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Information Memorandum

ASIF 1
(formerly known as AlIG SunAmerica Institutional Funding If)
(Incorporated with limited liability in the Cayman Istands)

ASIF 1l (JERSEY) LIMITED

(formerly known as AIG SunAmerica Institutional Funding |} Limited)

(Incorporated with limited liability under the laws of Jersey)
U.8.%$25,000,000,000
Note Issuance Programme

ASIF |l (formerly known as AIG SunAmerica institutional Funding I1) and ASIF Il (Jersey) Limited (formerly
known as AlIG SunAmerica Institutional Funding Il Limited) ("ASIF II" individually and together with ASIF Ii, the "Issuers” and
each, an "Issuer") or each of them may issue from time to time under the Note Issuance Programme (the "Programme”) notes
(the "Notes™) in one or more series (each a "Series") in an aggregate principal amount outstanding at any one time of up to
U.S. $25,000,000,000 or the equivalent thereof in other currencies. The aggregate principal amount outstanding at any one
time under the Programme may be increased at any time, subject to any necessary regulatory approval. The Notes may be
denominated in U.S. dollars, Euro, Sterling, Japanese yen or other currencies, including composite currencies (each, a
"Specified Currency”), as specified in the applicable pricing supplement to this Information Memorandum (each, a "Pricing
Supplement").

The Notes will be issued subject to, and be entitled to the benefits of, in the case of Notes issued by ASIF
I, an Indenture dated as of November 14, 1994, as amended, modified or supplemented from time to time (the "Cayman
Indenture”), by and between ASIF 1l and Bank One, National Association (formerly the First National Bank of Chicago), as
trustee (in such capacity and any successor, the "Cayman Trustee"), or, in the case of Notes issued by ASIF IIl, an Indenture
dated as of March 16, 1998, as amended, modified or supplemented from time to time (the "Jersey Indenture”) by and
between ASIF Ill and Bank One, National Association, as trustee (in such capacity and any successor, the "Jersey Trustee,"
and, together with the Cayman Trustee, the "Trustees").

The Notes of any Series will be the limited recourse obligations of the Issuer of such Series, and will be
secured by a guaranteed investment contract, funding agreement or other similar agreement (a "Funding Agreement") and, in
some instances, by one or more swap contracts (each, a "SWAP"). The applicable Funding Agreement and the SWAP (if
any) for Notes issued by ASIF Il or ASIF 11l will be issued by SunAmerica Life Insurance Company ("SALIC") or, if specified in
the applicable Pricing Supplement, a subsidiary or affiliate thereof (a "SALIC Affiliate") (each, an "FA Provider"). A
supplement to this Information Memorandum will be circulated in connection with any Series of Notes secured by a Funding
Agreement issued by a SALIC Affiliate other than SALIC containing relevant information regarding such FA Provider. The
holders of a particular Series of Notes will not have recourse to any property of the related Issuer other than the applicable
Funding Agreement and the applicable SWARP (if any) and related property and proceeds securing such Series of Notes.
Payment of the principal of and interest on a Series of Notes will be made solely from the proceeds of the applicable Funding
Agreement and the applicable SWAP (if any). SALIC is a stock life insurance company organized and licensed under the
laws of the State of Arizona, United States of America. Information about SALIC, its business and financial condition (based
on information provided to the Issuers by SALIC) is set forth herein in the section entitied "Available information and the
Regulatory Framework” and in the Information Memorandum Addendum dated as of the date hereof (as amended or
supplemented from time to time, the “Information Memorandum Addendum”).

For the risk factors, please see the section “Certain Investment Considerations” on page 45.

This Information Memorandum may be used for purposes of listing the Notes on the Luxembourg Stock
Exchange for a period of twelve months from the date hereof.

The interest rate or interest rate formula, if any, issue price, terms of redemption or repayment, if any,
stated maturity and any other terms not otherwise provided in this Information Memorandum will be established for each
Series of Notes by the relevant Issuer prior to the date of issuance of such Series and will be indicated in a Pricing
Supplement relating to such Series. Unless otherwise indicated in the applicable Pricing Supplement, the Notes may not be
redeemed prior to maturity unless certain events occur affecting United States, Cayman Islands, or Jersey taxation. See
"Description of the Terms and Conditions of the Notes."

The Notes will be offered and sold in compliance with Regulation S under the United States Securities Act
of 1933, as amended (the "Securities Act”). The Notes will not be (i) offered, sold, delivered, pledged or otherwise transferred
to a U.S. Person or a United States person or (ii) maited or otherwise delivered to any location in the United States. Any
Holder who is a U.S. Person or a United States person will not be entitled to receive any payments under the Notes. See
“Description of the Terms and Conditions of the Notes—Section 1. General—(e) Regulation S and United States Internal
Revenue Code Restrictions—No U.S. Persons or United States Persons.”
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It is anticipated that Standard & Poor's, a Division of the McGraw-Hill Companies (*Standard & Poor's”), will
rate each Series of Notes under the Programme “AAA” and that Moody’s Investors Service, Inc. (*Moody's” and, together with
Standard & Poor's, the “Rating Agencies”) will rate each Series of Notes under the Programme “Aaa”. In the case of Indexed
Notes issued pursuant to the terms of the Programme with an equity-index overlay, an embedded credit derivative or other
derivative that changes the risk characteristics, the rating by Moody's does not address the promise or shortfall, if any, on
either the interest or principal of an individual Series of Notes due to the performance of the equity index or the likelihood of
the embedded credit or derivative being exercised.

It is expected that each Rating Agency will review each Series to determine if the rating is applicable. The
ratings of the Rating Agencies are based on the implicit and explicit support of the FA Provider by American international
Group, Inc. and its member companies. The rating of the Notes should be evaluated independently from similar ratings of
other types of securities. The rating of a Series will not necessarily be the same for all tranches of a Series. A security rating
is not a recommendation to buy, sell or hold securities and may be subject to review, revision, or suspension or withdrawal by
the assigning rating agency, including after the issuance of the applicable Series of Notes. The Rating Agencies have not
been involved in the preparation of this Information Memorandum other than the description of the ratings herein,

At the option of the relevant Issuer, a Series of Notes issued under the Programme may not be rated by
either or both Rating Agencies if it is expressly specified in the Pricing Supplement for such Series that such Series is not
rated by a particular Rating Agency.

The Notes have not been approved or disapproved by the Department of Insurance of the State of Arizona
(the "Arizona Department of Insurance”), nor has the Arizona Department of Insurance passed upon the accuracy or
adequacy of this Information Memorandum.

Application may be made to list one or more Series of Notes on the Luxembourg Stock Exchange. The
relevant Pricing Supplement will specify whether the Notes of a Series will be listed on the Luxembourg Stock Exchange or
any other exchange.

The Notes may be offered by the Issuers through Merrill Lynch International or other placement agents,
each of which has agreed or will agree to use its reasonable efforts to solicit offers to purchase the Notes. The Issuers also
may sell Notes to Merrill Lynch International or other placement agents acting as principal for resale to investors or other
purchasers and have reserved the right to sell Notes to investors on their own behalf. Each Issuer reserves the right to
withdraw. cancel or modify any offer made hereby on its behalf without notice. Each issuer or any placement agent may
reject any offer to purchase Notes, in whole or in part. See "Plan of Distribution.”

This Information Memorandum (this "Information Memorandum") amends and restates the Amended and
Restated Information Memorandum dated July 16, 2001 as amended (the “Prior Information Memorandum”) and the note
issuance programme described therein (the “Prior Note Ilssuance Programme”). As noted therein, the Prior Information
Memorandum amended and restated in its entirety the Information Memorandum dated June 1, 2000 as amended (including
without limitation, the Information Memorandum Supplement dated February 15, 2001) which information Memorandum
amended and restated in its entirety the Information Memorandum dated April 23, 1999, as amended (including, without
limitation, the Information Memorandum Supplements dated August 11, 1999, November 4, 1999 and December 17, 1999),
which Information Memorandum amended and restated in its entirety the Information Memorandum dated March 16, 1998, as
amended (including, without limitation, the Information Memorandum Supplements dated March 31, 1998, April 8, 1998,
May 15, 1998, July 31, 1998 and January 12, 1999) relating to the Programme and which Information Memorandum amended
and restated in its entirety the Offering Circular dated May 22, 1997, as amended (including, without limitation, the Offering
Circular Supplement dated February 11, 1998), relating to the Programme (the “Initial Offering Circular”).

Accompanying this Information Memorandum is an Information Memorandum Addendum (as amended
from time to time, the "Information Memorandum Addendum®”), which sets forth certain information regarding the Issuers and
the FA Providers. As used herein, the term Information Memorandum includes this Information Memorandum. as
supplemented from time to time and as supplemented by the Information Memorandum Addendum and all documents from
time to time incorporated herein by reference. Pursuant to the rules of the Luxembourg Stock Exchange, this Information
Memorandum and the accompanying Information Memorandum Addendum constitute global documentation and are to be
read together. See "Documents Incorporated by Reference.”

Certain terms of the Programme described herein do not apply to certain Series of Notes issued prior to the
date of this Information Memorandum, including Series of Notes described in the Prior information Memorandum and issued
pursuant to the Prior Note Issuance Programme. Consequently, notwithstanding anything herein to the contrary, the Holders
of any Series of Notes issued prior to the date of this Information Memorandum, including Notes which are to be consolidated
and form a single series with Notes issued prior to the date hereof, should refer to and rety on the information memorandum
applicable to such Series of Notes (if relevant), including the Description of the Terms and Conditions of the Notes set forth
therein, the applicable Pricing Supplement attached thereto and the related definitive documentation for such Series of Notes.
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IMPORTANT NOTICE

THE NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE UNITED STATES OF
AMERICA SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"). THE NOTES MAY NOT BE OFFERED,
SOLD, DELIVERED, PLEDGED OR OTHERWISE TRANSFERRED TO OR HELD BY (A) A CITIZEN OR RESIDENT OF
THE UNITED STATES OF AMERICA OR ANY OF ITS TERRITORIES OR POSSESSIONS, (B) A CORPORATION,
PARTNERSHIP OR OTHER ENTITY CREATED OR ORGANIZED UNDER THE LAWS OF THE UNITED STATES OF
AMERICA, (C) A U.S. PERSON (AS DEFINED UNDER SECTIONS 230.901 THROUGH 230.904 OF TITLE 17 OF THE
UNITED STATES CODE OF FEDERAL REGULATIONS ("REGULATION S")) OR (D) ANY ENTITY THE ASSETS OF
WHICH ARE DEEMED TO INCLUDE THE ASSETS OF ANY EMPLOYEE BENEFIT PLAN THAT IS SUBJECT TO THE U.S.
EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974 ("ERISA") (ANY PERSON DESCRIBED IN CLAUSES (A),
(B), (C) OR (D) OF THIS SENTENCE, A "U.S. PERSON"). EACH HOLDER OF NOTES WHO IS A U.S. PERSON IS
HEREBY NOTIFIED THAT, AS PROVIDED IN THE RELEVANT INDENTURE, SUCH HOLDER SHALL NOT BE ENTITLED
TO RECEIVE ANY PAYMENTS UNDER THE NOTES. BY ITS ACCEPTANCE OF THE NOTES EACH HOLDER OF THE
NOTES SHALL BE DEEMED TO HAVE REPRESENTED TO THE ISSUER THAT SUCH HOLDER IS NOT A U.S. PERSON
AND THAT SUCH HOLDER IS NOT PURCHASING THE NOTES FOR THE ACCOUNT OF ANY U.S. PERSON. IN
ADDITION, THE NOTES WILL BE SUBJECT TO UNITED STATES TAX LAW REQUIREMENTS. THE ISSUERS HAVE
NOT BEEN AND WILL NOT BE REGISTERED AS INVESTMENT COMPANIES UNDER THE UNITED STATES
INVESTMENT COMPANY ACT OF 1940, AS AMENDED.

The Issuers have not authorized any offer of the Notes to the public in the United Kingdom within the
meaning of the Public Offers of Securities Reguiations 1995 (the "Regulations™). The Notes may not lawfully be offered or
sold to persons in the United Kingdom except in circumstances which do not result in an offer to the public in the United
Kingdom within the meaning of the Regulations or otherwise in compliance with all applicable provisions of the Regulations.

Unless otherwise specified in the relevant Pricing Supplement, and so long as the clearing systems
Euroclear Bank, S.A./N.V. as operator of the Euroclear System (“Euroclear”) and Clearstream Banking, société anonyme
(“Clearstream, Luxembourg”) so permit, each Series of the Notes will be issued in bearer form and will be represented initially
by a temporary global Note (a "Temperary Global Note"), without coupons, which will be deposited with a common depository
for Clearstream, Luxembourg, and Euroclear. Interests in a Temporary Globa! Note will be exchangeable for interests in a
permanent global Note (a "Permanent Global Note" and together with the Temporary Global Notes, the "Global Notes"),
without coupons, representing Notes of a particular Series commencing not earlier than 40 days after the later of the date on
which the Notes of that Series are first offered to persons other than distributors (as determined by the relevant Placement
Agent) or the date upon which payment for and delivery of the Series of Notes is made (the "lssue Date"), upon certification
as to beneficial ownership as required by United States tax laws and reguiations, as described under "Description of the
Terms and Conditions of the Notes.” Definitive bearer Notes will only be issued in certain limited circumstances.

No person has been authorized to give any information or to make any representation other than those
contained in this Information Memorandum or any applicable Pricing Supplement and any information or representation not
so contained must not be relied upon as having been authorized by or on behalf of any Issuer, Arranger, Placement Agent or
FA Provider. The delivery of this Information Memorandum or any applicable Pricing Supplement at any time does not imply
that the information contained in it is correct as of any time subsequent to its date.

This Information Memorandum and any Pricing Supplement do not constitute an offer of, or invitation by or
on behalf of any Issuer, Arranger or Placement Agent to subscribe for, or purchase any Notes. A copy of this Information
Memorandum has been delivered to the Jersey Registrar of Companies in accordance with Article 6 of the Companies
(General Provisions) (Jersey) Order 1992, and he has given, and has not withdrawn, his consent to its circulation together
with a Pricing Supplement substantially in the form set out in Annex A of this Information Memorandum (save for necessary
changes in respect of the relevant Notes). No other action has been taken by any Issuer, Arranger or Placement Agent that
would permit a public offering of the Notes, or possession or distribution of this Information Memorandum, any Pricing
Supplement, or any other offering material relating to the Notes, in any country or jurisdiction where action for that purpose is
required. The distribution of this Information Memorandum or any Pricing Supplement and the offer or sale of the Notes in
certain jurisdictions may be restricted by law. Persons into whose possession this Information Memorandum or any Pricing
Supplement comes are required by each Issuer, the Arranger and each Placement Agent to inform themselves about and to
observe any such restrictions. In particular, at the date hereof, there are restrictions on the distribution of this Information
Memorandum and the offer and sale of the Notes in, among other places, the United States, the United Kingdom, the
Cayman Islands, Jersey, Germany, The Netherlands, and Japan. (See "Selling Restrictions" herein.) Neither this Information
Memorandum nor any Pricing Supplement constitutes, or may be used for the purposes of, any offer or solicitation by anyone
in any jurisdiction in which such offer or solicitation is not authorized or to any person to whom it is unlawful to make such
offer or solicitation. The Jersey Financial Services Commission has given, and has not withdrawn, its consent under Article 4
of the Control of Borrowing (Jersey) Order 1958 to the issue of the Notes by ASIF IIl.



