European Corporate 

9.  BAA plc Senior Western European Corporate 

10.  BANCA LOMBARDA SA Subordinated Western European Corporate 

11.  Bayerische Motoren Werke 
Aktiengesellschaft 

Senior Western European Corporate 

12.  Berkshire Hathaway Inc. Senior North American Corporate 
Investment Grade 

13.  Block Financial Corporation Senior North American Corporate 
Investment Grade 

14.  British American Tobacco 
P.L.C. 

Senior Western European Corporate 

15.  British Telecommunications 
Public Limited Company 

Senior Western European Corporate 

16.  Cendant Corporation Senior North American Corporate 
Investment Grade 
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# Reference Entity  Seniority Reference Entity Type 

17.  Centex Corporation Senior North American Corporate 
Investment Grade 

18.  Centrica Plc Senior Western European Corporate 

19.  Ciba Specialty Chemicals 
Holding Inc. 

Senior Western European Corporate 

20.  CLARIANT AG Senior Western European Corporate 

21.  Compass Group Plc Senior Western European Corporate 

22.  Computer Sciences 
Corporation 

Senior North American Corporate 
Investment Grade 

23.  ConAgra Foods, Inc. Senior North American Corporate 
Investment Grade 

24.  Countrywide Home Loans, 
Inc. 

Senior North American Corporate 
Investment Grade 

25.  DaimlerChrysler AG Senior Western European Corporate 

26.  Deutsche Post AG Senior Western European Corporate 

27.  DSG INTERNATIONAL PLC Senior Western European Corporate 

28.  E.On AG Senior Western European Corporate 

29.  Eastman Chemical Company Senior North American Corporate 
Investment Grade 

30.  ENECO Holding N.V. Senior Western European Corporate 

31.  Enel S.p.A. Senior Western European Corporate 

32.  Gannett Co., Inc. Senior North American Corporate 
Investment Grade 

33.  Gas Natural SDG, S.A. Senior Western European Corporate 

34.  Gaz De France Senior Western European Corporate 

35.  Glencore International AG Senior Western European Corporate 

36.  Hammerson Plc Senior Western European Corporate 
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# Reference Entity  Seniority Reference Entity Type 

37.  Hannover Rueckversicherung 
AG 

Subordinated Subordinated European Insurance 
Corporate 

38.  International Business 
Machines Corporation 

Senior North American Corporate 
Investment Grade 

39.  ITV PLC Senior Western European Corporate 

40.  Kelda Group Plc Senior Western European Corporate 

41.  Kohl'S Corporation Senior North American Corporate 
Investment Grade 

42.  Koninklijke Dsm N.V. Senior Western European Corporate 

43.  Koninklijke Kpn N.V. Senior Western European Corporate 

44.  Lennar Corporation Senior North American Corporate 
Investment Grade 

45.  Limited Brands, Inc. Senior North American Corporate 
Investment Grade 

46.  M.D.C. Holdings, Inc. Senior North American Corporate 
Investment Grade 

47.  Mattel, Inc. Senior North American Corporate 
Investment Grade 

48.  MBIA Inc. Senior North American Corporate 
Investment Grade 

49.  MBIA Insurance Corporation Senior North American Monoline 

50.  Meadwestvaco Corporation Senior North American Corporate 
Investment Grade 

51.  Merck & Co., Inc. Senior North American Corporate 
Investment Grade 

52.  MGIC Investment Corporation Senior North American Corporate 
Investment Grade 

53.  Mobil Corporation Senior North American Corporate 
Investment Grade 



Sch. A-4 
NYB 1529438.8 

# Reference Entity  Seniority Reference Entity Type 

54.  Muenchener 
Rueckversicherungs-
Gesellschaft 
Aktiengesellschaft In 
Muenchen 

Subordinated Subordinated European Insurance 
Corporate 

55.  N.V. Nuon Senior Western European Corporate 

56.  Nestle S.A. Senior Western European Corporate 

57.  Novartis AG Senior Western European Corporate 

58.  Pactiv Corporation Senior North American Corporate 
Investment Grade 

59.  Pfizer Inc. Senior North American Corporate 
Investment Grade 

60.  Portugal Telecom International 
Finance B.V. 

Senior Western European Corporate 

61.  Potash Corporation of 
Saskatchewan Inc. 

Senior North American Corporate 
Investment Grade 

62.  PPG Industries, Inc. Senior North American Corporate 
Investment Grade 

63.  Pulte Homes, Inc. Senior North American Corporate 
Investment Grade 

64.  Qantas Airways Limited Senior Australia and New Zealand 
Corporate 

65.  Radian Group Inc. Senior North American Corporate 
Investment Grade 

66.  RadioShack Corporation Senior North American Corporate 
Investment Grade 

67.  Republic of Iceland Senior Western European Sovereign 

68.  Republic of Italy Senior Western European Sovereign 

69.  Russian Federation Senior Emerging European & Middle 
Eastern Sovereign 

70.  Ryder System, Inc. Senior North American Corporate 
Investment Grade 
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# Reference Entity  Seniority Reference Entity Type 

71.  Sanofi-Aventis Senior Western European Corporate 

72.  Sara Lee Corporation Senior North American Corporate 
Investment Grade 

73.  Scania Aktiebolag Senior Western European Corporate 

74.  Schneider Electric SA Senior Western European Corporate 

75.  Siemens Aktiengesellschaft Senior Western European Corporate 

76.  Southwest Airlines Co. Senior North American Corporate 
Investment Grade 

77.  Stora Enso Oyj Senior Western European Corporate 

78.  Swiss Reinsurance Company Subordinated Subordinated European Insurance 
Corporate 

79.  Telecom Italia SPA Senior Western European Corporate 

80.  Telekom Austria 
Aktiengesellschaft 

Senior Western European Corporate 

81.  Telstra Corporation Limited Senior Australia and New Zealand 
Corporate 

82.  The Gillette Company Senior North American Corporate 
Investment Grade 

83.  The New York Times 
Company 

Senior North American Corporate 
Investment Grade 

84.  The PMI Group, Inc. Senior North American Corporate 
Investment Grade 

85.  The Sherwin-Williams 
Company 

Senior North American Corporate 
Investment Grade 

86.  THOMSON Senior Western European Corporate 

87.  ThyssenKrupp AG Senior Western European Corporate 

88.  TNT N.V. Senior Western European Corporate 

89.  Toll Brothers, Inc. Senior North American Corporate 
Investment Grade 
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# Reference Entity  Seniority Reference Entity Type 

90.  Tribune Company Senior North American Corporate 
Investment Grade 

91.  TXU Energy Company LLC Senior North American Corporate 
Investment Grade 

92.  Tyco International Ltd. Senior North American Corporate 
Investment Grade 

93.  Tyson Foods, Inc. Senior North American Corporate 
Investment Grade 

94.  United Mexican States Senior Latin American Sovereign 

95.  UST Inc. Senior North American Corporate 
Investment Grade 

96.  Valeo Senior Western European Corporate 

97.  Vattenfall Aktiebolag Senior Western European Corporate 

98.  Verizon Global Funding Corp. Senior North American Corporate 
Investment Grade 

99.  Weyerhaeuser Company Senior North American Corporate 
Investment Grade 

100. XL Capital Ltd Senior North American Corporate 
Investment Grade 
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Schedule B 

STANDARD TERMS 

The standard terms relating to each Entity Type are set out in the Annexes to this Schedule B. 
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Annex 1 to Schedule B 
STANDARD TERMS FOR WESTERN EUROPEAN CORPORATE ENTITIES 

All Guarantees Applicable 

Credit Events Bankruptcy 

Failure to Pay 

Grace Period Extension:  Not Applicable 

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

Restructuring  

Restructuring Maturity Limitation and Fully Transferable 
Obligation:  Not Applicable 

Modified Restructuring Maturity Limitation and Conditionally 
Transferable Obligation:  Applicable 

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

Multiple Holder Obligation: Applicable 

Obligation  

 Obligation Category: Borrowed Money 

 Obligation Characteristics: None 

Deliverable Obligations  

 Deliverable Obligation Category: Bond or Loan 

 Deliverable Obligation 
Characteristics: 

Not Subordinated 
Specified Currency – Standard 
Specified Currencies 
Not Contingent  
Assignable Loan 
Consent Required Loan 
Transferable 
Maximum Maturity 30 years 
Not Bearer 

 Exclude Accrued Interest  
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Annex 2 to Schedule B 
STANDARD TERMS FOR SUBORDINATED EUROPEAN INSURANCE CORPORATE 

ENTITIES 

 