Each Issuer confirms that the statements contained in this Information Memorandum and the relevant
Pricing Supplement relating to itself and any Notes issued by it are in every material respect true and accurate and not
misleading and that to the best of the knowledge and belief of such Issuer there are no other facts in relation thereto the
omission of which makes any statement herein misieading in any material respect and that all reasonable inquiries have been
made to ascertain such facts and verify the accuracy of such statements. Each Issuer accepts responsibility accordingly.
The statements relating to SALIC, the Funding Agreements and the SWAPs to which SALIC is party and the information set
forth in the Information Memorandum Addendum under the heading "Summary of Principal Differences between Statutory
Accounting Principles and U.S. GAAP" are based on information provided to ASIF Il and ASIF 1l by SALIC specifically for use
herein and such Issuer accepts responsibility for correctly representing such information received by such Issuer,

No Arranger or Placement Agent has separately verified the information contained herein. No Arranger or
Placement Agent makes any representation, express or implied, or accepts any responsibility with respect to the accuracy or
completeness of any of the information in this Information Memorandum, Neither this Information Memorandum nor any
statutory or other financial statements included or incorporated by reference herein should be considered as a
recommendation by any Issuer, Arranger, Placement Agent or FA Provider, or any other person that any recipient of this
Information Memorandum or any other information should subscribe for or purchase the Notes. Each potential subscriber or
purchaser of the Notes should determine for itself the relevance of the information contained in this Information Memorandum
and its subscription for or purchase of Notes should be based upon such investigation as it deems necessary. No Arranger or
Placement Agent has undertaken, nor in relation to any FA Provider has any Issuer undertaken, to review the financial
condition or affairs of the Issuers, any FA Provider or any of their respective affiliates during the life of the arrangements
contemplated by this Information Memorandum nor to advise any investor or potential investor in the Notes of any information
coming to the attention of any Arranger, Placement Agent, Issuer or FA Provider.

It must be distinctly understood that in giving their consents neither the Jersey Registrar of Companies nor
the Jersey Financial Services Commission takes any responsibility for the financial soundness of any schemes or for the
correctness of any statements made or opinions expressed with regard to them.

The information set forth herein, to the extent it comprises a description of certain provisions of the
documentation relating to the transactions described herein, is a summary and is not presented as a full statement of the
provisions of such documentation. Such summaries are qualified in their entirety by reference to and are subject to the
provisions of such documentation.

As used in this Information Memorandum "United States" means the United States of America (including
the States and the District of Columbia), its territories, its possessions (including the Commonwealth of Puerto Rico), and
other areas subject to its jurisdiction and the term "United States person" means a citizen or resident of the United States, a
corporation, partnership (or other entity treated as a corporation or partnership for U.S. federal income tax purposes) created
or organized in or under the laws of the United States or any political subdivision thereof, an estate the income of which is
subject to United States federal income taxation regardless of its source, or a trust if (i) 2 court within the United States is able
to exercise primary supervision over its administration and (ii) one or more United States persons (as defined in the United
States Internal Revenue Code of 1986, as amended (the "Code")) have the authority to control all of its substantial decisions,
or (iii) which otherwise elects to be a United States person, except as provided in "Selling Restrictions.” "U.S. Person" shall
have the meaning set forth in Regulation S.

References herein to "dollars,” "U.S. dollars," "U.S.%" and “"$" are to the lawful currency of the United
States. References herein to "U.S.A." or "U.S." are to the United States. References herein to "Jersey" are to the Isltand of
Jersey and Bailiwick of Jersey, British Channel islands. References herein to "Germany" are to the Federal Republic of
Germany. References herein to "Japanese yen" or "¥" are to the lawful currency of Japan. References herein to "Sterling” or
"£" are to the lawful currency of the United Kingdom. References herein to the "United Kingdom" are to the United Kingdom
of Great Britain and Northern Ireland. References to "Euro” are to the currency introduced at the start of the third stage of
European economic and monetary union pursuant to the Treaty establishing the European Community, as amended by the
Treaty on European Union and the Treaty of Amsterdam. Reference to any other currency or composite currency in any
appiicable Pricing Supplement will be defined therein.

IN CONNECTION WITH THE ISSUE OF ANY SERIES OF NOTES UNDER THE PROGRAMME
DESCRIBED HEREIN, THE PLACEMENT AGENT (IF ANY) WHICH IS SPECIFIED IN THE RELEVANT PRICING
SUPPLEMENT AS THE STABILIZING MANAGER (OR ANY PERSON ACTING FOR THE STABILIZING MANAGER) MAY
OVER-ALLOT OR EFFECT TRANSACTIONS WITH A VIEW TO SUPPORTING THE MARKET PRICE OF THE NOTES AT
A LEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE PREVAIL FOR A LIMITED PERIOD. HOWEVER, THERE
MAY BE NO OBLIGATION ON THE STABILIZING MANAGER (OR ANY AGENT OF THE STABILIZING MANAGER) TO
DO THIS. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME AND MUST BE BROUGHT TO



AN END AFTER A LIMITED PERIOD. SUCH STABILIZING WILL BE CONDUCTED IN COMPLIANCE WITH ALL
APPLICABLE LAWS, REGULATIONS AND RULES.

AVAILABLE INFORMATION AND REGULATORY FRAMEWORK

SALIC is organized in the State of Arizona and is subject to regulation and supervision by the Department
of Insurance of the State of Arizona (the "Arizona Department of Insurance"), and by insurance regulatory authorities in other
States of the United States in which it is authorized to transact an insurance business. State insurance laws grant to
supervisory agencies broad administrative and supervisory powers related to granting and revoking licenses to transact an
insurance business, regulating marketing, advertising and other trade and sale practices, operating guaranty associations,
licensing agents, approving policy forms, regulating certain premium rates, regulating insurance holding company systems,
establishing reserve requirements, prescribing the form and content of required financial statements and reports, performing
financial and other examinations, determining the reasonableness and adequacy of statutory capital and surplus, regulating
the type and amount of investments permitted, limiting the amount of dividends that can be paid and the size of transactions
that can be consummated without first obtaining regulatory approval and other related matters. Certain information and
reports that SALIC has filed with the Arizona Department of Insurance can be inspected or obtained at the Department of
Insurance, State of Arizona, 2910 N. 44th Street, Phoenix, AZ 85018, U.S.A.

SALIC is required to file detailed annual reports with the supervisory agencies in each of the jurisdictions in
the United States in which it conducts an insurance business, and its business and accounts are subject to examination by
such agencies at any time. Under the rules of the National Association of Insurance Commissioners ("NAIC"), insurance
companies are examined periodically (generally every three to five years) by one or more of the supervisory agencies on
behalf of the states in which they do business. To date, no such insurance department examinations have produced
significant adverse findings regarding SALIC, nor are there any state insurance regulatory proceedings that have been
commenced against SALIC that would have a material adverse effect on SALIC's operating results or financial condition.

SALIC submits on a quarterly basis to the Arizona Department of Insurance certain reports regarding its
statutory financial condition (each, a "Statutory Statement” and collectively, the "Statutory Statements”). Each Statutory
Statement contains supporting schedules as of the end of the period to which such Statutory Statement relates. The
statutory-basis financial statements are required to be prepared in conformity with accounting practices prescribed or
permitted by the Arizona Department of Insurance. Statutory accounting principles ("SAP") vary in some respects from
generally accepted accounting principles. The effects on the financial statements of the variances between the statutory
basis of accounting and generally accepted accounting principles are presumed to be material. See "Summary of Principat
Differences Between Statutory Accounting Principles and U.S. GAAP” in the Information Memorandum Addendum.

During the last decade, the insurance regulatory framework relating to insurance companies doing business
in the United States has been placed under increased scrutiny by various states, the federal government and the NAIC.
Various states have considered or enacted legislation that changes, and in many cases increases, the states’ authority to
regulate insurance companies. Legislation has been recently enacted by the United States federal government allowing
combinations between insurance companies, banks and other entities. Also, Federal initiatives are proposed from time to
time that could affect the business of insurance companies. In recent years, the NAIC has approved and recommended to
the states for adoption and implementation several regulatory initiatives designed to reduce the risk of insurance company
insolvencies. These initiatives include new investment reserve requirements, risk-based capital standards and restrictions on
an insurance company's ability to pay dividends to its stockholders. The NAIC has also developed a code of model laws and
is in the process of developing an alternative code of model laws to govern insurance company investments. Current
proposals are still being debated and each FA Provider is monitoring developments in this area and the effects any changes
would have on such FA Provider and its subsidiaries.

State guaranty associations assess insurance companies to pay contractual benefits owned by impaired,
insolvent or failed insurance companies. SALIC's assessment, net of amounts estimated to be recoverable from future state
premium taxes, did not constitute a material amount during the years ended December 31, 2001 and December 31, 2000.
SALIC can not predict the amount of any future assessments.

DOCUMENTS INCORPORATED BY REFERENCE

With respect to any offering of the Notes by an Issuer, the most recent annual financial statements of such
Issuer, the most recent Annual Statutory Statement and supplements thereto and the related audited Statutory Financial
Statements and the most recent unaudited quarterly Statutory Statements of the relevant FA Provider and supplements
thereto shall be deemed to be incorporated by reference in this Information Memorandum, and all references herein to this



Information Memorandum shall be deemed to include such documents. Additionally, ali of the relevant Issuer's future
financial statements, all of the relevant FA Provider's future publicly available Statutory Statements and supplements thereto
filed with the applicable insurance regulatory authorities and all of the future publicly available unaudited quarterly Statutory
Statements and supplements (if any) of the relevant FA Provider filed with the applicable insurance regulatory authorities will
be deemed to be incorporated by reference into, and to form part of, this Information Memorandum. Neither Issuer prepares
quarterly or other interim financial statements. Accordingly, the following documents shall be deemed to be incorporated in,
and to form part of, the information Memorandum and may be obtained free of charge at the offices of the Principal Paying
Agent and the Luxembourg Paying Agent:

(1) the most recent and alt future published Annual Statutory Statements and unaudited quarterly Statutory Statements
of the relevant FA Provider filed with applicable regulatory authorities and published from time to time;

(2) the Supplement to the most recently published audited Statutory Financial Statements—"Management's Discussion
and Analysis of Financial Condition and Results of Operations” for the relevant FA Provider;

3) the audited Statutory Financial Statements for the two years ended December 31, 2001 and 2000 of the related FA
Provider;

(4) the audited financial statements of the applicable Issuer as of December 31, 2001 and December 31, 2000 and all

future audited financial statements of the applicable Issuer;

(5) all amendments and supplements to the Information Memorandum prepared by either of the Issuers and/or a
relevant FA Provider from time to time; and

(6) with respect to any Series of Notes, the related Pricing Supplement;

except that any statement contained in this information Memorandum or in any of the documents incorporated by reference
in, and forming part of, this Information Memorandum shall be deemed to be modified or superseded for the purpose of this
Information Memorandum to the extent that a statement contained in any document subsequently incorporated by reference
modifies or supersedes such statement.

Each Issuer and the related FA Provider has undertaken, in connection with the listing of the Notes, that if,
while Notes of such Issuer are outstanding and listed on the Luxembourg Stock Exchange, there shall occur any material
change in the Terms and Conditions of the Programme, or any increase in the amount of the Programme or there shall occur
any material adverse change in the business or financial position of such Issuer or such FA Provider in the context of an
issuance under the Programme that is not reflected in the Information Memorandum (or any of the documents incorporated
by reference in the Information Memorandum) the relevant Issuer and FA Provider will prepare or procure the preparation of
an amendment or supplement to the Information Memorandum or publish a new Information Memorandum for use in
connection with any subsequent offering by such Issuer of Notes to be listed on the Luxembourg Stock Exchange.

Each Issuer will, at the specified offices of the relevant Paying Agent, provide, free of charge, upon the oral
or written request therefor, 2 copy of the Information Memorandum (or any document incorporated by reference in the
Information Memorandum). In addition, copies of the Information Memorandum will be available at the office of the
Luxembourg Paying Agent. Written or telephone requests for such documents should be directed to the specified office of
any relevant Paying Agent, including the Luxembourg Paying Agent.
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SUMMARY

The following summary is qualified in its entirety by the remainder of this Information Memorandum and the
Pricing Supplement (the "Pricing Supplement”) relating to each Series of Notes and by the Indentures and Supplemental
Indentures (each as defined below). Certain terms of the Programme described herein do not apply to certain Series of Notes
issued prior to the date of this Information Memorandum. Consequently, notwithstanding anything herein to the contrary, the
Holders of any Series of Notes issued prior to the date of this Information Memorandum should refer to and rely on the Prior
Information Memorandum or the other materials applicable to such Series of Notes (whichever is relevant), including the
Description of the Terms and Conditions of the Notes set forth therein, the applicable Pricing Supplement attached thereto
and the related definitive documentation for such Series of Notes.

Issuers:

FA Providers:

Arranger and
Placement Agent:

Notes:

Programme Size:

Issuance in Series:

Terms and Conditions;

Security:

Limited Recourse:

ASIF Il (formerly known as AlG SunAmerica Institutional Funding Il), an exempted company
incorporated with limited liability in the Cayman Islands (an "Issuer”).

ASIF Ili (Jersey) Limited (formerly known as AIG SunAmerica Institutional Funding 11l Limited), a
company incorporated with limited liability under the laws of Jersey ("ASIF IlI" and, also, an
"Issuer," and together with ASIF I, the "Issuers”) .

SunAmerica Life Insurance Company ("SALIC") and SALIC Affiliates.

Merrill Lynch International.

Notes may also be issued to or sold through other Placement Agents, including, in the case of a
syndicated issue, the lead manager (the "Placement Agents"). The names of the Placement
Agents for each Series of Notes will be stated in the applicable Pricing Supplement.

Notes issued in one or more series (each, a "Series") from time to time under the Note Issuance
Programme (the "Programme”).

U.$.$25,000,000,000 (and, for this purpose, any Notes denominated in another currency shall be
translated into United States dollars at the date of the agreement to issue such Notes using the
spot rate of exchange for the purchase of such currency against payment of United States dollars
being quoted by the Principal Paying Agent on the date on which the agreement to issue Notes in
respect of the relevant Series was made or such other rate as the applicable Issuer and the
relevant Placement Agent may agree) outstanding at any one time. The aggregate principal
amount outstanding under the Programme may be increased by the Issuers at any time, subject to
any necessary regulatory approval,

Notes will be issued in Series. The Notes comprising a particular Series will have identical terms.
except that (i) the issue date and the amount of the first payment of interest may be different in
respect of different tranches of Notes of the same Series and (i) such Series may consist of Notes
of more than one denomination.

A Pricing Supplement will be prepared in respect of each Series of Notes a copy of which will. in
the case of Notes to be listed on the Luxembourg Stock Exchange, be delivered to the
Luxembourg Stock Exchange on or before the date of issue of such Notes. The terms and
conditions applicable to each Series will be those set out herein under "Terms and Conditions of
the Notes" as supplemented, modified or replaced by the relevant Pricing Supplement.