All Guarantees Applicable 

Credit Events Bankruptcy 

Failure to Pay 

Grace Period Extension:  Not Applicable 

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

Restructuring  

Restructuring Maturity Limitation and Fully Transferable 
Obligation:  Not Applicable 

Modified Restructuring Maturity Limitation and Conditionally 
Transferable Obligation:  Not Applicable 

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

Multiple Holder Obligation: Applicable 

Obligation  

 Obligation Category: Borrowed Money 

 Obligation Characteristics: None 

Deliverable Obligations  

 Deliverable Obligation Category: Bond or Loan 

 Deliverable Obligation 
Characteristics: 

Not Subordinated 
Specified Currency – Standard 
Specified Currencies 
Not Contingent  
Assignable Loan 
Consent Required Loan 
Transferable 
Maximum Maturity 30 years 
Not Bearer 

 Exclude Accrued Interest  
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Annex 3 to Schedule B 

WESTERN EUROPEAN SOVEREIGN REFERENCE ENTITY 

 

All Guarantees Applicable 

Credit Events Repudiation/Moratorium 

Failure to Pay 

Grace Period Extension:  Not Applicable 

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

Restructuring 

Restructuring Maturity Limitation and Fully Transferable 
Obligation:  Not Applicable 

Modified Restructuring Maturity Limitation and Conditionally 
Transferable Obligation:  Not Applicable 

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

Multiple Holder Obligation: Applicable 

Obligation  

 Obligation Category: Borrowed Money 

 Obligation Characteristics: None 

Excluded Obligations: None 

Deliverable Obligations  

 Deliverable Obligation Category: Bond or Loan 

 Deliverable Obligation 
Characteristics: 

Specified Currency – Standard 
Specified Currencies 
Not Contingent  
Assignable Loan 
Consent Required Loan 
Transferable 
Maximum Maturity 30 years 
Not Bearer 

Excluded Deliverable 
Obligations: 

None 

Deliverable Obligations: Exclude Accrued Interest 



 

Annex 4 to Sch. B 
 

Annex 4 to Schedule B 

STANDARD TERMS FOR NORTH AMERICAN CORPORATE INVESTMENT GRADE 

ENTITIES 

 

All Guarantees Not Applicable 

Credit Events Bankruptcy 

Failure to Pay 

Grace Period Extension:  Not Applicable 

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

Restructuring  

Restructuring Maturity Limitation and Fully Transferable 
Obligation: Applicable 

Modified Restructuring Maturity Limitation and Conditionally 
Transferable Obligation:  Not Applicable 

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

 Multiple Holder Obligation: Applicable 

Obligation  

 Obligation Category: Borrowed Money 

 Obligation Characteristics: None 

Deliverable Obligations  

 Deliverable Obligation Category: Bond or Loan 

 Deliverable Obligation 
Characteristics: 

Not Subordinated 
Specified Currency – Standard 
Specified Currency  
Not Contingent 
 Assignable Loan 
Consent Required Loan 
Transferable 
Maximum Maturity 30 years 
Not Bearer 

 Exclude Accrued Interest  
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Annex 5 to Schedule B 
STANDARD TERMS FOR NORTH AMERICAN HIGH YIELD ENTITIES 

 

All Guarantees Not Applicable 

Credit Events Bankruptcy 

Failure to Pay 

Grace Period Extension:  Not Applicable 

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

Obligation  

 Obligation Category: Borrowed Money 

 Obligation Characteristics: None 

Deliverable Obligations  

 Deliverable Obligation Category: Bond or Loan 

 Deliverable Obligation 
Characteristics: 

Not Subordinated 
Specified Currency – Standard 
Specified Currency  
Not Contingent 
 Assignable Loan 
Consent Required Loan 
Transferable 
Maximum Maturity 30 years 
Not Bearer 

 Exclude Accrued Interest  
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Annex 6 to Schedule B 

STANDARD TERMS FOR NORTH AMERICAN MONOLINE ENTITIES 

 

All Guarantees Not Applicable 

Credit Events Bankruptcy 

Failure to Pay 

Grace Period Extension:  Not Applicable 

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

Restructuring  

Restructuring Maturity Limitation and Fully Transferable 
Obligation: Applicable 

Modified Restructuring Maturity Limitation and Conditionally 
Transferable Obligation:  Not Applicable 

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

Multiple Holder Obligation: Applicable 

Obligation  

 Obligation Category: Borrowed Money 

 Obligation Characteristics: None 

Deliverable Obligations  

 Deliverable Obligation Category: Bond or Loan 

 Deliverable Obligation 
Characteristics: 

Not Subordinated 
Specified Currency – Standard 
Specified Currency  
Not Contingent 
Assignable Loan 
Consent Required Loan 
Transferable 
Maximum Maturity 30 years 
Not Bearer 

 Exclude Accrued Interest  
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Annex 7 to Schedule B 

STANDARD TERMS FOR LATIN AMERICAN CORPORATE ENTITIES 

All Guarantees Applicable 

Credit Events Bankruptcy 

Failure to Pay 

Grace Period Extension:  Applicable 

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

Obligation Acceleration 

Repudiation/Moratorium 

Restructuring  

Restructuring Maturity Limitation and Fully Transferable 
Obligation:  Not Applicable 

Modified Restructuring Maturity Limitation and Conditionally 
Transferable Obligation:  Not Applicable 

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

Multiple Holder Obligation: Not Applicable 

Obligation  

 Obligation Category: Bond 

 Obligation Characteristics: Not Subordinated 

Not Domestic Currency 

Not Domestic Law 

Not Domestic Issuance 

Deliverable Obligations  

 Deliverable Obligation Category: Bond  

 Deliverable Obligation 
Characteristics: 

Not Subordinated 
Specified Currency – Standard 
Specified Currencies 
Not Domestic Law 

Not Contingent  
Not Domestic Issuance 
Transferable 
Not Bearer 
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 Exclude Accrued Interest  
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Annex 8 to Schedule B 

STANDARD TERMS FOR LATIN AMERICAN SOVEREIGN ENTITIES 

All Guarantees Applicable 

Credit Events Failure to Pay 

Grace Period Extension:  Applicable 

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

Obligation Acceleration 

Repudiation/Moratorium 

Restructuring  

Restructuring Maturity Limitation and Fully Transferable 
Obligation:  Not Applicable 

Modified Restructuring Maturity Limitation and Conditionally 
Transferable Obligation:  Not Applicable 

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

Multiple Holder Obligation: Not Applicable 

Obligation  

 Obligation Category: Bond 

 Obligation Characteristics: Not Subordinated 

Not Domestic Currency 

Not Domestic Law 

Not Domestic Issuance 

Deliverable Obligations  

 Deliverable Obligation Category: Bond  

 Deliverable Obligation 
Characteristics: 

Not Subordinated 
Specified Currency – Standard 
Specified Currencies 
Not Domestic Law 

Not Contingent  
Not Domestic Issuance 
Transferable 
Not Bearer 

 Exclude Accrued Interest  
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Annex 9 to Schedule B 

EMERGING EUROPEAN & MIDDLE EASTERN SOVEREIGN ENTITIES 

(INCLUDING RUSSIAN FEDERATION REFERENCE ENTITY)  

All Guarantees Applicable 

Credit Events Failure to Pay 

Grace Period Extension:  Applicable 

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

Obligation Acceleration 

Repudiation/ Moratorium 

Restructuring 

Restructuring Maturity Limitation and Fully Transferable 
Obligation: Not Applicable 

Modified Restructuring Maturity Limitation and 
Conditionally Transferable Obligation:  Not Applicable 

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

Multiple Holder Obligation: Not Applicable 

Obligation  

 Obligation Category: Bond 

 Obligation Characteristics: Not Subordinated 

Not Domestic Currency 

Not Domestic Law 

Not Domestic Issuance 
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Excluded Obligations: None, provided that if the Reference Entity is the Russian 
Federation, the parties agree that notwithstanding the definition of 
"Obligation(s)"above, the parties agree that any obligation that is, 
in the determination of the Calculation Agent, "IANs", "MinFins" 
or "PRINs" shall not be an "Obligation(s)". 

"IANs" means floating rate interest notes due 2002 and 2015 
issued by Vnesheconombank of the USSR pursuant to the 
Restructuring Agreement and an Exchange Agreement, dated as of 
6 October 1997, among Vnesheconombank of the USSR, the 
Closing Agent and Participating Creditors named therein. 

"MinFins" (also known as "OVVZs" or "Taiga" bonds) means 
Internal Government Hard Currency Bonds issued by the Ministry 
of Finance of the Russian Federation representing (i) restructured 
debt of the former USSR (Series II, III, IV, V and VIII) or (ii) debt 
of the Russian Federation issued in 1996 (Series VI and VII). 

"PRINs" means Vnesheconombank’s loans arising under a 
Restructuring Agreement and an Exchange Agreement, dated as of 
6 October 1997, among Vnesheconombank of the USSR, the 
Closing Agent and Participating Creditors named therein. 

  

Deliverable Obligations  

 Deliverable Obligation Category: Bond 

 Deliverable Obligation 
Characteristics: 

Not Subordinated 
Specified Currency – 
Standard Specified 
Currencies 
Not Domestic Law 
Not Contingent  
Not Domestic Issuance 
Transferable 
Not Bearer 

 Exclude Accrued Interest 
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Excluded Deliverable 
Obligations: 

None, provided that if the Reference Entity is the Russian 
Federation, the parties agree that notwithstanding the definition of 
"Deliverable Obligation(s)" above, the parties agree that any 
obligation that is, in the determination of the Calculation Agent, 
"IANs", MinFins" or "PRINs" shall not be a "Deliverable 
Obligation(s)". 

"IANs" means floating rate interest notes due 2002 and 2015 
issued by Vnesheconombank of the USSR pursuant to the 
Restructuring Agreement and an Exchange Agreement, dated as of 
6 October 1997, among Vnesheconombank of the USSR, the 
Closing Agent and Participating Creditors named therein. 

"MinFins" (also known as "OVVZs" or "Taiga" bonds) means 
Internal Government Hard Currency Bonds issued by the Ministry 
of Finance of the Russian Federation representing (i) restructured 
debt of the former USSR (Series II, III, IV, V and VIII) or (ii) debt 
of the Russian Federation issued in 1996 (Series VI and VII). 

"PRINs" means Vnesheconombank’s loans arising under a 
Restructuring Agreement and an Exchange Agreement, dated as of 
6 October 1997, among Vnesheconombank of the USSR, the 
Closing Agent and Participating Creditors named therein. 
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Annex 10 to Schedule B 

REPUBLIC OF HUNGARY AND CZECH REPUBLIC REFERENCE ENTITY 

 

All Guarantees Applicable 

Credit Events Failure to Pay 

Grace Period Extension:  Applicable 

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

Obligation Acceleration 

Repudiation/ Moratorium 

Restructuring 

Restructuring Maturity Limitation and Fully Transferable 
Obligation: Not Applicable 

Modified Restructuring Maturity Limitation and 
Conditionally Transferable Obligation:  Not Applicable 

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

Multiple Holder Obligation: Not Applicable 

Obligation  

 Obligation Category: Bond 

 Obligation Characteristics: Not Subordinated 

Not Domestic Currency 

Not Domestic Law 

Not Domestic Issuance 

Excluded Obligations: None 
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Additional Obligations in 
respect of Republic of 
Hungary only: 

Buyer and Seller agree that notwithstanding the foregoing, 
"Obligations" shall also include any National Bank of Hungary 
Obligation for the purposes of this Transaction where: 

"National Bank of Hungary Obligation" means any obligation of 
the National Bank of Hungary (either directly or as provider of a 
Qualifying Affiliate Guarantee, or, if All Guarantees is specified 
as applicable in the related Confirmation, as provider of any 
Qualifying Guarantee) and any Successor: 

(i)  which has the Obligation Characteristic "Not Subordinated", 
where solely for the purpose of the definition of "Not 
Subordinated", the National Bank of Hungary shall be 
deemed to be a Reference Entity in respect of which a 
Reference Obligation has not been specified; 

(ii)  which is described by the Obligation Category specified in 
respect of the Republic of Hungary. 

(iii)  which has each of the Obligation Characteristics specified in 
respect of the Republic of Hungary; and 

(iv)  in relation to which the occurrence or existence of an Event 
of Default (as defined herein) will cause any obligation of 
the Republic of Hungary in respect of Borrowed Money to 
become, with the lapse of any grace period and subject to 
any other requirements under the terms of such Borrowed 
Money obligation (including requirements as to the amounts 
of such default), immediately due and payable pursuant to 
the terms of such Borrowed Money obligation. 

"Event of Default" means any failure by the National Bank of 
Hungary as issuer or obligor or guarantor of the relevant 
obligation, to make, when due any payment of principal or 
premium or prepayment charge or interest, if any, on such 
obligation. 

For the purposes only of construing the term "National Bank of 
Hungary Obligation", the National Bank of Hungary shall be 
deemed to be a Reference Entity. 

Deliverable Obligations  

 Deliverable Obligation Category: Bond  
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 Deliverable Obligation 
Characteristics: 

Not Subordinated 
Specified Currency – 
Standard Specified 
Currencies 

Not Domestic Currency 
Not Domestic Law 
Not Contingent  
Not Domestic Issuance 
Transferable 
Not Bearer 

 Exclude Accrued Interest 

Additional Deliverable 
Obligations in respect of 
Republic of Hungary only: 

The parties agree that notwithstanding the foregoing, "Deliverable 
Obligations" shall also include any National Bank of Hungary 
Obligation for the purposes of this Transaction where: 

"National Bank of Hungary Deliverable Obligation" means any 
obligation of the National Bank of Hungary (either directly or as 
provider of a Qualifying Affiliate Guarantee, or, if All Guarantees 
is specified as applicable in the related Confirmation, as provider 
of any Qualifying Guarantee) and any Successor: 

(i) which has the Deliverable Obligation Characteristic "Not 
Subordinated", where solely for the purpose of the definition of 
"Not Subordinated", the National Bank of Hungary shall be 
deemed to be a Reference Entity in respect of which a Reference 
Obligation has not been specified; 

(ii) which is described by the Deliverable Obligation Category 
specified in respect of the Republic of Hungary. 

(iii) which has each of the Deliverable Obligation Characteristics 
specified in respect of the Republic of Hungary; and 

(iv) in relation to which the occurrence or existence of an Event of 
Default (as defined herein) will cause any obligation of the 
Republic of Hungary in respect of Borrowed Money to become, 
with the lapse of any grace period and subject to any other 
requirements under the terms of such Borrowed Money obligation 
(including requirements as to the amounts of such default), 
immediately due and payable pursuant to the terms of such 
Borrowed Money obligation. 

 

Excluded Deliverable 
Obligations: 

None 
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Annex 11 to Schedule B 

KINGDOM OF MOROCCO AND REPUBLIC OF ALGERIA REFERENCE ENTITY 

 

All Guarantees Applicable 

Credit Events Failure to Pay 

Grace Period Extension:  Applicable 

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

Obligation Acceleration 

Repudiation/ Moratorium 

Restructuring 

Restructuring Maturity Limitation and Fully Transferable 
Obligation: Not Applicable 

Modified Restructuring Maturity Limitation and Conditionally 
Transferable Obligation:  Not Applicable 

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

Multiple Holder Obligation: Applicable 

Obligation  

 Obligation Category: Bond or Loan 

 Obligation Characteristics: Not Subordinated 

Not Sovereign Lender 

Not Domestic Currency 

Not Domestic Law 

Not Domestic Issuance 

Excluded Obligations: None 

  

Deliverable Obligations  

 Deliverable Obligation Category: Bond or Loan 
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 Deliverable Obligation 
Characteristics: 

Not Subordinated 
Specified Currency – Standard 
Specified Currencies 

Not Sovereign Lender 
Not Domestic Law 
Not Contingent  
Not Domestic Issuance 

Assignable Loan 

Consent Required Loan 
Transferable 
Not Bearer 

Excluded Deliverable 
Obligations: 

None 

Deliverable Obligations: Exclude Accrued Interest 
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Annex 12 to Schedule B 

STANDARD TERMS FOR AUSTRALIA AND NEW ZEALAND CORPORATE ENTITIES 

 

All Guarantees Applicable 

Credit Events Bankruptcy 

Failure to Pay 

Grace Period Extension:  Not Applicable 

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

Restructuring  

Restructuring Maturity Limitation and Fully Transferable 
Obligation:  Applicable 

Modified Restructuring Maturity Limitation and Conditionally      
Transferable Obligation:  Not Applicable 

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

Multiple Holder Obligation: Applicable 

Obligation  

 Obligation Category: Borrowed Money 

 Obligation Characteristics: None 

Deliverable Obligations  

 Deliverable Obligation Category: Bond or Loan 

 Deliverable Obligation 
Characteristics: 

Not Subordinated 
Specified Currency – Standard 
Specified Currencies and Domestic 
Currency 
Not Contingent  