The Notes of any Series will be secured by a guaranteed investment contract, funding agreement
or other similar agreement (a "Funding Agreement") entered into between the relevant FA Provider
and the relevant Issuer and, in certain instances, by one or more swap contracts (the "SWAP")
entered into between the relevant Issuer and the relevant FA Provider and, in each case, by the
related property and proceeds (but not by any other property of the relevant Issuer or any property
of the other Issuer). Payment of the principal of and interest on the Notes will be made solely from
payments received under the related Funding Agreement and the relevant SWAP if applicable.
See "Description of the Terms and Conditions of the Notes—Section 5. Trust Estate for Each
Series of Notes.”

Each Series of Notes shail be issued on the basis that the recourse of the relevant Trustee and the
Holders (as defined herein) against the relevant issuer for payment of the Notes is limited
exclusively to the assets securing such Series of Notes and the relevant Trustee and such Holders
shall have no recourse to any other assets of either Issuer. See "Description of the Terms and
Conditions of the Notes—Section 12. Nonrecourse Enforcement of Notes.”



Use of Proceeds:

Rating:

Listing:

Specified Currencies:

Redenomination:

The obligations of the relevant Issuer evidenced by the Notes will not be guaranteed by any
person, including but not limited to the other Issuer, any FA Provider or any of their respective
subsidiaries or affiliates.

The obligations of SALIC or any other FA Provider under a Funding Agreement or SWAP entered
into by such FA Provider may be guaranteed by a member company of American International
Group, Inc. or may benefit from certain support arrangements of American International Group,
Inc.

The relevant Issuer will use the proceeds (after deduction of cormnmissions or other consideration
payable to any Placement Agent) of the issuance of each Series of Notes to make a deposit into a
funding account with the relevant FA Provider (a "Funding Account”) as required by the relevant
Funding Agreement or, if a SWAP is entered into in connection with the issuance of such Series of
Notes, to make the Issuer’s initial exchange payment under such SWAP as required under such
SWAP, and the Issuer will apply the initial exchange payment received under such SWAP to make
a deposit into a Funding Account as required by the Funding Agreement. The scheduled maturity,
redemption and interest rate provisions of the Funding Agreement and the SWAP (if any) securing
any Series of Notes will obligate the relevant FA Provider to make payments under the Funding
Agreement and the SWAP (if any) in the same amounts and on the same dates as the relevant
Issuer is obligated to make payments under the Series of Notes secured by such Funding
Agreement and the SWAP (if any). See "Description of Certain Terms and Conditions of the
Funding Agreements and SWAP Contracts.”

It is anticipated that Standard & Poor's, a Division of the McGraw-Hill Companies (“Standard &
Poor's”), will rate each Series of Notes under the Programme “AAA” and that Moody's Investors
Service, Inc. ("Moody’s” and, together with Standard & Poor's, the “Rating Agencies™) will rate each
Series of Notes under the Programme “Aaa”. In the case of Indexed Notes issued pursuant to the
terms of the Programme with an equity-index overlay, an embedded credit derivative or other
derivative that changes the risk characteristics, the rating by Moody's does not address the
promise or shortfall, if any, on either the interest or principal of an individual Series of Notes due to
the performance of the equity index or the likelihood of the embedded credit or derivative being
exercised.

It is expected that each Rating Agency will review each Series to determine if the rating is
applicable. The ratings of the Rating Agencies are based on the implicit and explicit support of the
FA Provider by American International Group, Inc. and its member companies. The rating of the
Notes should be evaluated independently from similar ratings of other types of securities. The
rating of a Series will not necessarily be the same for alt tranches of a Series. A security rating is
not a recommendation to buy, sell or hold securities and may be subject to review, revision, or
suspension or withdrawal by the assigning rating agency, including after the issuance of the
applicable Series of Notes. The Rating Agencies have not been involved in the preparation of this
Information Memorandum other than the description of the ratings herein.

At the option of the relevant Issuer, a Series of Notes issued under the Programme may not be
rated by either or both Rating Agencies if it is expressly specified in the Pricing Supplement for
such Series that such Series is not rated by a particular Rating Agency.

Each Series may be listed on the Luxembourg Stock Exchange and/or any other stock exchange
as may be agreed between the relevant Issuer and the relevant Placement Agent and specified in
the relevant Pricing Supplement, or a Series of Notes may be unlisted.

The Notes may be denominated in U.S. dollars, the Euro, Sterling, Japanese yen or other
currencies, including composite currencies (each, a "Specified Currency”) in each case subject to
compliance with all applicable legal and/or regulatory and/or central bank requirements. Payments
in respect of Notes may, subject to compliance as aforesaid, be made in and/or linked to, any
currency or currencies other than the currency in which such Notes are denominated as may be
specified in the relevant Pricing Supplement.

If the Specified Currency of an issue of Notes is a currency of one of the member states of the
European Union which is not a participant in the third stage of the European economic and
monetary union, the Issuer may specify in the applicable Pricing Supplement that such Notes will
include a Redenomination Clause {as defined under "Redenomination Clause” in the form of
Pricing Supplement) providing for the redenomination of the Specified Currency in Euro, and if so
specified, the wording of the Redenomination Clause will be set out in full in the applicable Pricing
Supplement.
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Issue Price:

Maturities:

Rate of Interest:

Fixed Rate:

Floating Rate:

Indexed Notes:

Redemption:

Acceleration Rights:

Form:

Denominations:

Notes may be issued at par or at a discount or premium to par on a fully or partly paid basis, as
specified in the applicable Pricing Supplement.

Notes may be issued with any maturity as may be agreed between the Issuer and the relevant
Placement Agent and, subject, in relation to specific currencies, to compliance with all applicable
legal and/or regulatory and/or central bank requirements.

The Notes may either bear interest or not bear interest, as specified in the applicable Pricing
Supplement. See "Description of the Terms and Conditions of the Notes—Section 2. Interest and
Interest Rates."

Notes that have a fixed rate of interest will bear interest at the rate or rates as specified in the
applicable Pricing Supplement.

Notes that have a floating rate of interest will bear interest at the rate or rates as determined by
reference to one or more interest rate or exchange rates indices, or otherwise, as specified in the
applicable Pricing Supplement.

Payments (whether with respect to principal or interest and whether at maturity or otherwise) in
respect of Indexed Notes will be calculated by reference to such index and/or formula as the
relevant Issuer and the relevant Placement Agents may agree (as indicated in the applicable
Pricing Supplement).

Unless otherwise specified in the applicable Pricing Supplement, the Notes may be redeemed in
whole but not in part at 100 percent of their principal amount, plus accrued and unpaid interest, if
any, only in the event of certain changes affecting United States, Cayman Islands or Jersey taxes
as described under "Description of the Terms and Conditions of the Notes—Section 6. Early
Redemption of Notes.”

Any Notes in respect of which the issue proceeds are received by the lssuer in the United
Kingdom and which have a maturity of less than one year must (a) have a minimum redemption
value of £100,000 (or its equivalent in other currencies) and be issued only to persons (i) whose
ordinary activities involve them in acquiring, holding, managing or disposing of investments (as
principal or agent) for the purposes of their businesses or (ii) who it is reasonable to expect will
acquire, hold, manage or dispose of investments (as principal or agent) for the purposes of their
businesses; or (b) be issued in other circumstances that do not constitute a contravention of
section 19 of the Financial Services and Markets Act 2000 (the “FSMA") by the Issuer.

The Notes are subject to acceleration upon the occurrence of certain events of default. See
"Description of the Terms and Conditions of the Notes—Section 9. Events of Default Under the
Indentures with Respect to the Notes.”

Uniess otherwise specified in the applicable Pricing Supplement, and so long as the clearing
systems Euroclear and Clearstream, Luxembourg so permit, the Notes will be issued in bearer
form and each Series will initially be represented by a temporary global Note (a "Temporary Global
Note") deposited with a common depository for Clearstream, Luxembourg and Euroclear.
Interests in a Temporary Global Note will be exchangeable for interests in a permanent global Note
(a "Permanent Global Note" and together with the Temporary Global Notes, the "Global Notes”),
without coupons, representing Notes of a particular Series commencing not earlier than 40 days
after the later of the date on which the Notes of that Series are first offered to persons other than
distributors (as determined by the relevant Placement Agent) or the date upon which payment for
and delivery of the Series of Notes is made (the "Issue Date”), upon certification as to beneficial
ownership as required by United States tax laws and regulations, as described under "Description
of the Terms and Conditions of the Notes—Section 1. General." Definitive bearer Notes will only
be issued in certain limited circumstances. See "Description of the Terms and Conditions of the
Notes—Section 1. General."

Each Series of Notes will be in denominations specified in the appiicable Pricing Supplement
subject to compliance with all applicable legal and/or regulatory and/or central bank requirements,

Any Notes in respect of which the issue proceeds are received by the Issuer in the United
Kingdom and which have a maturity of less than one year must (a) have a minimum redemption
value of £100,000 (or its equivalent in other currencies) and be issued only to persons (i) whose
ordinary activities involve them in acquiring, holding, managing or disposing of investments (as
principal or agent) for the purposes of their businesses or (ii) who it is reasonable to expect will
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Trustees:

Principat Paying Agent
and Calculation Agent:

Luxembourg Listing
Agent:

Selling Restrictions:

Governing Law:

Taxation:

acquire, hold, manage or dispose of investments (as principal or agent) for the purposes of their
businesses: or (b) be issued in other circumstances that do not constitute a contravention of
section 19 of the FSMA by the Issuer.

Bank One, National Association (formerty known as the First National Bank of Chicago), pursuant
to an Indenture, dated as of November 14, 1994, by and between ASIF |i and itself, as the
Cayman Trustee (as amended, modified or supplemented from time to time, the "Cayman
Indenture"), and Bank One, National Association, pursuant to an Indenture, dated as of March 16,
1998, by and between ASIF lll and itself, as the Jersey Trustee (as amended, modified or
supplemented from time to time, the "Jersey Indenture," and together with the Cayman Indenture,
the "Indentures”). The Trustee may be removed at any time with respect to Notes of any Series by
the Holders representing at least 66 2/3 percent of the aggregate principal amount of outstanding
Notes of such Series, delivered to the Trustee and the Issuer.

Bank One, N.A., London Branch, except as specified in the applicable Pricing Supplement with
respect to a particular Series of Notes.

Except as specified in the applicable Pricing Supplement with respect to a particular Series of
Notes, BNP Paribas Luxembourg.

There are restrictions on the offer, sale and delivery of the Notes and the distribution of offering
materials relating to the Notes in certain jurisdictions. See "Selling Restrictions." Additional or
different restrictions may be set forth in the applicable Pricing Supplement relating to a particular
Series of Notes.

The Indentures, the Notes and any coupons appurtenant to the Notes shall be governed by, and
construed in accordance with, the laws of the State of New York, except to the extent that the
validity or perfection of the relevant Trustee's ownership of and security interest in the applicable
Funding Agreement or the SWAP (if any), or remedies under the Indentures in respect thereof,
may be governed by the laws of a jurisdiction other than the State of New York. The Funding
Agreements and SWAPs (if any) will be governed by, and construed in accordance with, the laws
of the State of Arizona, except to the extent that the validity or perfection of the Trustee's
ownership of and security interest in the applicable Funding Agreement or SWAP may be
governed by the laws of a jurisdiction other than the State of Arizona.

Uniess otherwise specified in the applicable Pricing Supplement, the relevant FA Provider will
agree pursuant to the applicable Funding Agreement and the related SWAP (if any) to pay
Additional Amounts (as defined herein) to the extent required therein if any present or future taxes,
duties, assessments or governmental charges of whatever nature are imposed or levied by the
United States or any taxing authority therein as further described below under the heading
"Description of Certain Terms and Conditions of the Guaranteed Investment Contracts and SWAP
Contracts— Section 2. Payments Without Withholding or Deduction.” None of the Issuers or FA
Providers will be obligated to pay any Additional Amounts for or on account of any present or
future taxes, duties, assessments or governmental charges of whatever nature imposed or levied
by any Cayman Islands (in the case of ASIF ll) or Jersey (in the case of ASIF Ill) taxing authority in
respect of the Notes or Coupons. See "Description of the Terms and Conditions of the Notes—
Section 7. Payment of Additional Amounts by the Relevant FA Provider Under the Funding
Agreements or Under a Related SWAP; United States, Cayman Islands and Jersey Tax Matters.”
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DESCRIPTION OF THE TERMS AND CONDITIONS OF THE NOTES

The following description of the terms and conditions of the Notes sets forth certain general provisions. The
particular terms of each Series of Notes will be set forth in the applicable Pricing Supplement relating to such Series of Notes.
The following description does not purport to be complete and is subject to the detailed provisions of the Indentures, the
Funding Agreements, the SWAPs and related documents, copies of which will be on file with the relevant Paying Agents.
Capitalized terms when used herein shall have the same meanings as those used in the Indentures (including any
Supplemental Indenture) or such other document being described unless the context otherwise requires. Certain terms of the
Programme described herein do not apply to certain Series of Notes issued prior to the date of this Information Memorandum.,
Consequently, notwithstanding anything herein to the contrary, the Holders of any Series of Notes issued prior to the date of
this Information Memorandum but on or after the date of the Qriginal Information Memorandum should refer to and rely on the
Original Information Memorandum and the Holders of any Series of Notes issued prior to the date of the Qriginal Information
Memorandum should refer to and rely on the Initial Offering Circular applicable to such Series of Notes (if relevant), including
the Description of the Terms and Conditions of the Notes set forth therein, the applicable Pricing Supplement attached thereto
and the related definitive documentation for such Series of Notes. ’

The Notes will be issued subject to, and be entitled to the benefits of, in the case of Notes issued by ASIF
il, an Indenture dated as of November 14, 1994 (as amended, maodified or supplemented from time to time, the "Cayman
Indenture™) by and between ASIF Il and Bank One, National Association (formerly known as The First National Bank of
Chicago), as trustee (in such capacity, together with any successor, the "Cayman Trustee") or, in the case of Notes issued by
ASIF 1ll, an indenture dated as of March 16, 1998 (as amended, modified or supplemented from time to time, the "Jersey
Indenture”) by and between ASIF lIl and Bank One, National Association, as trustee (in such capacity, together with any
successor, the "Jersey Trustee,” and together with the Cayman Trustee, the "Trustees”). Copies of the relevant Indentures
are available for inspection during normal business hours at the specified office of the relevant Trustee or at the specified
office of any relevant Paying Agent. As used herein, the term "Indenture” means either the Jersey Indenture or the Cayman
Indenture, as the case may be, in each case as amended, supplemented or modified from time to time. The terms and
conditions of a particular Series (defined below) of Notes will be set forth in the Pricing Supplement for such Series and a
supplement to the relevant indenture in respect of such Series (each, a "Supplemental Indenture") and may differ from the
description set forth below.

Each Issuer will use the proceeds of the issuance of each Series of Notes to make a deposit with the
related FA Provider (which will be SALIC or a SALIC Affiliate), under the related Funding Agreement and, pursuant to the
relevant Supplemental Indenture, will grant a security interest in such Funding Agreement and, if applicable, the
corresponding SWAP and related property and proceeds to the relevant Trustee, and assign the Funding Agreement and, if
applicable, the corresponding SWAP, to the relevant Trustee who will thereafter be a party to and entitled to the benefits of
the Funding Agreement and, if applicable, the corresponding SWAP, subject to the terms of the related Indenture. The Notes
are solely obligations of the relevant issuer and will not be guaranteed by any person, including but not limited to the other
Issuer, or any FA Provider. The obligations of SALIC or any other FA Provider under a Funding Agreement or SWAP entered
into by such FA Provider may be guaranteed by a member company of American International Group, Inc. or may benefit
from certain support arrangements of American International Group, Inc. Certain terms of the Funding Agreements and the
SWAPs are described herein under the caption "Description of Certain Terms and Conditions of the Funding Agreements and
the SWAP Contracts.”

It is anticipated that Standard & Poor's, a Division of the McGraw-Hill Companies, will rate each Series of
Notes under the Programme “AAA" and that Moody's Investors Service, Inc. will rate each Series of Notes under the
Programme "Aaa.” In the case of Indexed Notes issued pursuant to the terms of the Programme with an equity-index overlay,
an embedded credit derivative or other derivative that changes the risk characteristics, the rating by Moody's does not
address the promise or shortfall, if any, on either the interest or principal of an individual Series of Notes due to the
performance of the equity index or the likelihood of the embedded credit or derivative being exercised.

It is expected that Standard & Poor's will review each Series and that Moody's may review each Series
issued by ASIF Il to determine if the rating is applicable. The ratings of the Rating Agencies are based on the implicit and
explicit support of the FA Providers by American International Group, Inc. and its member companies. The rating of the Notes
should be evaluated independently from similar ratings of other types of securities. A rating may not necessarily be the same
for all tranches of a Series. A security rating is not a recommendation to buy, sell or hold securities and may be subject to
review, revision, or suspension or withdrawal by the assigning rating agency, including after the issuance of the applicable
Series of Notes. The Rating Agencies have not been involved in the preparation of this Information Memorandum other than
the description of the ratings herein.

A Series of Notes issued under the Programme may at the option of the applicable Issuer not be rated by
either or both Rating Agencies if it is expressly specified in the Pricing Supplement for such Series that such Series is not
rated by a particular Rating Agency.

The Pricing Supplement will contain such information (if any) as is necessary to comply with the FSMA.
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1. General
(a) Amount; Maturity; Redemption; Security; Use of Proceeds; Listing

The Notes may be issued under the indentures in an aggregate principal amount outstanding at any one
time of up to U.$.$25,000,000,000 or the equivalent thereof in other currencies, which amount may be increased at any time
subject to any necessary regulatory approval. The Notes may be denominated in U.S. dollars, the Euro, Sterling, Japanese
yen or other currencies, including composite currencies (each a "Specified Currency”), as specified in the applicable Pricing
Supplement. Unless otherwise specified in a Pricing Supplement, and so long as the clearing systems Euroclear and
Clearstream, Luxembourg permit, the Notes will mature on any Relevant Business Day (as defined under Section 2. Interest
and Interest Rates—(d) Definitions) at least one year from the Issue Date (as defined under Section 2. Interest and interest
Rates—(d) Definitions). On the Maturity Date, the Issuer shall make a final redemption payment (the "Final Redemption
Payment") to the Holders as specified in the relevant Pricing Supplement.

For the purpose of calculating the U.S. dollar equivalent of the aggregate principal amount of Notes issued
under the Programme from time to time: :

(i) Notes denominated in a Specified Currency other than U.S. dollars shall be translated into United
States dollars at the date of the agreement to issue such Notes using the spot rate of exchange for
the purchase of such currency against payment of United States dollars being quoted by the
Principal Paying Agent on the date on which the agreement to issue Notes in respect of the
relevant Series was made or such other rate as the applicable Issuer and the relevant Placement
Agent may agree,

(ii) the U.S. dollar equivalent of Indexed Notes shail be determined in the manner specified above by
reference to the original principal amount of such Notes.

The Notes may be issued in one or more series (each, a "Series"). The Notes comprising a particular
Series will have identical terms except that (i) the issue date and the amount of the first payment of interest may be different
in respect of different tranches and (i) such Series may consist of Notes of more than one denomination. The principal of and
interest on any Series of Notes will be secured by the Trust Estate (as defined under Section 5, Trust Estate for Each Series
of Notes) for such Series equally and ratably. The Holders (as defined below) of Notes of any Series will not have recourse to
any property of the relevant Issuer other than the Trust Estate securing such Series. See Section 5, Trust Estate for Each
Series of Notes and Section 12. Nonrecourse Enforcement of Notes.

The net proceeds (after deduction of the relevant Issuer's expenses in respect of an issuance of a Series of
Notes and commissions or other consideration payable to any Placement Agent) from the issuance of a particular Series of
Notes shall be used to make a deposit into a funding account with the relevant FA Provider as required by the relevant
Funding Agreement.

Unless otherwise specified in the applicable Pricing Supplement with respect to a particular Series of Notes,
application will be made to list each Series of Notes on the Luxembourg Stock Exchange. Series of Notes may be issued.
however, that will not be listed on the Luxembourg Stock Exchange or any other stock exchange, subject to applicable
regulations. The Pricing Supplement relating to each Series will state whether or not the Notes are to be listed and, if listed.
the exchange(s) on which such Notes are to be listed.

Unless otherwise specified in the applicable Pricing Supplement with respect to a particular Series of Notes,
and so long as the clearing systems Euroclear and Clearstream, Luxembourg so permit, each Series of Notes will be issued
in bearer form. The term "Notes" as used herein includes the Temporary Global Note, the Permanent Global Note and. if
issued, the definitive Bearer Notes (each as defined below). Unless otherwise provided in the relevant Pricing Supplement
and related Supplemental Indenture, and so long as the clearing systems Euroclear and Clearstream, Luxembourg so permit,
definitive Bearer Notes will have interest coupons attached thereto (the "Coupons”). The term "Holder,” when used with
respect to a Note or any Coupon, means the bearer thereof; provided, that so long as any of the Notes are represented by a
Global Note, each person who is an Account Holder (as defined under Section 4. Place and Date of Payment of Notes) shall
be treated by the relevant Issuer, the relevant Trustee and any Paying Agent as a holder of such principal amount of such
Series of Notes for all purposes other than for the payment of principal of, premium (if any), Additional Amounts (if any) and
interest on such Series of Notes, the right to which shall be vested, as against the relevant Issuer, the relevant Trustee and
any Paying Agent, solely in the bearer of the Global Note in accordance with and subject to the provisions therein and in the
relevant Indenture. Title to the Notes and Coupons will pass by delivery.

(b) Temporary Global Notes

Unless otherwise specified in the applicable Pricing Supplement with respect to a particular Series of Notes,
and so long as the clearing systems Euroclear and Clearstream, Luxembourg so permit, each Series of Notes will be issued
initially in the form of a temporary global Note in bearer form (a "Temporary Global Note"), without Coupons, in the aggregate
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principal amount of such Series. The Temporary Global Note so issued will be exchangeable for a Permanent Global Note as
described below.

Unless otherwise specified in the applicable Pricing Supplement with respect to a particular Series of Notes,
and so long as the clearing systems Euroclear and Clearstream, Luxembourg so permit, the relevant Trustee or any
authenticating agent appointed by such Trustee (an "Authenticating Agent") will authenticate such Tempaorary Global Note
and deliver it to a common depositary (the "Common Depositary") for Euroclear and Clearstream, Luxembourg, against
receipt from the Common Depositary of confirmation that the Common Depositary is holding the Temporary Global Note in
safe custody for the account of Euroclear and/or Clearstream, Luxembourg and will instruct Eurociear or Clearstream,
Luxembourg or both of them (as the case may be) to credit the Notes represented by such Temporary Global Note to the
respective accounts of the Account Holders or to such other accounts as it may direct.

If specified in the applicable Pricing Supplement, other clearing systems may be used in addition to or in
lieu of Euroclear and Clearstream, Luxembourg. Any reference herein to Euroclear and/or Clearstream, Luxembourg shall,
whenever the context so permits, be deemed to include a reference to any additional or alternative clearing system approved
by the relevant issuer and the relevant Trustee.

The Temporary Global Note may be surrendered to the relevant Trustee through the Principal Paying Agent
to be exchanged for a Permanent Global Note not earlier than 40 days after the later of the date on which the Notes of that
Series are first offered to persons other than distributors (as determined by the Arranger or the Placement Agent) or the Issue
Date of the Series of Notes {the "Exchange Date"). Such exchange shall be made only upon certification as to beneficial
ownership as described below.

(c) Permanent Global Notes

Unless otherwise specified in the applicable Pricing Supplement with respect to a particular Series of Notes,
and so long as the clearing systems Euroclear and Clearstream, Luxembourg so permit, prior to the Exchange Date, the
relevant Issuer will execute and deliver a permanent global Note in bearer form (a "Permanent Global Note"), without
Coupons, to the relevant Trustee or Authenticating Agent and the relevant Trustee or Authenticating Agent will authenticate
such Permanent Global Note and deliver it to the Common Depositary that is holding the Temporary Global Note for the time
being on behalf of Euroclear and/or Clearstream, Luxembourg in exchange for such Temporary Global Note or, in the case of
a partial exchange, if the rules of Euroclear and/or Clearstream, Luxembourg, as the case may be, so permit, after noting the
details of such exchange in the appropriate spaces on both the Temporary Global Note and the Permanent Global Note, and
in either case against receipt from the Common Depositary of confirmation that the Common Depasitary is holding the
Permanent Global Note in safe custody for the account of Euroclear and/or Clearstream, Luxembourg. The Permanent
Global Note will be issued and delivered in exchange for only that portion of the Temporary Global Note in respect of which
there has been presented to the relevant Trustee through the Principal Paying Agent (as defined below) by Euroclear or
Clearstream, Luxembourg a certificate, substantially in the form set out in a schedule to the Temporary Global Note, to the
effect that it has received from or in respect of a beneficial owner entitied to a particular principal amount of the Temporary
Global Note to be exchanged for such Permanent Global Note (as shown by its records) a certificate from such owner that
such owner (i) is not a United States person, (i) is a person described in United States Treas. Reg. § 1.163-5(c)(2)(i{D)(6) or
(iii) is a financial institution that has purchased such Notes for resale during the Restricted Period (as defined below under
"Selling Restrictions"), and if such owner is a financial institution described in clause (iii) (whether or not described in clause
(i) or {ii)) has not acquired the Notes for purposes of resale directly or indirectly to a United States person or to a person
within the United States or its possessions.

(d) Definitive Bearer Notes

Unless otherwise specified in the Pricing Supplement with respect to a particular Series of Notes, and so
long as the clearing systems Euroclear and Clearstream, Luxembourg so permit, interests in a Permanent Global Note will not
be exchanged for definitive Notes in bearer form (the "Bearer Notes™) except in certain limited circumstances described below
and in any such event only upon receipt by the relevant Trustee through the Principal Paying Agent of a certificate, to the
effect that the person to whom such Bearer Note is to be delivered is not a U.S. Person or acquiring such Bearer Note on
behalf of or for the account of a U.S. Person. A Permanent Global Note for a particular Series will be exchanged for Bearer
Notes with Coupons, in authorized denominations, only upon the occurrence of any of the following events:

(1) the Notes of such Series have become immediately due and payable pursuant to an early
redemption as described in Section 6 below or as a result of an Event of Default as defined in the
Indenture;

(2) either Euroclear or Clearstream, Luxembourg is closed for business for a continuous period of 14

days (other than by reason of holiday, statutory or otherwise) or announces an intention
permanently to cease business and no alternative clearance system satisfactory to the relevant
Trustee is available;
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(3) if the relevant FA Provider will be required to make any deduction or withholding from any payment
in respect of the relevant Funding Agreement or SWARP (if any) or if the relevant Issuer is or will be
required to make any deduction or withholding from any payment in respect of the relevant Series
of Notes, either of which would not be required were the relevant Series of Notes in definitive
bearer form; or

(4) the relevant Issuer so elects by Notice to the Holders in accordance with Section 1.6 of the
relevant Indenture.

Upon the occurrence of any of the foregoing, the relevant Issuer shall (i) provide notice to the Holders in
accordance with Section 1.6 of the relevant Indenture no later than 30 days after the occurrence of the related event and
(ii) publish notice to the Holders in an Authorized Newspaper (as defined below) in Luxembourg, each of which will state that
the Permanent Global Note shall be exchanged for definitive Bearer Notes.

(e) Regulation S and United States Internal Revenue Code Restrictions—No U.S. Persons or United States
Persons

The Notes will be offered and sold in compliance with Regulation S under the Securities Act. The Notes will
not be (i) offered, sold, delivered, pledged or otherwise transferred to a U.S. Person or a United States person or (ii) mailed or
otherwise delivered to any location in the United States. Any Holder who is a U.S. Person or a United States person will
not be entitled to receive any payments under the Notes or Coupons. In furtherance of the foregoing, each Note will
contain on the face thereof the following legend:

"THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE UNITED STATES OF AMERICA
SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"). THIS NOTE SHALL NOT BE OFFERED, SOLD,
DELIVERED, PLEDGED OR OTHERWISE TRANSFERRED TO OR HELD BY (A) A CITIZEN OR RESIDENT OF THE
UNITED STATES OF AMERICA OR ANY OF (TS TERRITORIES OR POSSESSIONS, (B)A CORPORATION,
PARTNERSHIP OR OTHER ENTITY CREATED OR ORGANIZED UNDER THE LAWS OF THE UNITED STATES OF
AMERICA, (C) A U.S, PERSON (AS DEFINED UNDER SECTIONS 230.901 THROUGH 230.904 OF TITLE 17 OF THE
UNITED STATES CODE OF FEDERAL REGULATIONS ("REGULATION S")) OR (D) ANY ENTITY THE ASSETS OF
WHICH ARE DEEMED TO INCLUDE THE ASSETS OF ANY EMPLOQYEE BENEFIT PLAN THAT IS SUBJECT TO THE U.S.
EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974 ("ERISA") (ANY PERSON DESCRIBED IN CLAUSES (A),
(B), (C) OR (D) OF THIS SENTENCE, A “U.S. PERSON"). EACH HOLDER OF THE NOTES WHO IS A U.5. PERSON IS
HEREBY NOTIFIED THAT, AS PROVIDED IN THE INDENTURE, SUCH HOLDER SHALL NOT BE ENTITLED TO
RECEIVE ANY PAYMENTS UNDER THE NOTES. BY ITS ACCEPTANCE OF THE NOTES EACH HOLDER OF THE
NOTES SHALL BE DEEMED TO HAVE REPRESENTED TO THE ISSUER THAT SUCH HOLDER 15 NOT A U.5. PERSON
AND THAT SUCH HOLDER IS NOT PURCHASING THE NOTES FOR THE ACCOUNT OF ANY U.S. PERSON. IN
ADDITION, THE NOTES WILL BE SUBJECT TO UNITED STATES TAX LAW REQUIREMENTS. THE ISSUERS HAVE
NOT BEEN AND WILL NOT BE REGISTERED AS INVESTMENT COMPANIES UNDER THE UNITED STATES
INVESTMENT COMPANY ACT OF 1940, AS AMENDED."

The following legend will also appear on the face of all Notes and Coupons:

"ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS
UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS
165(j) AND 1287(a) OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED."