Assignable Loan 
Consent Required Loan 
Transferable 
Maximum Maturity – 30 years 
Not Bearer 

 Exclude Accrued Interest  
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Annex 13 to Schedule B 

STANDARD TERMS FOR ASIA CORPORATE ENTITIES 

 

All Guarantees Applicable 

Credit Events Bankruptcy 

Failure to Pay 

Grace Period Extension:  Not Applicable 

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

Restructuring  

Restructuring Maturity Limitation and Fully Transferable 
Obligation:  Not Applicable 

Modified Restructuring Maturity Limitation and Conditionally      
Transferable Obligation:  Not Applicable 

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

Multiple Holder Obligation: Applicable 

Obligation  

 Obligation Category: Bond or Loan 

 Obligation Characteristics: Not Subordinated 

Not Sovereign Lender 

Not Domestic Currency 

Not Domestic Issuance 

Not Domestic Law 

Deliverable Obligations  

 Deliverable Obligation Category: Bond or Loan 
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 Deliverable Obligation 
Characteristics: 

Not Subordinated 
Specified Currency – Standard 
Specified Currencies 
Not Sovereign Lender 

Not Domestic Law 

Not Contingent  
Not Domestic Issuance 
Assignable Loan 
Transferable 
Maximum Maturity – 30 years 
Not Bearer 

 Exclude Accrued Interest  
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Annex 14 to Schedule B 

STANDARD TERMS FOR ASIA SOVEREIGN ENTITIES 

 

All Guarantees Applicable 

Credit Events Failure to Pay 

Grace Period Extension:  Not Applicable 

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

Repudiation/Moratorium 

Restructuring  

Restructuring Maturity Limitation and Fully Transferable 
Obligation:  Not Applicable 

Modified Restructuring Maturity Limitation and Conditionally      
Transferable Obligation:  Not Applicable 

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

Multiple Holder Obligation: Applicable 

Obligation  

 Obligation Category: Bond or Loan 

 Obligation Characteristics: Not Subordinated 

Not Sovereign Lender 

Not Domestic Currency 

Not Domestic Law 

Not Domestic Issuance 

Deliverable Obligations  

 Deliverable Obligation Category: Bond or Loan 



Annex 14 to Sch. B 
 

 Deliverable Obligation 
Characteristics: 

Not Subordinated 
Specified Currency – Standard 
Specified Currencies 
Not Sovereign Lender 

Not Domestic Law 

Not Contingent  
Not Domestic Issuance 
Assignable Loan 
Transferable 
Maximum Maturity – 30 years 
Not Bearer 

 Exclude Accrued Interest  
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Annex 15 to Schedule B 

STANDARD TERMS FOR SINGAPORE CORPORATE ENTITIES 

All Guarantees Applicable 

Credit Events Bankruptcy 

Failure to Pay 

Grace Period Extension:  Not Applicable 

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

Restructuring  

Restructuring Maturity Limitation and Fully Transferable 
Obligation:  Not Applicable 

Modified Restructuring Maturity Limitation and Conditionally      
Transferable Obligation:  Not Applicable 

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

Multiple Holder Obligation: Applicable 

Obligation  

 Obligation Category: Bond or Loan 

 Obligation Characteristics: Not Subordinated 

Specified Currency – Standard 
Specified Currencies and Domestic 
Currency 

Not Sovereign Lender 

Deliverable Obligations  

 Deliverable Obligation Category: Bond or Loan 

 Deliverable Obligation 
Characteristics: 

Not Subordinated 
Specified Currency – Standard 
Specified Currencies and Domestic 
Currency 
Not Sovereign Lender 

Not Contingent  
Assignable Loan 
Transferable 
Maximum Maturity – 30 years 
Not Bearer 

 Exclude Accrued Interest  
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Annex 16 to Schedule B 

STANDARD TERMS FOR SINGAPORE SOVEREIGN ENTITY 

All Guarantees Applicable 

Credit Events Bankruptcy 

Failure to Pay 

Grace Period Extension:  Not Applicable 

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

Restructuring  

Restructuring Maturity Limitation and Fully Transferable 
Obligation:  Not Applicable 

Modified Restructuring Maturity Limitation and Conditionally      
Transferable Obligation:  Not Applicable 

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

Multiple Holder Obligation: Applicable 

Obligation  

 Obligation Category: Bond or Loan 

 Obligation Characteristics: Not Subordinated 

Specified Currency – Standard 
Specified Currencies and Domestic 
Currency 

Not Sovereign Lender 

Deliverable Obligations  

 Deliverable Obligation Category: Bond or Loan 

 Deliverable Obligation 
Characteristics: 

Not Subordinated 
Specified Currency – Standard 
Specified Currencies and Domestic 
Currency 
Not Sovereign Lender 

Not Contingent  
Assignable Loan 
Transferable 
Maximum Maturity – 30 years 
Not Bearer 

 Exclude Accrued Interest  
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Annex 17 to Schedule B 

STANDARD TERMS FOR JAPAN CORPORATE ENTITIES 

 

All Guarantees Applicable 

Credit Events Bankruptcy 

Failure to Pay 

Grace Period Extension:  Not Applicable 

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

Restructuring  

Restructuring Maturity Limitation and Fully Transferable 
Obligation:  Not Applicable 

Modified Restructuring Maturity Limitation and Conditionally      
Transferable Obligation:  Not Applicable 

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

Multiple Holder Obligation: Not Applicable 

Section 3.9 of the Credit Derivatives Definitions shall not apply.  

Obligation  

 Obligation Category: Borrowed Money 

 Obligation Characteristics: Not Subordinated 

Deliverable Obligations  

 Deliverable Obligation Category: Bond or Loan 

 Deliverable Obligation 
Characteristics: 

Not Subordinated 
Specified Currency – Standard 
Specified Currencies 
Not Contingent  

Assignable Loan 
Consent Required Loan 
Transferable 
Maximum Maturity – 30 years 
Not Bearer 

 Exclude Accrued Interest  
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Annex 18 to Schedule B 

STANDARD TERMS FOR JAPAN SOVEREIGN ENTITY 

 

All Guarantees Applicable 

Credit Events Repudiation/Moratorium 

Failure to Pay 

Grace Period Extension:  Not Applicable 

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

Restructuring  

Restructuring Maturity Limitation and Fully Transferable 
Obligation:  Not Applicable 

Modified Restructuring Maturity Limitation and Conditionally      
Transferable Obligation:  Not Applicable 

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

Multiple Holder Obligation: Not Applicable 

Section 3.9 of the Credit Derivatives Definitions shall not apply.  

Obligation  

 Obligation Category: Borrowed Money 

 Obligation Characteristics: None 

Deliverable Obligations  

 Deliverable Obligation Category: Bond or Loan 

 Deliverable Obligation 
Characteristics: 

Specified Currency – Standard 
Specified Currencies 
Not Contingent  

Assignable Loan 
Consent Required Loan 
Transferable 
Maximum Maturity – 30 years 
Not Bearer 

 Exclude Accrued Interest  
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ACES 2006-17 

HKG-1/635430/08  284199/10-40051983 
 

Interest Rate Swap Confirmation 

Date: June 29, 2006 
 

To: Morgan Stanley ACES SPC, acting for the 

account of the Series 2006-17 Segregated 

Portfolio 

From: Morgan Stanley Capital Services Inc. 

Attn: The Directors Contact: Structured Credit Products Group, Hong 

Kong: Dean Yogev/Laura Liu/Will Sage 

Fax: +1 (345) 945-7100 Fax:   +852-3407-5096 

Tel: +1 (345) 945-7099 Tel: +852-2848-5980/8857 

 

Re:  Interest Rate Swap MSCS Ref. No. nj4yb – Series 2006-17 Notes 

The purpose of this letter agreement is to confirm the terms and conditions of the Swap 

Transaction entered into between us on the Trade Date specified below (the "Transaction").  

This letter agreement constitutes a "Confirmation" as referred to in the ISDA Master 

Agreement below. 

The definitions and provisions contained in the 2000 ISDA Definitions (as published by the 

International Swaps and Derivatives Association, Inc., the "Definitions") are incorporated 

into this Confirmation.  In the event of any inconsistency between those definitions and this 

Confirmation, this Confirmation will govern.  Capitalized terms used but not defined either 

herein or as provided above shall have the meaning provided in the Credit Default Swap 

Confirmation. 