Under Sections 165(j) and 1287(a) of the Code, United States persons who hold the Notes, with certain
exceptions, will not be entitled to deduct any loss on the Notes and must treat as ordinary income any gain realized on the
sale or other disposition (including redemption) of the Notes or Coupons.

2. Interest and Interest Rates

As set forth in the applicable Pricing Supplement with respect to a particular Series of Notes, the Notes may
bear interest on a fixed, floating or variable coupon amount basis, or be issued on a fully discounted basis and not bear
interest, and the amount payable on any redemption of the Notes may be fixed or variable. Reference is made to the relevant
Pricing Supplement for the following terms of a particular Series of Notes: the rate or rates at which Notes of a particular
Series will bear interest, if any; the date from which such interest, if any, will accrue; the dates on which such interest, if any,
will be payable; and the date on which such payment of interest, if any, will commence. All words capitalized in this Section 2.
but not previously defined, are defined below in "Definitions." One or more of the following provisions may apply to each
Series of Notes, as specified in the Pricing Supplement relating to such Series.
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(a) General

Each Note will bear interest on its Calculation Amount from, and including, the Interest Commencement
Date or the most recent Interest Payment Date to or for which interest has been paid or duly provided, to, but excluding, the
next Interest Payment Date, or the Maturity Date or Redemption Date, as applicable. Interest will be payable in arrears on
each Interest Payment Date and on the Maturity Date or Redemption Date, as applicable. Interest will cease to accrue on
principal amounts outstanding on the day preceding the Maturity Date or Redemption Date, unless payment of principal is
withheld or default is otherwise made with respect to such payment, in which case interest shall cease to accrue on the date
on which payment of principal is actuailly made or duly provided for.

(b) Interest on Fixed Rate Notes

Unless otherwise specified in the relevant Pricing Supplement and the related Supplemental Indenture, the
following provisions apply to a Series of Notes the interest for which is specified in the Pricing Supplement relating to such
Series as being "Fixed Rate Notes.”

(i) Rate of Interest

Each Fixed Rate Note will bear interest at the fixed rate(s) per annum specified in the Pricing
Supplement relating to such Fixed Rate Notes (the "Fixed Rate(s) of Interest”) for the relevant
Interest Period. The first payment of interest will be made on the first Interest Payment Date
following the relevant Interest Commencement Date.

(ii) Calculations

If interest is required to be calculated for a period other than an Interest Period, such interest shalt
be calculated by applying the Fixed Rate of Interest to each Specified Denomination, multiplying
such sum by the applicable Day Count Fraction, and rounding the resultant figure to the nearest
sub-unit of the relevant Specified Currency, half of any such sub-unit being rounded upwards or
otherwise in accordance with applicable market convention.

iii) Day Count Fraction
If “Actual/Actual (ISMA)” is specified in the applicable Pricing Supplement:

(A) In the case of Notes where the number of days in the relevant period from (and including)
the most recent Interest Payment Date (or, if none, the Interest Commencement Date) to
(but excluding) the relevant payment date (the “Accrual Period”) is equal to or shorter
than the Determination Period during which the Accrual Period ends, the number of days
in such Accrual Period divided by the product of (1) the number of days in such
Determination Period and (2) the number of Interest Determination Dates that would
oceur in one calendar year assuming interest was 1o be payable in respect of the whole of
that year; or

(B) In the case of Notes where the Accrual Period is longer than the Determination Period
commencing on the last Interest Payment Date on Which interest was paid (or, if none,
the Interest Commencement Date), the sum of :

(1) the number of days in such Accrual Period falling in the Determination Period in
which the Accrual Period begins divided by the product of {x) the number of days
in such Determination Period and (y) the number of interest Determination Dates
that would occur in one calendar year assuming interest was to be payable in
respect of the whole of that year; and

(2) the number of days in such Accrual Period falling in the next Determination
Period divided by the product of (x) the number of days in such Determination
Period and (y) the number of Interest Determination Dates that would occur in
one calendar year assuming interest was to be payable in respect of the whole
of that year; and

If “30/360" is specified in the applicable Pricing Supplement, the number of days in the period from
and including the most recent Interest Payment Date (or, if none, the Interest Commencement
Date) to but excluding the relevant payment date (such number of days being calculated on the
basis of 12 30-day months) divided by 360Q; and
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“Determination Period” means the period from (and including) an Interest Determination Date to
but excluding the next Interest Determination Date.

“sub-unit” means, with respect to any currency other than Euro, the lowest amount of such
currency that is available as legal tender in the country of such currency and, with respect to Euro,
means one cent.

(c) Interest on Floating Rate Notes

Unless otherwise specified in the relevant Pricing Supplement and the related Supplemental Indenture, the
following provisions apply to a Series of Notes the interest for which is specified in the Pricing Supplement relating to such
Series as being "Floating Rate Notes."

(i)

(i)

(iii)

Interest Payment Dates

(A) If no Interest Payment Date(s) is/are specified in the applicable Pricing Supplement, the
Interest Payment Date shall be the date which (unless otherwise mentioned herein or
specified in the applicable Pricing Supplement) falls in the number of months or such
other periods specified as the Specified Period(s) in the applicable Pricing Supplement
after the preceding Interest Payment Date, or in the case of the first Interest Payment
Date, after the Interest Commencement Date.

(8) If any Interest Payment Date (or other date) which is specified in the applicable Pricing
Supplement to be subject to adjustment in accordance with a business day convention
would otherwise fall on a day which is not a Relevant Business Day, then, if the Business
Day Convention specified is—

(1) in the case where an Interest Period is specified in accordance with paragraph
(A) above, the Floating Rate Convention, such Interest Payment Date (or other
date) shall be postponed to the next day which is a Relevant Business Day
unless it would thereby fall into the next calendar month, in which event (a) such
Interest Payment Date (or other date) shall be brought forward to the
immediately preceding Relevant Business Day and (b) after the foregoing clause
(a) shall have been applied, each subsequent Interest Payment Date (or other
date) shall be the last Relevant Business Day of the last month of each
subsequent interest Period; or

(2) the Following Business Day Convention, such Interest Payment Date (or other
date) shall be postponed to the next day which is a Relevant Business Day: or

(3) the Modified Following Business Day Convention, such Interest Payment Date
(or other date) shall be postponed to the next day which is a Relevant Business
Day unless it would thereby fall into the next calendar month, in which such
Interest Payment Date (or other date) shall be brought forward to the
immediately preceding Relevant Business Day; or

4) the Preceding Business Day Convention, such Interest Payment Date (or other
date) shall be brought forward to the immediately preceding Relevant Business
Day.

Rate of Interest

The rate of interest (the “Rate of Interest”) payable from time to time in respect of Floating Rate
Notes will be determined in the manner specified in the applicable Pricing Supplement, including
by reference to one or more interest rate or exchange rate indices as specified in such Pricing
Supplement (the “Reference Rate”).

1SDA Determination

Where ISDA Determination is specified in the applicable Pricing Supplement as the manner in
which the Rate of Interest is to be determined, the Rate of interest for each Interest Period will be
the relevant 1SDA Rate plus or minus (as indicated in the applicable Pricing Supplement) the
Spread (if any). For the purposes of this sub-paragraph (iii), “ISDA Rate" for an Interest Period
means a rate equal to the rate of interest that would be determined by the Calculation Agent or
other person specified in the applicable Pricing Supplement under an interest rate swap
transaction if the Calculation Agent or that other person were acting as Calculation Agent for that
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(iv)

swap transaction under the terms of an agreement incorporating the ISDA Definitions and under
which;—

(A) the Floating Rate Option is as specified in the applicable Pricing Supplement;
(B) the Designated Maturity is a period equal to that Interest Period; and

(C) the relevant Reset Date is either (i) if the applicable Floating Rate Option is based on the
London inter-bank offered rate ("LIBOR") or on the Euro inter-bank offered rate
("EURIBOR") for a currency, the first day of that Interest Period or (i) in any other case,
as specified in the applicable Pricing Supplement.

For the purposes of this sub-paragraph (i), (a) “ISDA Definitions” means the 2000 ISDA
Definitions, as amended and updated, published by the International Swaps and Derivatives
Association, Inc. (*ISDA") and (b) “Floating Rate,” “Floating Rate Option,” “Designated Maturity”
and “Reset Date” have the meaning given to those terms in the ISDA Definitions.

Screen Rate Determination

Where Screen Rate Determination is specified in the applicable Pricing Supplement as the
manner in which the Rate of Interest is to be determined, the Rate of Interest for each Interest
Period will, subject as provided below, be either—

(A) the offered quotation (if there is only one quotation on the Relevant Screen Page); or

(B) (subject as below) the arithmetic mean (rounded if necessary to the fourth decimal place,
with 0.00005 being rounded upwards) of the offered quotations (if there is more than one
quotation on the Relevant Screen Page)

(expressed as a percentage rate per annum) for the Reference Rate which appears or appear, as
the case may be, on the Relevant Screen Page as at either 11:00 a.m. (London time) in the case
of LIBOR or 11:00 a.m. (Brussels time) in the case of EURIBOR on the Interest Determination
Date in question (as indicated in the applicable Pricing Supplement) plus or minus (as indicated in
the applicable Pricing Supplement) the Spread (if any), all as determined by the Calculation Agent.
If five or more such offered quotations are available on the Relevant Screen Page, the highest (or,
if there is more than one such highest quotation, one only of such quotations) and the lowest (or, if
there is more than one such lowest quotation, one only of such quotations) shall be disregarded by
the Calculation Agent for the purpose of determining the arithmetic mean (rounded as provided
above) of such offered quotations.

If the Relevant Screen Page is not available or if, in the case of (A) above, no such offered
quotation appears or, in the case of (B) above, fewer than three such offered quotations appear. in
each case as at such time the Calculation Agent shall request, if the Reference Rate is LIBOR. the
principal London office of each of the Reference Banks or, if the Reference Rate is EURIBOR, the
principal Euro-zone office of each of the Reference Banks, to provide the Calculation Agent with its
offered quotation (expressed as a percentage rate per annum) for deposits in the Specified
Currency for the relevant Interest Period to leading banks in the London inter-bank market as at
approximately 11:00 a.m. (London time) or, if the Reference Rate is EURIBOR, to leading banks in
the Euro-zone inter-bank market as at 11:00 a.m. (Brussels time), on the Interest Determination
Date in question. If two or more of the Reference Banks provide the Calculation Agent with such
offered quotations, the Rate of Interest for such Interest Period shall be the arithmetic mean
(rounded as provided above) of such offered quotations plus or minus (as appropriate) the Spread
(if any), all as determined by the Calculation Agent.

If on any Interest Determination Date only one or none of the Reference Banks provides the
Calculation Agent with such an offered quotation as provided above, the Rate of Interest for the
relevant Interest Period shall be the rate per annum which the Calculation Agent determines as
being the arithmetic mean (rounded as provided above) of the rates, as communicated to (and at
the request of) the Calculation Agent by the Reference Banks or any two or more of them, at which
such banks were offered, at approximately 11:00 a.m. (London time) in the case of LIBOR or,
11:00 a.m. (Brussels time) in the case of EURIBOR, on the relevant Interest Determination Date.
deposits in the Specified Currency for the relevant Interest Period by leading banks in, if the
Reference Rate is LIBOR, the London inter-bank market or, if the Reference Rate is EURIBOR,
the Euro-zone inter-bank market, plus or minus (as appropriate) the Spread (if any) or, if fewer
than two of the Reference Banks provide the Calculation Agent with such offered rates, the offered
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(v)

(vi)

rate for deposits in the Specified Currency for the relevant Interest Period, or the arithmetic mean
(rounded as provided above) of the offered rates for deposits in the Specified Currency for the
relevant Interest Period, at which, at approximately 11:00 a.m. (London time), in the case of LIBOR
or, 11:00 a.m. (Brussels time) in the case of EURIBOR, on the relevant Interest Determination
Date, any one or more banks selected by the Calculation Agent for the purpose (which bank or
banks shall be so selected after consultation with the Issuer and shall not include any bank or
banks which in the opinion of the issuer is not or are not suitable for such purpose) informs the
Calculation Agent it is quoting to leading banks in, if the Reference Rate is LIBOR, the London
inter-bank market, or, if the Reference Rate is EURIBOR, the Euro-zone inter-bank market, as the
case may be, plus or minus (as appropriate) the Spread (if any), provided that, if the Rate of
Interest cannot be determined in accordance with the foregoing provisions of this paragraph, the
Rate of Interest shall be determined as at the last preceding Interest Determination Date (though
substituting, where a different Spread is to be applied to the relevant interest Period from that
which applied to the last preceding Interest Period, the Spread relating to the relevant Interest
Period, in place of the Spread relating to that last preceding Interest Period).

In this paragraph, the expression “Reference Banks™ means, in the case of (A) above, those banks
whose offered rates were used to determine such quotation when such quotation last appeared on
the Relevant Screen Page and, in the case of (B) above, those banks whose offered quotations
last appeared on the Relevant Screen Page when no fewer than three such offered quotations
appeared. The expression “Euro-zone” means the region comprised of member states of the
European Union that have adopted the Euro as the single currency in accordance with the Treaty
on European Union.

If the Reference Rate from time to time in respect of a Series of Notes is specified in the applicable
Pricing Supplement as being other than the LIBOR or EURIBOR, the Rate of Interest in respect of
such Series of Notes will be determined as provided in the applicable Pricing Supplement.

Minimum and/or Maximum Rate of Interest

If the applicable Pricing Supplement specifies a Minimum Rate of Interest for any interest Period,
then, in the event that the rate of interest in respect of such Interest Period determined in
accordance with the above provisions is less than such Minimum Rate of Interest, the rate of
interest for such Interest Period shall be such Minimum Rate of Interest. If the applicable Pricing
Supplement specifies a Maximum Rate of Interest for any interest Period, then, in the event that
the rate of interest in respect of such Interest Period determined in accordance with the above
provisions is greater than such Maximum Rate of Interest, the rate of interest for such Interest
Period shall be such Maximum Rate of Interest.

Determination of Rate of Interest and Calculation of Interest Amounts

The Calculation Agent will, at or as soon as practicable after each time at which the Rate of
Interest is to be determined, determine the Rate of Interest and calculate the amount of interest
(the “Interest Amount”) payable on the Floating Rate Notes in respect of each Specified
Denomination for the relevant Interest Period. Each Interest Amount shall be calculated by
applying the Rate of Interest to the Specified Denomination, multiplying such sum by the
applicable Day Count Fraction as is specified in the applicable Pricing Supplement or, if none is so
specified, determined by the Calculation Agent to be customary for such calculation and rounding
the resultant figure to the nearest unit of the smallest size of the relevant Specified Currency
customarily used in the settlement of inter-bank payments in such currency, haif such a unit being
rounded upwards or otherwise in accordance with applicable market convention.

“Day Count Fraction” means, in respect of the calculation of an amount of interest for any Interest
Period unless otherwise specified in the applicable Pricing Supplement:—

(A) if “Actual/365" or “Actual/Actual ISDA” is specified in the applicable Pricing Supplement,
the actuat number of days in the Interest Period divided by 365 (or, if any portion of that
Interest Period falls in a leap year, the sum of (A) the actual number of days in that
portion of the Interest Period falling in a leap year divided by 366 and (B) the actual
number of days in that portion of the Interest Period falling in a non-leap year divided by
365);

(8) if “Actual/365 (Fixed)” is specified in the applicable Pricing Supplement, the actual
number of days in the Interest Period divided by 365;
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(C) if “Actual/360" is specified in the applicable Pricing Supplement, the actual number of
days in the Interest Period divided by 360;

(D) if “30/360,” “360/360" or “Bond Basis” is specified in the applicable Pricing Supplement,
the number of days in the interest Period divided by 360 (the number of days to be
calculated on the basis of a year of 360 days with 12 30-day months (unless (a) the last
day of the Interest Period is the 31st day of a month but the first day of the Interest Period
is a day other than the 30th or 31st day of a month, in which case the month that includes
that last day shall not be considered to be shortened to a 30-day month or (b) the last day
of the Interest Period is the last day of the month of February, in which case the month of
February shall not be considered to be lengthened to a 30-day month)); and

(E) if “30E/360” or “Eurobond Basis” is specified in the applicable Pricing Supplement, the
number of days in the Interest Period divided by 360 (the number of days to be calculated
on the basis of a year of 360 days with 12 30-day months, without regard to the date of
the first day or last day of the Interest Period unless, in the case of an Interest Period
ending on the Maturity Date, the Maturity Date is the last day of the month of February, in
which case the month of February shall not be considered to be lengthened to a 30-day
month).

(F) if “Actual/365 (Sterling)” is specified in the applicable Pricing Supplement, the actual
number of days in the Interest Period divided by 365 or, in the case of an Interest
Payment Date falling in a leap year, 366.

(vii) Notification of Rate of Interest, Interest Amount and Interest Periods

The Calculation Agent will communicate such rates and amounts to the relevant Issuer, the
relevant Trustee, Euroclear, Clearstream, Luxembourg, the relevant FA Provider, the Luxembourg
Stock Exchange or other exchange on which the Notes of a Series are listed, the Principal Paying
Agent and Luxembourg Paying Agent, if any, by the first day of each Interest Period (as defined
below), which notice shall stipulate the Interest Period to which it applies. Such rates and amounts
will be made available to Noteholders at the office of the Principal Paying Agent and the
Luxembourg Paying Agent.

(viii) Certificates to be Final

All certificates, communications, opinions, determinations, calculations, quotations and decisions
given, expressed, made or obtained for the purposes of the provisions described in this paragraph
(¢), whether by the Calculation Agent or the relevant Trustee, shall (in the absence of willful
default, bad faith or manifest error) be binding on the relevant Issuer, the Calculation Agent, the
relevant Trustee, the other Paying Agents and all Holders, and (in the absence as aforesaid) no
liability to the Holders shall attach to the Calculation Agent or the relevant Trustee in connection
with the exercise or non-exercise by it of its powers, duties and discretion pursuant to such
provisions.

(d) Definitions. As used in these Conditions:

"Calculation Agent” means the institution appointed by the relevant Issuer pursuant to the terms of the
relevant Supplemental Indenture.

"Calculation Amount” means the amount specified as such in the Note or, if no such amount is so specified,
the Aggregate Principal Amount of such Series of Notes, as specified in the Pricing Supplement for such Series or if such
Note is amortizing, the amount outstanding.

"Euro" means the currency introduced at the start of the third stage of European economic and monetary
union pursuant to the Treaty establishing the European Community as amended by the Treaty on European Union and the
Treaty of Amsterdam.

“Interest Commencement Date" means the |ssue Date or such other date as may be specified in the Pricing
Supplement relating to a Series of Notes.

"Interest Determination Date" means, in respect of any Interest Period, the day occurring that number of
Relevant Business Days (if any) specified in the Pricing Supplement for a series of Floating Rate Notes prior to the first day of
such Interest Period or such other day or dates as set forth in such Pricing Supplement relating to a Series of Notes.
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"Interest Payment Date" with respect to any Note, the Stated Maturity of an installment of interest on such
Note.

"interest Period” means the period beginning on, and including, the Interest Commencement Date to, but
excluding, the first Interest Payment Date and each successive period beginning on, and including, an Interest Payment Date,
to, but excluding, the next succeeding Interest Payment Date or the Maturity Date or Redemption Date, if any, if such date is
not an Interest Payment Date.

"Issue Date”" means, in respect of any Series of Notes, the date on which payment for and issuance and
delivery of the Notes is made.

"Maturity Date" means the date specified in the Pricing Supplement relating to a Series of Notes upon which
such Series matures,

"Maximum Rate of Interest” means the maximum rate of interest specified in the Pricing Supplement for a
Series of Notes.

"Minimum Rate of Interest" means the minimum rate of interest specified in the Pricing Supplement for a
Series of Notes.

"Place of Payment” when used with respect to the Notes of any Series, means the place or places where
the principal of, any premium, any Additional Amount or interest on the Notes of such Series are payable as specified as
contemplated by Section 2.3 of the Indenture.

"Principal Financial Center” means with respect to a Specified Currency for a particular Series of Notes or
interest rate, the financiai center specified in Section 1.4(a){i)(A) of the 2000 ISDA Definitions published by the International
Swaps and Derivatives Association, Inc. ("ISDA"),

"Redemption Date" means with respect to any Note to be redeemed, the date fixed for such redemption by
of pursuant to the relevant Supplemental Indenture.

"Reference Bank" means a bank or other institution which (a) is a leading institution engaged in
transactions in Eurodollar deposits in the international Eurocurrency market or such other institution as provided in the
relevant Supplemental indenture, (b) does not control, is not controlled by, and is not under common control with, the relevant
Issuer or FA Provider, and (c) has an established place of business in London.

"Relevant Business Day" means any day other than (i) a Saturday or Sunday, or (ii) a day on which banking
institutions are required or permitted by law or governmental action to close in London, England or New York, New York, or
(i) if the Specified Currency of a Series of Notes is other than the U.S. dollar, the Principal Financial Center for the Specified
Currency, (iv) which, if the Specified Currency is Australian or New Zealand dollars, shall be Sydney or Auckland,
respectively, or (v) if the Series of Notes are payable in Euro, a day on which the Trans-European Automated Real-Time
Gross Settlement Express Transfer (TARGET) System (the "TARGET System™) is not operating.

"Relevant Screen Page” means, for any Series of Floating Rate Notes, the screen page specified as such
in the Pricing Supplement relating to such Series.

"Relevant Time" means, on an Interest Determination Date, the local time at which it is customary to
determine bid, offered and mean interest rates in respect of deposits in the currency in the interbank market in the Relevant
Banking Center.

"Specified Denomination” means the denomination or denominations of the principal amount as specified in
the Pricing Supplement relating to a Series of Notes.

"Spread” means, with respect to any Series of Floating Rate Notes, the number of basis points (one one-
hundredth of a percent) to be added to or subtracted from the Reference Rate applicable to such Series to determine the
interest rate applicable to such Series.

"Spread Multiplier" means, with respect to any Series of Floating Rate Notes, the percentage by which the
Reference Rate applicable to such Series will be multiplied to determine the interest rate applicable to such Series.

3. Indexed Notes

General. Notes may be issued with the principal amount payable at maturity or interest to be paid thereon,
or both, to be determined with reference to the price or prices of specified commodities or stocks, the exchange rate of one or
more currencies (including a composite currency) relative to one or more other currencies (including a composite currency),
or such other price or exchange rate as may be specified in such Note ("Indexed Notes"), as set forth in a Pricing Supplement
relating to such Indexed Notes., Holders of such Indexed Notes may receive a principal amount at Maturity that is greater
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than or less than the face amount of the Indexed Notes, or an interest rate that is greater than or less than the stated interest
rate on the Indexed Notes, or both, depending upon the structure of the Indexed Note and the relative value at the Maturity
Date or at the relevant Interest Payment Date, as the case may be, of the specified indexed item. Information as to the
method for determining the principal amount payable at the Maturity Date, the manner of determining the interest rate, certain
historical information with respect to the specified indexed item and tax considerations associated with an investment in
Indexed Notes will be set forth in the applicable Pricing Supplement.

Risk Factors. An investment in Indexed Notes entails significant risks that are not associated with similar
investments in a conventional fixed-rate debt security. If the interest rate of an Indexed Note is indexed, it may result in an
interest rate that is less than that payable on a conventional fixed-rate debt security issued by the Issuer at the same time,
including the possibility that no interest will be paid, and, if the principal amount of an Indexed Note is indexed, the principal
amount payable at maturity may be less than the original purchase price of such Indexed Note, including the possibility that
no principal will be paid out (but in no event shall the amount of interest or principal paid with respect to an Indexed Note be
less than zero). The secondary market for Indexed Notes wiil be affected by a number of factors, independent of the
creditworthiness of the relevant Issuer or the relevant FA Provider, as the case may be, and the value of the applicable
currency, commodity or interest rate index, including but not limited to, the volatility of the applicable currency or interest rate
index, the time remaining to the maturity of such Indexed Notes, the amount outstanding of such Indexed Notes and market
interest rates. The value of the applicable currency, commodity or interest rate index depends on a number of interrelated
factors, including economic, financial and political events, over which the relevant ssuer has no control. Additionally, if the
formula used to determine the principal amount or interest payable with respect to such Indexed Notes contains a muttiple or
leverage factor, the effect of any change in the applicable currency, commodity or interest rate index may be increased. The
historical experience of the relevant currencies, commodities or interest rate indices should not be taken as an indication of
future performance of such currencies, commodities or interest rate indices during the term of any Indexed Note.
Accordingly, prospective investors should consult their own financial and legal advisors as to the risks entailed by an
investment in indexed Notes and the suitability of Indexed Notes in light of their particular circumstances.

4, Place and Date of Payment of Notes

(a) Unless otherwise provided in the Pricing Supplement relating thereto, and so long as the clearing
systems Euroclear and Clearstream, Luxembourg so permit, payments of principal of definitive Bearer Notes will (if issued) be
made against surrender of such Notes, and payments of interest on definitive Bearer Notes will (if issued) be made against
surrender of the applicable Coupons, to a Paying Agent outside the United States. Bank One, N.A., London Branch will be
appointed as the initial Principal Paying Agent for the Notes and such other additional Paying Agent for the Notes as
appointed from time to time (each a "Paying Agent"). In addition, the relevant Issuer will (i) so long as any of the Notes are
listed on and so long as required by the rules of the Luxembourg Stock Exchange, at all times maintain a paying agent in
Luxembourg; and (i) if the conclusions of the ECOFIN Council meeting of November 26-27, 2000 are implemented, ensure
that it maintains a paying agent in an EU Member State that will not be obliged to withhold or deduct tax pursuant to the EU
Savings Tax Directive.

(b) Unless otherwise specified in the applicable Pricing Supplement for a particular Series of Notes, and so
long as the clearing systems Euroclear and Clearstream, Luxembourg so permit, (i) if the date for payment of any amount of
principal of or interest on any Fixed Rate Note is not a Relevant Business Day, then the Holder thereof shall not be entitled to
payment of the amount payable until the next following day which is a Relevant Business Day in accordance with and/or
subject to the applicable business day convention as specified in the relevant Pricing Supplement and shall not be entitled to
any further interest or other payment in respect of any such delay, and (i) if the date for payment of any amount of principal of
of interest on any Floating Rate Note is not a Relevant Business Day, then the Holder thereof shall not be entitled to payment
of the amount payable until the next following day which is a Relevant Business Day in accordance with and/or subject to the
applicable business day convention as specified in the relevant Pricing Supplement, and interest shall accrue for the period of
such delay (except that if the Maturity Date of a Floating Rate Note falls on a day that is not a Relevant Business Day, no
interest shall accrue for the period from and after such Maturity Date). Unless otherwise specified in the applicable Pricing
Supplement for a particular Series of Notes and so long as the clearing systems Euroclear and Clearstream, Luxembourg so
permit, if the date for the payment of any amount of principal of or interest on any Note is not at any Place of Payment a day
on which commercial banks and foreign exchange markets seftle payments at such Place of Payment, then the Holder
thereof shall not be entitled to payment at such Place of Payment of the amount payable until the next following day on which
commercial banks and foreign exchange markets settle payments at such Place of Payment and shall not be entitled to any
further interest or other payment in respect of such delay except as otherwise may be payable pursuant to clause (i) of the
immediately preceding sentence. The foregoing notwithstanding, the inability of the Holder of a Note to receive payment of
any amount due in respect of such Note at one Place of Payment shall not preclude the Holder from receiving such payment
at another Place of Payment where such payment may be lawfully made.

(c) Payments of principal of and interest on any Series of Notes represented by a Permanent Global Note
will be made in the manner specified above against presentation or surrender, as the case may be, of such Permanent Global
Note to the Principal Paying Agent for the particular Series of Notes. A record of each payment made against presentation or
surrender of such Permanent Global Note, distinguishing between any payment of principal and any payment of interest, will
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be made on such Permanent Global Note by the Principal Paying Agent on behalf of the relevant Trustee and such record will
be prima facie evidence that the payment in question has been made.

(d)} The Holder of any Permanent Global Note will be the only person entitled to receive payments in
respect of the Notes represented by such Permanent Global Note and the relevant Issuer's payment obligation will be
discharged by any payment to, or to the order of, the Holder of such Permanent Global Note with respect to each amount so
paid. Each of the persons shown in the records of Euroclear or Clearstream, Luxembourg as the holder of a particular
principal amount of the Notes (an "Account Holder") must look solely to Euroclear and/or Clearstream, Luxembourg. as the
case may be. for its share of each payment so made by the relevant Issuer to, or to the order of, the Holder of the relevant
Permanent Global Note. No person other than the Holder of such Permanent Global Note will have any claim against the
relevant Issuer in respect of payments due on such Permanent Global Note. The Permanent Global Note will be executed
and delivered by the Issuer as described under "Description of the Terms and Conditions of the Notes—Section 1. General—
(c) Permanent Global Notes."

(e) With respect to any Interest Payment Date occurring prior to the Exchange Date for any Temporary
Global Note, the relevant Issuer will pay the entire amount of interest payable on such Interest Payment Date upon
presentation of the Temporary Global Note to the Principal Paying Agent. Payment of interest on any Series of Notes
represented by a Temporary Global Note which is payable on any such Interest Payment Date occurring prior to the
Exchange Date for such Temporary Global Note will be made to Euroclear or Clearstream, Luxembourg, as the case may be,
for credit to the Account Holders appearing in their records as being entitled thereto, but only upon presentation to the
relevant Trustee through the Principal Paying Agent of a certificate of Euroclear or Clearstream, Luxembourg, as the case
may be, to the effect that it has received certificates from such Account Holders that they have received from or in respect of
the beneficial owners entitled to particular principal amounts of the Temporary Global Note certificates that such beneficial
owners are not United States persons. All Coupons with respect to any Interest Payment Date that occurs prior to an
Exchange Date will, prior to delivery of the definitive Bearer Notes to which they appertain, be detached from such Bearer
Notes and will be cancelled by the relevant Trustee. Notwithstanding anything to the contrary in the relevant Indentures or
the Notes, the Holder of a Temporary Global Note will not be entitled to receive any payment of interest thereon on or after
the Exchange Date.