1. This Confirmation supplements, forms part of, and is subject to, the 1992 ISDA 

Master Agreement dated as of August 5, 2004 (including  the Schedule thereto dated 

August 5, 2004), as amended and supplemented from time to time (the "Agreement") 

between you and us.  All provisions contained in the Agreement govern this 

Confirmation except as expressly modified below: 

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

follows: 

Party A: Morgan Stanley Capital Services Inc. 

Party A Credit Support: Payments guaranteed by Morgan Stanley 

Party B:   Morgan Stanley ACES SPC, acting for the 

account of the Series 2006-17 Segregated Portfolio 

Effective Date:   June 29, 2006 

Business Day Convention:   Following (which shall apply to any date referred 



HKG-1/635430/08 - 2 - 284199/10-40051983 
 

to in this Confirmation that falls on a day that is 

not a Business Day) 

Calculation Agent: Party A 

Scheduled Termination Date: The earlier of (a) an Early Termination Date and 

(b) December 20, 2011. 

Termination Date:   The earliest of (i) the Scheduled Termination 

Date, (ii) the Optional Termination Date as 

defined in the Credit Default Swap Confirmation 

and (iii) the date on which the cumulative Cash 

Settlement Amounts equals the Notional Amount, 

each as defined in the Credit Default Swap 

Confirmation; provided that the Additional 

Amount (3), the Additional Amount (4) and the 

Additional Amount (5) may be paid after the 

Termination Date. 

Floating Amount:  

Floating Rate Payer: Party A 

Floating Rate Payer Notional Amount: As of the Effective Date, USD7,523,000 and 

thereafter decreased, effective on each Floating 

Rate Notional Reduction Date, by an amount equal 

to the Cash Settlement Amounts payable under the 

Transaction under (and as defined in) the Credit 

Default Swap Confirmation on the Cash 

Settlement Date in respect of the related Floating 

Rate Notional Reduction Date 

Floating Rate Notional Reduction Date: The Event Determination Date, provided that if 

the Event Determination Date and the Cash 

Settlement Date do not both occur prior to the 

same Floating Rate Payer Payment Date, the first 

day of the Floating Rate Payer Calculation Period 

which immediately follows such Floating Rate 

Payer Payment Date. 

Floating Rate Payer Payment Dates: The Business Day immediately preceding the 20th 

of March, June, September and December in each 

year commencing on the Business Day 

immediately preceding September 20, 2006. 

Floating Rate Option: USD-LIBOR-BBA 

Designated Maturity: Three months.  Linear Interpolation shall apply 
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Spread: Plus 1.00% 

Floating Rate Day Count Fraction: Actual/360  

Reset Dates: The first day of each Calculation Period 

Compounding: Inapplicable 

Calculation of Floating Amounts payable 

by Floating Rate Payer: 

The product of (a) the Floating Rate Option plus 

Spread, (b) the Floating Rate Payer Calculation 

Amount and (c) Floating Rate Day Count 

Fraction. 

Floating Rate Payer Business Day: New York, Chicago and London  

Floating Rate Payer Calculation Amount: The Floating Rate Payer Calculation Amount for 

each Floating Rate Payer Payment Date will be an 

amount equal to the sum of the Floating Rate 

Payer Notional Amount on each day of the 

Floating Rate Payer Calculation Period ending 

immediately after such Floating Rate Payer 

Payment Date divided by the number of days in 

such Floating Rate Payer Calculation Period. 

Floating Rate Payer Calculation Period: With respect to each Floating Rate Payer Payment 

Date, the period from and including the Floating 

Rate Payer Period End Date immediately 

preceding such Floating Rate Payer Payment Date 

to but excluding the Floating Rate Payer Period 

End Date immediately succeeding such Floating 

Rate Payer Payment Date, provided that the first 

Floating Rate Payer Calculation Period shall be 

the period from and including the Effective Date 

to but excluding the Floating Rate Payer Period 

End Date immediately succeeding the first 

Floating Rate Payer Payment Date, and the last 

Floating Rate Payer Calculation Period shall be 

the period from and including the Floating Rate 

Payer Period End Date immediately succeeding 

the Floating Rate Payer Payment Date 

immediately preceding the Termination Date to 

but excluding the Termination Date, provided that 

where the Termination Date is the Scheduled 

Termination Date (which falls on or about 20 

December 2011) or the Termination Date is the 

Optional Termination Date as defined in the Credit 

Default Swap Confirmation, to but excluding the 
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Floating Rate Payer Period End Date immediately 

following such Termination Date (which for the 

avoidance of doubt may be the Accrual Cessation 

Date).  

Floating Rate Payer Period End Dates: March 29, June 29, September 29 and December 

29 in each year, commencing on the Effective 

Date and ending on the earlier of (i) December 29, 

2011 ("Accrual Cessation Date") and (ii) the date 

on which the cumulative Cash Settlement Amounts 

equals the Notional Amount, each as defined in 

the Credit Default Swap Confirmation. 

Fixed Amount:  

Fixed Rate Payer: Party B 

Fixed Rate: 1.00% 

Fixed Rate Day Count Fraction: Actual/360 

Calculation of Fixed Amount payable by 

Fixed Rate Payer: 

The product of (a) the Fixed Rate and (b) the 

Fixed Rate Payer Calculation Amount and (c) the 

Fixed Rate Day Count Fraction. 

Fixed Rate Payer Calculation Amount: The Fixed Rate Payer Calculation Amount for 

each Fixed Rate Payer Payment Date will be an 

amount equal to the Fixed Rate Payer Calculation 

Amount under the Transaction under and as 

defined in the Credit Default Swap Confirmation. 

Fixed Rate Payer Payment Dates: Each Fixed Rate  Payer Payment Date as defined 

in the Credit Default Swap Confirmation 

Fixed Rate Payer Calculation Period: Each Fixed Rate Payer Calculation Period as 

defined in the Credit Default Swap Confirmation 

Additional Amounts:  

Additional Amounts (1): The Additional Payer (1) Amounts shall be 

payable by Party B only if, and during such period 

as, the Underlying Securities are the Initial 

Underlying Securities  

Additional Payer (1): Party B 

Additional Payer (1) Amounts: Party B will, one Business Day after each Fixed 

Rate Payer Payment Date, pay to Party A an 

amount equal to the amount by which the balance 
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of the Underlying Securities Account at the close 

of business on such Fixed Rate Payer Payment 

Date exceeds aggregate amount of the Principal 

Balance of the Notes. 

Additional Amount (2): The Additional Payer (2) Amounts shall be 

payable by Party B only if, and during such period 

as, the Underlying Securities consist of assets 

other than the Initial Underlying Securities. 

Additional Payer (2): Party B 

Additional Payer (2) Amounts: Party B will, on each Fixed Rate Payer Payment 

Date, pay to Party A an amount equal to the 

aggregate of any amount of interest, dividends or 

other distributions due and payable (in accordance 

with the terms of the Underlying Securities on the 

Effective Date or, if later, the date on which such 

assets became Underlying Securities) in respect of 

the Underlying Securities in the Calculation Period 

(or other period) ending on such Fixed Rate Payer 

Payment Date. 

Additional Amount (3)  

Additional Payer (3): Party B 

Additional Payer (3) Amount: Party B shall pay to Party A on the Additional 

Payer (3) Payment Date the balance, if any, of the 

Provisional Reserve Account after the payment of 

the Interest Adjustment Payment. 

Additional Payer (3) Payment Dates:  The date of payment of the Interest Adjustment 

Payment as provided under the Indenture. 

  

Additional Amount (4) The Additional Payer (4) Amount shall be payable 

by Party B only if on the Additional Payer (4) 

Payment Date the Underlying Securities consist of 

Liquidity Funds or U.S. dollars. 

Additional Payer (4): Party B 

Additional Payer (4) Amount: Unless an Indenture Event of Default or an Early 

Redemption Event (each as defined in the 

Indenture) has occurred, Party B shall pay to 

Party A on the Additional Payer (4) Payment Date 

an amount equal to the proceeds of the liquidation 
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of the Underlying Securities, as defined in the 

Indenture. 

Additional Payer (4) Payment Dates: The Maturity Date, as defined in the Indenture 

Additional Amount (5) The Additional Payer (5) Amount shall be payable 

by Party A only if on the Additional Payer (5) 

Payment Date the Underlying Securities consist of 

Liquidity Funds or U.S. dollars.   

Additional Payer (5): Party A 

Additional Payer (5) Amount: Unless an Indenture Event of Default or an Early 

Redemption Event (each as defined in the 

Indenture) has occurred, Party A shall pay the 

aggregate Principal Balance of the Notes to 

Party B on the Additional Payer (5) Payment 

Date. 