(f) Notwithstanding any other provision of the Notes or hereof other than the ifast sentence of this
paragraph (f), no payment with respect to principal of, or premium, if any, or interest or any Additional Amounts payable on.
any Note may be made at the office of any Paying Agent in the United States and, except pursuant to the last sentence of this
paragraph, any otherwise allowable payment may be made only upon presentation and surrender at such office outside the
United States of the Note, in the case of principal, or any applicable Coupon, in the case of interest. No payment on a Note
will be made by transfer to an account in, or by mail to an address in, the United States (other than to a financial institution
which, as a step in the clearance of funds, promptly credits and pays such amount to an account maintained outside the
United States for such financial institution or for persons for which the financial institution has collected such payment).
Notwithstanding the foregoing, payments in respect of the Notes will be made at the specified office of a Paying Agent in the
United States only if: (i) the relevant |ssuer has appointed Paying Agents with specified offices outside the United States with
the reasonable expectation that such Paying Agents would be able to make payment at such specified offices outside the
United States of the full amount owing in respect of the Notes in the manner provided above when due; (i) payment of the full
amount owing in respect of the Notes at such specified offices outside the United States is illegal or effectively precluded by
exchange controls or other similar restrictions; and (iii) such payment is then permitted under United States law.

5. Trust Estate for Each Series of Notes

Under the relevant Indenture, each Series of Notes will be secured by a "Trust Estate” which will consist of
certain assets and rights granted by the relevant Issuer to the relevant Trustee pursuant to the relevant Suppiemental
indenture for the benefit and security of the Holders of such Series. Holders of a Series of Notes will be entitled to the benefit
and security of only the Trust Estate applicable to such Series but to no other assets of the relevant Issuer.

Unless otherwise provided in the Pricing Supplement relating thereto, the Trust Estate for each Series of
Notes will consist of all the relevant Issuer's estate, right, title and interest in and to (a) the relevant Funding Agreement and.
in certain instances, in and to the relevant SWAP, (b) all amounts and instruments on deposit from time to time in the relevant
Collection Account (as defined in the relevant Indenture), including without limitation investments held in such Collection
Account and all income, interest, profits, proceeds, gains or other income from any such amounts or instruments, (c) all
interest, cash, instruments and other property from time to time received, receivable or otherwise distributed in respect of ar in
exchange for any or all of the Trust Estate held for the benefit and security of the Holders of such Series of Notes, (d) all
present and continuing exclusive right, power and authority of the Issuer to make claim for, collect, receive and receipt for any
and all rents, sums, amounts, income, revenues, issues, profits, proceeds, security and other monies payable or receivable
under, on account of or with respect to the Trust Estate held for the benefit and security of the Holders of such Series of
Notes, including payments in respect of the relevant Funding Agreement and, in certain instances, in respect of the relevant
SWAP, (e) all present and continuing right, power and authority of the Issuer, in the name and on behalf of the issuer, as
agent and attorney-in-fact, or otherwise, to make claim for and demand performance on, under or pursuant to any of the Trust
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Estate held for the benefit and security of the Holders of such Series of Notes, to bring actions and proceedings thereunder or
for the specific or other enforcement thereof, or with respect thereto, to make all waivers and agreements, to grant or refuse
requests, to give or withhoid notices, and to exercise all rights, remedies, powers, privileges and options, to grant or withhold
consents and approvals and do any and all things and exercise all other discretionary rights, options, privileges or benefits
which the Issuer is or may become entitled to do with respect to the Trust Estate held for the benefit of the Holders of such
Series of Notes, without notice to, consent or approval by or joinder of the Issuer, and (f) all revenues, issues, products,
accessories, substitutions, replacements, profits and proceeds of and from all the foregoing. In furtherance of the grant of the
Trust Estate for such Series of Notes, the relevant Issuer will expressly grant to the Trustee the full, exclusive and irrevocable
right, power and authority to exercise any and all Collateral Management Rights (as defined below) with respect to the Trust
Estate held for the benefit of the Holders of such Series of Notes, and each contract, agreement or other document or
instrument included therein.

"Collateral Management Rights” as used herein and in the relevant Indenture, means the right (but not the
obligation) (i) to take, or refrain from taking, any and all actions which (x) the relevant !ssuer, the Holders of any Series of
Notes or the Trustees shall or may be entitled to take from time to time under any of the Assigned Documents (as defined in
the relevant Indenture) securing Notes of such Series or under or in respect of any other part of the Trust Estate securing
Notes of such Series or (y) the Holders of any Series of Notes or the Trustees shall or may be entitled to take from time to
time under the relevant Indenture in respect of or in any manner relating to or affecting any of the Trust Estate securing Notes
of such Series or the application of the proceeds thereof, (ii) to take, or refrain from taking, any and all actions with respect to
the administration and protection of the Trust Estate securing Notes of any Series and (iii) to exercise, or refrain from
exercising, any and all rights and remedies with respect to the Trust Estate securing Notes of any Series which shall or may
be available under the relevant Indenture or the Assigned Documents or otherwise at law or in equity, and shall include
without limitation:

(i) instituting, prosecuting and settling such actions, suits and other proceedings as the relevant Trustee
shall deem appropriate in connection with the exercise of any Collateral Management Rights, including any claims
for loss or damage to the Trust Estate securing Notes of such Series;

(ii) granting or withholding any and all consents or approvals which may be requested or given pursuant to
any relevant Assigned Document, and exercising any right to vote or abstain from voting on any matter on which a
vote may be required thereunder, including in each case any determination to amend, modify, waive or terminate
any provision of any relevant Assigned Document;

(iii) subject to Section 5.5 of the relevant Indenture, exercising or seeking to exercise any right to acquire,
- purchase or otherwise obtain any annuity under any Funding Agreement;

(iv) giving any and all notices, demands or other communications which are required to be, or may be,
given under any relevant Assigned Document; and

(v) exercising any of the rights and remedies described in Article V of the relevant Indenture, any relevant
Assigned Document or which otherwise may be available at law or in equity, upon the occurrence of a Default or an
Event of Default under the relevant Indenture or a defauit or event of default under any relevant Assigned Document,
including without limitation (A) advancing funds to protect or preserve all or any part of the relevant Trust Estate,
upon such terms and conditions as the relevant Trustee shall deem advisable, (B) curing, or causing to be cured,
any default under any relevant Assigned Document, in such manner as the Trustees shall deem advisable, (C)
instituting proceedings for the collection of amounts payable on the Notes of any Series or under the relevant
Indenture and enforcing any judgment against the relevant Trust Estate securing the Notes of such Series, (D)
instituting proceedings for the complete or partial foreclosure of the security interest evidenced by the relevant
Indenture, (E) selling or causing to be sold the relevant Trust Estate (or any portion thereof), at a public or private
sale or adjourning or postponing such sale as provided under the relevant indenture, the UCC or as otherwise
provided at law or in equity or under any relevant Assigned Document, (F) preserving the relevant Trust Estate intact
and applying all amounts received with respect to the relevant Trust Estate as provided under the relevant Indenture,
and (G) exercising any of the rights and remedies of an assignee and secured party under the relevant Assigned
Documents or under the UCC or any other applicable law as now or hereafter in force and effect in any applicable
jurisdiction.

6. Early Redemption of Notes

(a) Except as provided by subparagraphs (b) and (d) below or in any applicable Pricing Supplement, the
Notes will not be subject to redemption prior to the Maturity Date.

{b) Unless otherwise provided in the Pricing Supplement relating thereto and so long as the clearing
systems Euroclear and Clearstream, Luxembourg so permit, (i) the relevant Issuer may, at its option, redeem the Notes of a
particular Series, as a whole but not in part, upon notice given in accordance with the relevant Indenture (see Section 14
"Notices") (which notice will be irrevocabie) at a price equal to 100 percent of their principal amount (the "Redemption Price"),
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together with accrued and unpaid interest to and including the day preceding the Redemption Date (which is expected to be
an Interest Payment Date), if on or after the Issue Date, in respect of any payment on the relevant Note or Coupon, any
withholding or deduction is required or there is a material probability that any withholding or deduction would be required (in
the opinion of independent counsel) for or on account of any taxes, duties, assessments or governmental charges of
whatever nature imposed or levied by or on behalf of any governmental authority in Jersey (in the case of ASIF ill) or the
Cayman Islands (in the case of ASIF II) having the power to tax, as a result of any change in or amendment to the laws (or
any regulations or rulings promulgated thereunder) of Jersey (in the case of ASIF Il), the Cayman Islands (in the case of
ASIF 1) or the United States, or of any political subdivision or taxing authority thereof or therein affecting taxation, or any
change in official position regarding the application or interpretation of such laws, reguiations or rulings and (ii) the relevant
Issuer shall redeem the Notes of a particular Series, as a whole but not in part, upon notice given in accordance with the
relevant Indenture (which notice will be irrevocable) at a price equal to the Redemption Price, together with accrued and
unpaid interest to and including the day preceding the Redemption Date (which is expected to be an Interest Payment Date),
if on or after the Issue Date of the related Series of Notes, in respect of any payment on the Funding Agreement or the related
SWAP (if any), the relevant FA Provider repays all amounts in the Funding Account (as defined in the relevant Funding
Agreement) because it will become obligated, or there is a material probability that it will become obligated (in the opinion of
independent counsel), pursuant to any change in or amendment to the laws (or any regulations or rulings promulgated
thereunder) of the United States or of any political subdivision or taxing authority thereof or therein affecting taxation, or any
change in official position regarding the application or interpretation of such laws, regulations or rulings (including, but not
limited to, receiving a written audit adjustment from the Internal Revenue Service in connection with an audit), to withhold
from any payment on the Funding Agreement or the related SWAP (if any) or deduct therefrom any present or future taxes,
duties, assessments or governmental charges of whatever nature imposed or levied by or on behalf of any governmental
authority in the United States having the power to tax. In the event that a Funding Agreement is terminated prior to its stated
maturity date, the corresponding SWAP will be terminated simultaneously. Notice of redemption wilt not be given eariier than
120 days prior to the earliest date on which the relevant FA Provider or the relevant Issuer, as the case may be, would be
obligated, or no earlier than the date on which there first exists the material probability that the relevant FA Provider or the
relevant Issuer, as the case may be, will become obligated (in the opinion of independent counsel), to pay any such
withholding or deduction were a payment in respect of the Funding Agreement, the related SWAP (if any) or such Notes or
Coupons then due. In addition, at the time such notice of redemption is given, such obligation or material probability of such
obligation (in the opinion of independent counsel) to pay such withholding or deduction must remain in effect. Immediately
prior to the publication of notice of redemption of any Notes pursuant to the relevant Indenture, the relevant Issuer will deliver
to the relevant Trustee a certificate of the relevant Issuer stating that such Issuer is entitled to effect such redemption and
setting forth in reasonable detail a statement of facts showing that the conditions precedent to the right of such Issuer to
redeem such Notes have occurred.

{c} Any notices to redeem Notes will be given to the relevant Holders of Notes in the manner described
below under "Notices.”

(d) If notice of redemption has been given in the manner set forth in paragraph (c) of this Section, the
relevant Notes will be redeemed in accordance with the relevant Supplemental Indenture.

(e) Any Notes redeemed or otherwise acquired by the relevant Issuer, together with any unmatured
Coupons attached thereto, may not be reissued or resold and will be canceled, except that Notes delivered to the relevant
Trustee may be reissued by such Trustee in replacement of mutilated, lost, stolen or destroyed definitive Bearer Notes
pursuant to the relevant Indentures.

(f) Unless otherwise provided in the Pricing Supplement relating thereto, Notes of a particular Series will
not be subject to any sinking fund redemption.

(@) Although the Issuers are permitted to acquire Notes pursuant to the relevant Indenture, it is not
expected that the Issuers will purchase Notes on the open market because the Issuers do not have the funds available or any
commercial reason to do so.

7. Payment of Additional Amounts by the Relevant FA Provider Under the Funding Agreements or Under a
Related SWAP: United States, Cayman Islands and Jersey Tax Matters

{(a) Unless otherwise specified in the applicable Pricing Supplement for the related Series of Notes, under
the terms of the Funding Agreement or related SWAP (if any), all payments due to be made by the applicable FA Provider
under the terms of each of the Funding Agreements issued by such FA Provider (other than in respect of any annuity
acquired thereunder) and under any related SWAP entered into by such FA Provider will be made without withholding or
deduction for or on account of any present or future taxes, duties, assessments or governmental charges of whatever nature
imposed or levied by or on behalf of any governmental authority in the United States having the power to tax, unless such
withholding or deduction is required by law. If any such withholding or deduction is or will be required, then the FA Provider
will either pay such additional amount so that the net amount received by the Owner (as defined in the Funding Agreement)
under the Funding Agreement and the related SWAP (if any) will equal the amount that the Owner would have received had
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no such deduction or withholding occurred (the "Additional Amount”) or repay all amounts in the Funding Account (as defined
therein) and under the related SWAP (if any) together with interest thereon at par; provided that any such repayment shall not
occur unless the related Series of Notes will be redeemed with such repayment; provided, further, that no FA Provider shall
be required to make any payment of any Additional Amount for or on account of (i) any tax, duty, assessment or
governmental charge imposed that would not have been imposed but for the existence of any present or former connection
between a Holder of one or more of the related Notes and the United States, including being or having been a citizen or
resident thereof, or having been present, having engaged in a trade or business or having had a permanent establishment
therein, or such person's status as a controlled foreign corporation related to any FA Provider, or an owner of 10 percent or
more of the total combined voting power of all shares of the FA Provider or American International Group, Inc., (ii) any
inheritance, gift, estate, personal property, sales or transfer tax, (iii) any tax that is payabie otherwise than by withholding from
payments in respect of the relevant Funding Agreement, the related SWAP (if any) or the related Series of Notes, (iv) any tax,
duty, assessment or governmental charge where such withholding or deduction is imposed on a payment to an individual
holder of the related Series of Notes and is required to be made pursuant to any European Union Directive on the taxation of
savings implementing the conclusions of the ECOFIN Council meeting of 26-27 November 2000 or any law implementing or
complying with, or introduced in order to conform to, such Directive or (v) any tax, duty, assessment or governmental charge
imposed on the payment of related Series of Notes or related coupons presented for payment by or on behaif of any holder of
the related Series of Notes who would have been able to avoid such withholding or deduction by presenting the relevant
related Series of Notes or any related coupon to another paying agent in a Member State of the European Union.

(b) All payments of principal and interest in respect of the Notes and the Coupons by the relevant Issuer
will be made without withholding or deduction for or on account of any present or future taxes, duties, assessments or
governmental charges of whatever nature imposed or levied by or on behalf of any authority in Jersey (in the case of ASIF
Iy or the Cayman Islands (in the case of ASIF Il) having the power to tax, unless such withholding or deduction is required by
law. If any such withholding or deduction is required, the relevant Issuer will not be obligated to pay any additional amount so
that the net amount received by the Holder will equal the amount that the Holder would have received had no such
withholding or deduction occurred, but the relevant Issuer will inform the relevant Trustee accordingly and may, at its option,
change the place of residence of the relevant Issuer for taxation purposes or exercise the right to substitute a successor
person for the relevant Issuer hereunder as described in Section 3.8(c) of the relevant Indenture, but not so as in any event to
prejudice the position of the relevant FA Provider under the relevant Funding Agreement or any SWAP, and the relevant
Issuer may redeern such Notes as provided above.