Additional Payer (5) Payment Dates: The Maturity Date, as defined in the Indenture 

3. Additional Terms: 

It is the intention of Party A and Party B that the Transaction evidenced by this 

Confirmation be treated for all U.S. federal income tax purposes as consisting of an 

interest rate swap that is treated as a notional principal contract as described in 

Treasury Regulation Section 1.446-3(c), and both Party A and Party B agree (i) to treat 

the Transaction as such for all such purposes, and (ii) to take no action inconsistent 

with such treatment for all such purposes.  

4. Termination Event: 

Notwithstanding the terms of the Schedule, the provisions of Section 5(b)(iii) ("Tax 

Event Upon Merger") and Section 5(b)(iv) ("Credit Event Upon Merger") will apply 

to Party A and will not apply to Party B. 

5. Additional Termination Event: 

(a) In respect of Party A, the occurrence of an Initial Rate Swap Counterparty 

Downgrade shall constitute an Additional Termination Event; provided, that 

an Initial Rate Swap Counterparty Downgrade shall not constitute an 

Additional Termination Event if Party A takes one of the following actions at 

its sole expense: (A) within thirty calendar days after the Calculation Agent or 

the Trustee has notified Party A in writing that an Initial Rate Swap 

Counterparty Downgrade has occurred, Party A posts Rate Swap Collateral 

for the benefit of Party B, (B) Party A has elected to designate, by written 

notice to Party B, the Calculation Agent and the Rating Agency a Substitute 

Swap Counterparty in respect of the transactions under the Swap Agreement 
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within thirty calendar days of the occurrence of such Initial Rate Swap 

Counterparty Downgrade, (C) Party A has, within thirty calendar days of the 

occurrence of such Initial Rate Swap Counterparty Downgrade, procured the 

appointment of an Eligible Credit Support Provider with respect to Party A's 

obligations hereunder, or (D) Party A has complied with such other collateral 

posting requirements, if any, with respect to the Transaction, in connection 

with which the Rating Condition has been met.  In the event of an Additional 

Termination Event under this Section 5(a), Party A shall be deemed the sole 

Affected Party. 

(b) In respect of Party A, the occurrence of a Further Rate Swap Counterparty 

Downgrade shall constitute an Additional Termination Event; provided, that a 

Further Rate Swap Counterparty Downgrade shall not constitute an Additional 

Termination Event if Party A takes one of the following actions at its sole 

expense: (A) Party A has elected to designate, by written notice to Party B, 

the Calculation Agent and the Rating Agency a Substitute Swap Counterparty 

in respect of the transactions under the Swap Agreement within thirty calendar 

days of the occurrence of such Further Rate Swap Counterparty Downgrade, 

or (B) Party A has, within thirty calendar days of the occurrence of such 

Further Rate Swap Counterparty Downgrade, procured the appointment of an 

Eligible Credit Support Provider with respect to Party A's obligations 

hereunder. In the event of an Additional Termination Event under this Section 

5(b), Party A shall be deemed the sole Affected Party. 

6. Credit Support Annex: 

In the case of Party A, the credit support annex signed by Party A and Party B and 

dated as of April 1, 2005 shall be a Credit Support Document with respect to this 

Transaction provided that: 

(a) the "Minimum Transfer Amount" with respect to Party A shall be amended to 

USD50,000; 

(b) the words "upon a demand made by the Secured Party on or promptly 

following a Valuation Date," shall be deleted from Paragraph 3(a); 

(c) Paragraph 4(b) shall be deleted and replaced by the following: 

"4(b) Transfer Timing.  Subject to Paragraphs 4(a) and 5 and unless 

otherwise specified: 

(i) if the Pledgor is required to Transfer Eligible Credit Support under 

Paragraph 3(a), then the relevant Transfer will be made not later than the 

close of business on the next Local Business Day; and 

(ii) if a demand for the Transfer of Posted Credit Support is made by the 

Notification Time, then the relevant Transfer will be made not later than the 

close of business on the next Local Business Day; if a demand is made after 
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the Notification Time, then the relevant Transfer will be made not later than 

the close of business on the second Local Business Day thereafter."; 

(d) the following will be added to Paragraph 13(c)(ii): 

Eligible Collateral Valuation Percentage 

(a)(i) Investments falling within paragraphs 

(i) and (iv) of "Additional Eligible 

Collateral" with a remaining maturity 

of 10 years or more but less than 15 

years; 

88.7% 

(a)(ii) Investments falling within paragraphs 

(i) and (iv) of "Additional Eligible 

Collateral" with a remaining maturity 

of 7 years or more but less than 10 

years. 

94.7% 

(a)(iii) Investments falling within 

paragraphs (i) and (iv) of 

"Additional Eligible Collateral" 

with a remaining maturity of 5 years 

or more but less than 7 years; 

96.4% 

(a)(iv) Investments falling within 

paragraphs (i) and (iv) of 

"Additional Eligible Collateral" 

with a remaining maturity of 3 years 

or more but less than 5 years; 

97.3% 

(a)(v) Investments falling within 

paragraphs (i) and (iv) of 

"Additional Eligible Collateral" 

with a remaining maturity of 1 year 

or more but less than 3 years; 

98.1% 

(a)(vi) Investments falling within 

paragraphs (i) and (iv) of 

"Additional Eligible Collateral" 

with a remaining maturity of less 

than 1 year; 

99.2% 

(a)(vii) Investments falling within 

paragraphs (i) and (iv) of 

"Additional Eligible Collateral" 

with a remaining maturity of 15 

years or more. 

Subject to the approval of the 

Rating Agency and as agreed 

between the Swap Counterparty 

and the Rating Agency 
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Eligible Collateral Valuation Percentage 

(b) Investments falling within paragraphs 

(ii) and (iii) of "Additional Eligible 

Collateral" 

 

(1) Maturing overnight: 99.5% 

(2) Maturing up to 270 days: 

99.5% 

(3) Maturing more than 270 

days: 

Subject to the approval of the 

Rating Agency and as agreed 

between the Swap Counterparty 

and the Rating Agency 

(c) Investments falling within paragraph 

(i) of "Permitted Investments": 

 

(i) with a remaining maturity 

less than 1 year 

99.5% 

(ii) with a remaining maturity of 

1 year or more but less than 

3 years 

97.6% 

(iii) with a remaining maturity of 

3 years or more but less 

than 5 years 

96.3% 

(iv) with a remaining maturity of 

5 years or more but less 

than 7 years 

95.3% 

(v) with a remaining maturity of 

7 years or more but less 

than 10 years 

93.9% 

(vi) with a remaining maturity of 

10 years or more but less 

than 15 years 

92.6% 

(vii) with a remaining maturity of 

15 years or more 

Subject to the approval of the 

Rating Agency and as agreed 

between the Swap Counterparty 

and the Rating Agency 

(d) Investments falling within paragraph 

(ii) of "Permitted Investments" 

100% 

(e) Investments falling within paragraph 100% 
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Eligible Collateral Valuation Percentage 

(iii) of "Permitted Investments" 

(e) Paragraph 13(n)(iv) shall be amended by replacing the definitions of "Pledgor" 

and "Secured Party" with the following respectively: 

""Pledgor" means Party A, when that party (i) is required to Transfer Eligible 

Credit Support under Paragraph 3(a) or (ii) has Transferred Eligible Credit 

Support under Paragraph 3(a). 

"Secured Party" means Party B, when that party (i) is entitled to received 

Eligible Credit Support under Paragraph 3(a) or (ii) holds or is deemed to hold 

Posted Credit Support."  

7. Optional Termination under Credit Default Swap Confirmation 

If Party A terminates the Transaction under and as defined in the Credit Default Swap 

Confirmation pursuant to its right of Optional Termination as provided in the Credit 

Default Swap Confirmation, this Transaction shall terminate on an exercise of the 

Termination Option on the applicable Optional Termination Date under the Credit 

Default Swap Confirmation.  Upon any such termination, no further amounts shall be 

payable by either party to the other under Section 6(e) of the Agreement in respect of 

the termination of this Transaction, other than any amounts which should have been 

paid in respect of this Transaction on or prior to the Optional Termination Date and 

which remain unpaid. 

For the avoidance of doubt, the Floating Amounts, Fixed Amounts and Additional 

Amounts due on or prior to the date of termination of this Transaction shall be payable. 

8. Definitions: 

"Additional Eligible Collateral" means any of the following investments: 

(i) direct obligations of, and obligations fully guaranteed by, the United States, 

the Federal Home Loan Mortgage Corporation, the Federal National 

Mortgage Association, the Federal Farm Credit System or any agency or 

instrumentality of the United States the obligations of which are explicitly 

backed by the full faith and credit of the United States of America; provided 

that obligations of, or guaranteed by, the Federal Home Loan Mortgage 

Corporation, the Federal National Mortgage Association or the Federal Farm 

Credit System shall be Additional Eligible Collateral only if, at the time, and 

during the course, of investment, it has at least the credit rating of "F1+" or 

"AAA" by Fitch;  

(ii) demand and time deposits in, interest bearing trust accounts, certificates of 

deposit of, or bankers' acceptances issued by any depository institution or 

trust company (including the Trustee or any agent of the Trustee acting in 

their respective commercial capacities) incorporated under the laws of the 
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United States or any State and subject to supervision and examination by 

Federal and/or State banking authorities so long as the commercial paper 

and/or the short-term debt obligations of such depository institution or trust 

company at the time of, and during the course of, such investment or 

contractual commitment providing for such investment have at least the credit 

rating of "Fl+" or "AAA" by Fitch (or, in the case of a depository institution 

which is the principal subsidiary of a holding company, the commercial paper 

or other short-term debt obligations of such holding company have a credit 

rating of "F1+" or "AAA" by Fitch; 

(iii) commercial paper having a maturity of not more than 180 days and having at 

the time, and during the course, of such investment at least the credit rating of 

"F1+" by Fitch;  

(iv) repurchase agreements with respect to (a) any security described in clause (i) 

above or (b) any other security issued or guaranteed by an agency or 

instrumentality of the United States with an entity having the credit rating of 

"F1+" or "AAA" by Fitch.  Copies of any repurchase agreement entered into 

will be delivered to the Rating Agency. 

"Applicable Ratings" means, with respect to any entity and the Rating Agency, at the 

time of such measurement, the higher of (i) the ratings assigned by such Rating 

Agency with respect to long term or short term, as applicable, senior unsecured debt 

of such entity or (ii) the ratings assigned by such Rating Agency with respect to the 

long term or short term, as applicable, senior unsecured debt of any Credit Support 

Provider of such entity. 

"Cash Settlement Amount" has the meaning given to it in the Credit Default Swap 

Confirmation.  

"Cash Settlement Date" has the meaning given to it in the Indenture.  

"Collateralizing Securities" means Permitted Investments (as defined in the 

Indenture) or Additional Eligible Collateral by Party A as collateral in accordance 

with the provisions hereof; provided, however, that the restriction on the maturity of 

the securities described in clause (i) and clause (ii) of the definition of "Permitted 

Investments" shall be deemed not to apply. 

"Credit Default Swap Confirmation" has the meaning given to it in the Indenture. 

"Eligible Credit Support Provider" means an entity which (a) has agreed in writing 

to act as a Credit Support Provider in respect of Party A's obligations hereunder, (b) 

at the time of such agreement, the Applicable Rating in respect of such entity is at 

least "A" (long-term) and "F1" (short-term) by Fitch, and (c) the Rating Condition is 

satisfied; provided, that, in the case of the Initial Rate Swap Counterparty Downgrade 

if Morgan Stanley or any Affiliate thereof (each, a "Morgan Stanley Designee") is 

designated as a Substitute Swap Counterparty, the Applicable Ratings in respect of 

such Morgan Stanley Designee, must be at least (1) the aforementioned ratings or (2) 
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if such Morgan Stanley Designee posts Collateralizing Securities as described in 

Section 5(a) above, such lower ratings that, as described therein, will not cause an 

Initial Rate Swap Counterparty Downgrade to result in an Additional Termination 

Event, or, in any event, any lower rating as to which the Rating Condition is satisfied. 

"Expense Payment" has the meaning given to it in the Indenture. 

"Event Determination Date" has the meaning given to it in the Indenture.  

"Further Rate Swap Counterparty Downgrade" means the Applicable Rating in 

respect of Party A is less than "BBB+" (long-term) or "F2" (short-term) by Fitch. 

"Indenture" means the Series Indenture relating to the Notes, dated as of June 29, 

2006, between Party B and LaSalle Bank National Association, as Trustee, together 

with the Standard Terms of Indenture incorporated therein and the Terms Schedule 

attached thereto. 

"Initial Principal Balance" has the meaning given to it in the Indenture.  

"Initial Rate Swap Counterparty Downgrade" means the Applicable Rating in 

respect of Party A is less than "A" (long-term) or "F1" (short-term) by Fitch. 

"Initial Underlying Securities" has the meaning given to it in the Indenture. 

"Interest Adjustment Payment" has the meaning given to it in the Indenture. 

"Interest Payment Date" has the meaning given to it in the Indenture.  

"Liquidity Fund" has the meaning given to it in the Indenture. 

"Notes" means US$7,523,000 Class I Floating Rate Notes due 2011 of Series 2006-

17, issued by Party B on the Effective Date 

"Optional Termination" has the meaning given it in the Credit Default Swap 

Confirmation. 

"Optional Termination Date" has the meaning given it in the Credit Default Swap 

Confirmation. 

"Provisional Reserve Account" has the meaning given to it in the Indenture. 

"Rating Agency" means Fitch Ratings Limited, or any successor to the rating 

business. 

"Rating Condition" has the meaning given to it in the Indenture. 

"Rate Swap Collateral"  means Collateralizing Securities in an amount, as 

determined by the Calculation Agent, sufficient to provide Party B an amount equal to 

the sum of the Floating Amount payable on the next following Floating Rate Payer 

Payment Date.  The amount that constitutes Rate Swap Collateral, and any 

Collateralizing Securities previously posted as Rate Swap Collateral, shall be 
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recalculated by the Calculation Agent on a weekly basis and failure to restore 

compliance with the requirements of Section 5(a) above within five Business Days of 

such recalculation shall constitute an Additional Termination Event. 

"Scheduled Maturity Date" means December 20, 2011, subject to adjustment in 

accordance with the Following Business Day Convention for which the relevant 

Business Days are New York and Chicago. 

"Substitute Swap Counterparty" means a counterparty (A)(i) as to which Party A 

has agreed to transfer all of its rights and obligations under the Swap Agreement and 

such transfer has satisfied the Rating Condition and (ii) that has agreed to assume all 

such rights and obligations, and (B) at the time such Substitute Swap Counterparty is 

designated by the Calculation Agent in accordance with the terms hereof, the 

Applicable Rating in respect of such Substitute Swap Counterparty is at least "A" 

(long-term) and "F1" (short-term) by Fitch, provided, that, in the case of an Initial 

Rate Swap Counterparty Downgrade if Morgan Stanley or any Affiliate thereof (each, 

a "Morgan Stanley Designee") is designated as a Substitute Swap Counterparty, the 

Applicable Ratings in respect of such Morgan Stanley Designee, must be at least (1) 

the aforementioned ratings or (2) if such Morgan Stanley Designee posts 

Collateralizing Securities as described in Section 5(a) above, such lower ratings that, 

as described therein, will not cause a Rate Swap Counterparty Downgrade to result in 

an Additional Termination Event, or, in any event, any lower rating as to which the 

Rating Condition is satisfied. 

"Termination Option" has the meaning given it in the Credit Default Swap 

Confirmation. 

"Underlying Securities" has the meaning given to it in the Indenture. 

"Underlying Securities Account" has the meaning given to it in the Indenture. 

9. Account Details 

Payments to Party A: CITIBANK, New York 

SWIFT BIC Code:  CITIUS33 

ABA No. 021 000 089 

Account Number:  4072 4601 

FAO:  Morgan Stanley Capital Services 

 

Payments to Party B: LaSalle Bank N.A. 

ABA 071000505 

Account Name:  LaSalle Trust GL 

Acct: 2090067 

Further CR:  710853 

RE:   ACES 2006-17 
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Attn:  Petra Gullikson 

and such other account as may be specified in Schedule A 
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Please confirm that the foregoing correctly sets forth the terms of our agreement by executing 

this Confirmation and returning it to us. 

Best regards, 

MORGAN STANLEY CAPITAL SERVICES 

INC. 

 

By: _______________________________ 

Name:   

Title:    

 

Acknowledged and agreed as of the date first 
written above: 

MORGAN STANLEY ACES SPC, acting for the 
account of the Series 2006-17 Segregated Portfolio 

 

By: _______________________________ 

Name:   

Title:     
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ACES 2006-17 

Contingent Forward Confirmation 

 

Date: June 29, 2006  

To: Morgan Stanley ACES SPC, acting for the 

account of the Series 2006-17 Segregated 

Portfolio 

From: MS Remora Ltd. 

Attn: The Directors Contact: Structured Credit Products Group, 

Hong Kong: Dean Yogev/Laura 

Liu/Will Sage 

Fax: +1 (345) 945-7100 Fax: +852-3407-5096 

 Tel: +852-2848-5980/8857 

 

Re:  Contingent Forward Transaction MS Reference Number nj4xn – Series 2006-17 Notes 

The purpose of this letter agreement is to confirm the terms and conditions of the Transaction 

entered into between you and MS Remora Ltd. ("MSRL"), with Morgan Stanley & Co. 

Incorporated ("MS&Co.") as Calculation Agent, on the Trade Date specified below (the 

"Transaction").  This letter agreement constitutes a "Confirmation" as referred to in the 

Agreement below. 

The definitions and provisions contained in the 1997 ISDA Government Bond Option Definitions 

(the "Bond Option Definitions") (as published by the International Swaps and Derivatives 

Association, Inc. ("ISDA")) are incorporated into this Confirmation.  In the event of any 

inconsistency between those definitions and this Confirmation, this Confirmation will govern. 

1. This Confirmation supplements, forms part of, and is subject to, the 1992 ISDA Master 
Agreement dated as of August 5, 2004 (including the Schedule thereto dated August 5, 
2004), as amended and supplemented from time to time (the "Agreement") between you and 
us.  All provisions contained in the Agreement govern this Confirmation except as expressly 
modified below. 

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

(i) General Terms:  

Commencement Date: June 29, 2006 

Party B: Morgan Stanley ACES SPC, acting for the 

account of the Series 2006-17 Segregated 

Portfolio ("Party B" or the "Issuer") 
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Party A: MSRL 

Bonds: If the Underlying Securities shall, at any 

time, consist of assets other than Liquidity 

Funds and/or U.S. dollars, such 

Underlying Securities shall be the Bonds 

for the purposes of this transaction with a 

Face Amount Purchased equal to the 

aggregate principal amount or payable 

amount of such Underlying Securities. 

 The terms set out in (ii) below shall not 

apply if the Underlying Securities consist 

of Liquidity Funds or U.S. dollars. 

Premium: Party A and Party B agree that this 

Transaction is entered into in mutual 

consideration of the Interest Rate Swap 

and the Credit Default Swap and in 

consideration of the mutual covenants 

contained herein and, therefore, no 

separate premium is payable hereunder. 

(ii) Contingent Forward 
Terms: 

 

Forward Purchase and Sale: Upon the occurrence of a Contingency 

described in clause (a) of the definition 

thereof (for settlement on the related Cash 

Settlement Date); or upon the occurrence 

of a Contingency described in clause (b) 

of the definition thereof (for settlement on 

such date) (in accordance with the 

Following Business Day Convention), in 

each case, so long as the Bonds are 

outstanding, Party A will make a payment 

to Party B equal to the Applicable Amount 

and Party B will deliver to Party A the par 

amount of the Bonds equal to the 

Applicable Amount. 

Contingency: The occurrence of (a) a Cash Settlement 

Date or (b) the Business Day immediately 

preceding the Scheduled Maturity Date; 

provided, however, that no Contingency 

shall occur if an Indenture Event of 

Default (including an Underlying 
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Securities Default) or an Early 

Redemption Event has occurred. 

Applicable Amount: (i) in the case of a purchase and sale upon the 
occurrence of a Cash Settlement Date, an 
amount in USD equal to the lesser of the 
Cash Settlement Amount payable under 
the Credit Default Swap and the par or 
payable amount of all Bonds then held by 
the Issuer; and 

 (ii) in the case of a purchase and sale on the 
Business Day immediately preceding the 
Scheduled Maturity Date, an amount in 
USD equal to the par or payable amount 
of all Bonds then held by the Issuer. 

Expiration Date: The earlier of (i) the Scheduled 

Termination Date (as defined in the Credit 

Default Swap Confirmation) and (ii) the 

date the Bonds were redeemed or paid 

Expiration Time: 4:00 p.m. New York time 

Multiple Exercise: Applicable 

Business Days: New York and Chicago 

  

3. Additional Definitions 

"Cash Settlement Amount" has the meaning set forth in the Credit Default Swap 

Confirmation. 

"Cash Settlement Date" means each Cash Settlement Date as set forth in the Credit Default 

Swap Confirmation. 

"Credit Default Swap" means the credit default swap Transaction under the Credit Default 

Swap Confirmation. 

"Credit Default Swap Confirmation" has the meaning set forth in the Indenture. 

"Early Redemption Event" has the meaning set forth in the Indenture. 

"Indenture" means the Series 2006-17 Indenture relating to the Notes, dated as of June 29, 

2006, between Party B and LaSalle Bank National Association, as Trustee, together with 

the Standard Terms of Indenture incorporated therein and the Terms Schedule attached 

thereto. 

"Indenture Event of Default" has the meaning set forth in the Indenture. 
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"Interest Rate Swap" means the interest rate swap Transaction under the Rate 

Confirmation. 

"Liquidity Fund" has the meaning set forth in the Indenture. 

"Notes" means the U.S.$7,523,000 Class I Floating Rate Notes due 2011 of Series 2006-

17, issued by Party B on the Effective Date. 

"Optional Termination" has the meaning given it in the Credit Default Swap 

Confirmation. 

"Optional Termination Date" has the meaning given it in the Credit Default Swap 

Confirmation. 

"Principal Balance" has the meaning set forth in the Indenture. 

"Rate Confirmation" has the meaning set forth in the Indenture. 

"Scheduled Maturity Date" means December 20, 2011 subject to adjustment in accordance 

with the Following Business Day Convention for which the relevant Business Days are New 

York and Chicago. 

"Termination Option" has the meaning given it in the Credit Default Swap Confirmation. 

"Underlying Securities" has the meaning set forth in the Indenture. 

"Underlying Securities Default" has the meaning set forth in the Indenture. 

4. Optional Termination under Credit Default Swap Confirmation 

If the Transaction under and as defined in the Credit Default Swap Confirmation is 

terminated pursuant to the right of Optional Termination as provided in the Credit Default 

Swap Confirmation, this Transaction shall terminate on an exercise of the Termination 

Option on the applicable Optional Termination Date under the Credit Default Swap 

Confirmation.  Upon any such termination, no further amounts shall be payable by either 

party to the other under section 6(e) of the Agreement in respect of the termination of this 

Transaction, other than any amounts which should have been paid in respect of this 

Transaction on or prior to the Optional Termination Date and which remain unpaid and 

provided that if Party A shall have made a payment to Party B but Party A shall not have 

received a par or payable amount of Bonds equal to the amount paid to Party B, Party A 

shall, notwithstanding the foregoing, have a claim against Party B for an amount equal to 

the par or payable amount of the Bonds which Party B failed to deliver to Party A. 

5. Termination Payments 

In the event an Early Termination Date is designated with respect to which this Transaction 

is an Affected Transaction no termination payment shall be payable by either party; 

provided, however, that if Party A shall have made a payment to Party B but Party A shall 

not have received a par or payable amount of Bonds equal to the amount paid to Party B, 
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Party A shall, notwithstanding the foregoing, have a claim against Party B for an amount 

equal to the par or payable amount of the Bonds which Party B failed to deliver to Party A. 

6. Account Details  

Payments to Party A: JPMorgan Chase Bank 

Account Name:  MS Remora 

Bank Acct. #:  066910307 

ABA No.:  021000021 

Operations Contact: Mark Esparrago 

Fixed Income Division 

Tel:  +81 3 5424-7582 

Payments to Party B: USD settlements: 

LaSalle Bank N.A. 

ABA 071000505 

Account Name:  LaSalle Trust GL 

Acct: 2090067 

Further CR: 710853 

RE:  Morgan Stanley ACES SPC, Series 2006-17 

Attn:  Petra Gullikson 
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Please confirm that the foregoing correctly sets forth the terms of our agreement for MS 

Reference No. nj4xn by executing this Confirmation in the space provided below and 

returning a copy via fax to the contact set forth above. 

Please contact the undersigned immediately if the terms and conditions of this Confirmation 

are not in accordance with your understanding of this agreement. 
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We are delighted to have entered into this Transaction with you, and we look forward to 

working with you again.  

 MS REMORA LTD. 

By:  _________________________________ 

Name: 

Title:   

 

Acknowledged and agreed as of the date first 

written above: 

MORGAN STANLEY ACES SPC, acting for 

the account of the Series 2006-17 Segregated 

Portfolio 

By:  _________________________________ 

Name: 

Title: 
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