8. Ceartain Covenants of the Issuers

Under the Indenture to which it is a party, each Issuer has made certain covenants regarding payment of
principal and interest, maintenance of offices or agencies, money for Notes issued by it to be held in trust, protection of Trust
Estate, delivery of an opinion and annual statement as to compliance, performance of obligations, existence, reports, financial
information regarding the Notes issued by it, notices of defaults and payment of taxes and other claims. Among other
covenants, each Issuer has severally agreed that it will not so long as any Notes are outstanding, without the consent of the
Trustee except as permitted by the relevant Indenture:

(i) sell, transfer, exchange, assign, lease, convey or otherwise dispose of any of its assets (now owned or
hereafter acquired), including, without limitation, any portion of any Trust Estate, except as expressly permitted by
the relevant Indenture;

(i) claim any credit on, or make any deduction from, the principal of, any premium, or interest on, or any
Additionat Amounts (as defined in the relevant Indenture) with respect to Notes issued under the relevant Indenture
(other than amounts that may be required to be withheld from such payments under the Internal Revenue Code of
1986, as amended, or any other applicable tax law) by reason of the payment of any taxes levied or assessed upon
any portion of any Trust Estate;

(iii) engage in any business or activity other than in connection with, or relating to, the execution and
delivery and performance of any Assigned Documents (as defined in the relevant Indenture) relating to any Series of
Notes and the transactions contemplated thereby, and the issuance of the Notes;

(iv) incur or otherwise become liable directly or indirectly for any Indebtedness or Contingent Obligation (as
defined in the relevant Indenture) except for the Notes and obligations contemplated by the Indenture or by any
Assigned Documents;

(v) dissolve or liquidate itself in whole or in part;

(vi) take any action that would impair the validity or effectiveness of the relevant Indenture or any grant of
security pursuant thereto, or permit a Lien (as defined in the relevant Indenture) arising under such Indenture (the
"Lien of the Indenture") to be amended, hypothecated, subordinated, terminated or discharged, or permit any Person
(as defined in such Indenture) to be released from any covenants or obligations under any Assigned Document (as
defined in such Indenture), except as may be permitted by the relevant indenture or thereby, create, incur, assume,
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or permit any Lien or other encumbrance (other than the Lien of the relevant Indenture) on any of its properties or
assets now owned or hereafter acquired, or any interest therein or the proceeds thereof, or permit the Lien of the
relevant Indenture not to constitute a valid first priority security interest in the applicable Trust Estate;

(vii) amend, modify or fail to comply with any material provision of its Memorandum of Association or
Articles of Association;

(viii) own any subsidiary or lend or advance any moneys te, or make any investment in, any Person, except
for the investment of any funds of such Issuer held by the related Trustee or a related Paying Agent as provided in
any Funding Agreement, any SWAP, any Assigned Document or the relevant Indenture;

(ix) directly or indirectly declare or pay a dividend (except in the case of ASIF lil, which may pay a
maximum dividend out of the Trust Estate not to exceed U.5.$1,500 a year), or make any distribution or other
payment on its capital stock, redeem or otherwise acquire or retire for value any of its capital stock or pay, prepay,
purchase, repurchase or retire any indebtedness (or part thereof) other than the Notes;

(x) cause or permit the sale or other transfer of ail or a portion of any shareholder's interest in such Issuer,
or cause or permit the creation, incurrence, assumption or existence of any Lien on all or a portion of any
shareholder's interest in the Issuer, except, in the case of ASIF I} under the Declaration of Trust executed by
Queensgate Bank & Trust Company, as trustee of the capital shares of the ASIF Il and in the case of ASIF lll under
the Declaration of Trust executed by Mourant & Co. Trustees Limited, as trustee of the capital shares of ASIF iil;

(xi) exercise any Collateral Management Rights with respect to the applicable Trust Estate except at the
direction of, or with the prior written approval of, the Trustee;

(xii) become an "investment company” or under the "control" of an "investment company,” as such terms
are defined in the United States Investment Company Act of 1940, as amended;

(xiii) enter into any transaction of merger or consolidation or liquidate or dissolve itself {or suffer any
liquidation or dissolution), or acquire by purchase or otherwise all or substantially all the business or assets of, or
any stock or other evidence of beneficial ownership of, any Person;

(xiv) have any subsidiaries or any employees other than directors and officers necessary to conduct its
business and enter into transactions contemplated under the relevant Indenture,

(xv) have an interest in any bank account other than (1) the Collection Account (as defined in the relevant
Indenture), (2) an account or accounts from which the expenses relating to the issuance of any Notes or the
organizational and operating expenses of the relevant Issuer are paid, (3) an account in respect of its fees, in the
case of ASIF lll, and (4) those accounts expressly permitted by the related Trustee; provided that any such further
accounts (other than the accounts referred to in (2) above) or the relevant Issuer's interest therein shall be charged
or otherwise secured in favor of the related Trustee in terms acceptable to the related Trustee;

(xvi) permit any Affiliate, employee or officer of any FA Provider to be a director or officer of the relevant
Issuer;

(xvii) issue a Series of Notes under the relevant Indenture unless the relevant issuer has (A) entered into a
Funding Agreement with an FA Provider that obligates the FA Provider upon its receipt of the relevant Issuer's
deposit from the proceeds of such issuance to make scheduled payments under the Funding Agreement in the same
amounts and currency and on the same dates as the relevant Issuer will be obligated to make under such Series of
Notes entered into in connection with such Funding Agreement, or (B) entered into a Funding Agreement and a
SWAP with an FA Provider that obligates the FA Provider upon the FA Provider's receipt of the relevant Issuer's
deposits from the proceeds of such issuance to make payments under the SWAP in the same amounts and
currency and on the same dates as the relevant Issuer will be obligated to make under such Series of Notes entered
into in connection with such Funding Agreement and SWAP;

(xviii) issue a Series of Notes under the relevant Indenture unless the applicable FA Provider has affirmed
in writing to the relevant Trustee that it has made changes to its books and records to reflect the assignment of the
Funding Agreement and, if applicable, the SWAP related to such series of Notes by the relevant Issuer to the
relevant Trustee in accordance with the terms of such Funding Agreement and, if applicable, the SWAP; and unless
the relevant lssuer has executed UCC-1 Financing Statements, except where the parties agree that such is no
longer necessary due to a change in law, naming the relevant Issuer as debtor and the relevant Trustee as secured
party and describing the Trust Estate for such Series of Notes for filing with the Secretary of State of the States of
New York, California and Arizona and will cause such financing statements to be filed promptly following the
issuance of such Series of Notes;
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(xix) enter into a Funding Agreement issued by an FA Provider other than SALIC without the review and
approval of each ratings agency then retained by the relevant Issuer to rate Series of Notes issued by such issuer;

(xx) enter into a Funding Agreement issued by an FA Provider unless the FA Provider has agreed to notify
the relevant Trustee of any amendment to the law of the state of organization of such FA Provider or to California law
that adversely affects the claims of the holder of such Funding Agreement in an insolvency proceeding of such FA
Provider,

(xxi) enter into a SWAP issued by an FA Provider other than SALIC without the review and approval of
each ratings agency then retained by the relevant Issuer to rate Series of Notes issued by such Issuer;

(xxii) enter into a SWAP issued by an FA Provider unless the FA Provider has agreed to notify the relevant
Trustee of any amendment to the law of the state of organization of such FA Provider or to California law that
adversely affects the claims of the holder of such SWAP in an insolvency proceeding of such FA Provider; or

(xxiii) establish an executive office or place of business in the United States or, pursuant to applicable tax
laws of the United States, will not engage in any trade or business activity in the United States.

The covenants of each Issuer under the Indenture to which it is a party are set forth in Article |l of the relevant indenture.

9. Events of Default Under the Indentures with Respect to the Notes

If an Event of Default (as defined below) specified in subparagraph (e) or ({f) occurs and is continuing with
respect to a particular Issuer, all the Notes issued by such Issuer will automatically be and become due and payable
immediately, without any further action whatsoever on the part of the relevant Issuer, the relevant Trustee or the Holders of
the relevant Notes. If any Event of Default other than any specified in subparagraph (e) or (f) below occurs with respect to the
Notes of any Series of a particular Issuer at the time Qutstanding (as defined in the relevant indenture) and is continuing, then
in every such case the relevant Trustee or the Holders of more than 25 percent in aggregate principal amount of the
Outstanding Notes of that Series, by a notice in writing to the relevant Issuer (and to the relevant Trustee if given by the
Holders of such Notes), may declare the sum of (i) the principal amount of all the Qutstanding Notes of that Series and (ii) any
other amounts, including accrued interest, payable to the Holders of the Notes of that Series to the extent such amounts are
permitted by law to be paid, to be due and payable immediately, and upon any such declaration such amount will become
immediately due and payable. "Event of Default" as defined under the relevant Indenture with respect to the Notes of any
Series means any one of the following events (whatever the reason for such Event of Default and whether it is voluntary or
involuntary or is effected by operation of law or pursuant to any judgment, decree or order of any court or any order, rule or
regulation of any administrative or governmental body):

(a) default by the relevant Issuer in the payment of any interest on any Note of that Series issued by the
relevant Issuer when such interest becomes due and payable, and continuance of such default for a period of five
Business Days (as defined in the relevant Indenture);

(b) default by the relevant Issuer in the payment of the principal of or any premium on any Note of that
Series issued by the relevant issuer at its Maturity;

(c) default by the relevant Issuer in the payment of any sinking fund payment, when and as due by the
terms of a Note of that Series issued by the relevant Issuer;

(d) default by the relevant Issuer in the performance, or breach, of any one or more of the other covenants
of the relevant Issuer in the relevant Indenture (other than a covenant a default in whose performance or whose
breach is elsewhere in the relevant Indenture specifically dealt with or which has expressly been included in the
relevant Indenture solely for the benefit of one or more Series of Notes other than that Series), and continuance of
such default or breach for a period of 60 days after there shall have been given notice thereof to the relevant Issuer
and relevant FA Provider, as the case may be, by the relevant Trustee or to the relevant Issuer, the relevant Trustee
and relevant FA Provider, as the case may be, by the Holders of Notes representing at least 25 percent of the
aggregate principal amount of the Outstanding Notes of that Series, which notice will specify such default or breach
and require it to be remedied and which notice shall state that it is a "Notice of Default"; provided that the relevant
Trustee may, without the consent of the Holders of Notes of any Series and without prejudice to its rights in respect
of any subsequent breach, from time to time and at any time, if in its opinion the interests of the Holders of Notes of
any Series issued by the relevant Issuer will not be materially prejudiced thereby, waive or authorize, on such terms
as seem expedient o it, any breach by the relevant issuer; provided, further, that the relevant Trustee shall not so
waive or authorize any breach in contravention of an express notice given by the Holders of Notes representing at
least 25 percent of the aggregate principal amount of the QOutstanding Notes of that Series; provided, still further, that
no such express notice shall affect any previous waiver or authorization, and any such waiver or authorization shail
be binding on the Holders of the Notes of a Series, and if the relevant Trustee deems it appropriate, such waiver or
authorization shall be provided to the Holders of the Notes of such Series as soon as practicable;
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10.

(e) (1) a court having jurisdiction in the premises shall enter a decree or order for relief in respect of an
Issuer in an involuntary case under any applicable bankruptcy, insolvency or other similar law now or hereafter in
effect of the Cayman lslands (in the case of ASIF li) or Jersey (in the case of ASIF ), or any other applicable
jurisdiction, which decree or order is not stayed; or any other similar relief shall be granted under any applicable law;
or (2) an involuntary case shall be commenced against an Issuer under any applicable bankruptcy, insolvency or
other similar law now or hereafter in effect in the Cayman Islands (in the case of ASIF 1l) or Jersey (in the case of
ASIF 1Il) or any other applicable jurisdiction; or a decree or order of a court having jurisdiction in the premises for the
appointment of a receiver, liquidator, sequestrator, trustee, custodian or other officer having similar powers over
such Issuer, or over all or a substantial part of its property, has been entered; or there shall have occurred the
involuntary appointment of an interim receiver, trustee or other custodian of such Issuer for ail or a substantial part of
its property; or a court having jurisdiction in the premises shall enter a decree or order declaring the dissolution of
such Issuer; or a warrant of attachment, execution or similar process shall have been issued against any substantial
part of the property of such Issuer and any such event described in this clause (2) shall continue for 60 days unless
dismissed, bonded or discharged;

(f) an Issuer shall have an order for relief entered with respect to it or shall commence a voluntary case
under any applicable bankruptcy, insolvency or other similar law now or hereafter in effect of the Cayman Islands (in
the case of ASIF 1l) or Jersey (in the case of ASIF 1) or any other applicable jurisdiction, or shall consent to the
entry of an arder for relief in an involuntary case, or to the conversion of an involuntary case to a voluntary case,
under any such law, or shall consent to the appointment of or taking possession by a receiver, trustee or other
custodian for all or a substantial part of its property; or the relevant Issuer shall make any assignment for the benefit
of creditors; or (2) the relevant Issuer shall fail or be unable, or shall admit in writing its inability, to pay its debts as
such debts become due; or the Board of Directors of the relevant Issuer shall adopt any resolution or otherwise
authorize any action to approve or for the purpose of effecting any of the actions referred to in this paragraph (f);

() the relevant Indenture for any reason shall cease to be in full force and effect (other than in accordance
with its terms) or shall be declared null and void, or the relevant Trustee shall cease to have a valid and perfected
security interest subject to no prior Liens (as defined in the relevant Indenture) or security interests in the relevant
Trust Estate consisting of the relevant Funding Agreement and the related SWAP (if any) and proceeds thereof
relative to that Series of Notes except as expressly permitted by the relevant Indenture; or any Person shall
successfully claim as finally determined by a court of competent jurisdiction (1) that any material provision of the
relevant Indenture relative to that Series of Notes is void or unenforceable or that any payment made or to be made
is usurious, or (2) that any of the Liens granted to the relevant Trustee with respect to any of the relevant Trust
Estate is void or that the enforcement thereof or any other recourse by the relevant Trustee against any of the
relevant Trust Estate is materially limited because of any preference, fraudulent transfer or similar law (other than, in
any case, any such claim, proceeding or other matter that relates to a provision of the relevant indenture or any
Trust Estate which has been expressly included in the relevant Indenture or such Trust Estate solely for the benefit
of one or more Series of Notes other than that Series);

(h) a court or agency of supervisory authority having jurisdiction of the relevant FA Provider has instituted a
proceeding or entered a decree or order for the appointment of a receiver or liquidator in any insolvency,
rehabilitation readjustment of debt, marshaling of assets and liabilities or similar arrangements involving the relevant
FA Provider or all or substantially all of its property, or for the winding up or liquidation of its affairs, and such
proceeding, decree or order has not been vacated or has remained in force undischarged or unstayed for a period of
60 days.

Rights of Holders

Holders representing at least 66%/3 percent of the aggregate principal amount of the Notes of a Serigs,

which Holders shall in any event represent a majority of the then existing Holders of the Notes of such Series, have the right
to direct the time, method and place of conducting any proceedings for any remedy available to the relevant Trustee or
exercising any trust or power conferred on the relevant Trustee with respect to the Notes of such Series and any Coupons
and any Trust Estate appertaining thereto, subject to certain conditions set forth in the relevant Indenture.

No Holder of a Note of any Series or any Coupons appertaining thereto shall have any right to institute any

proceedings, judicial or otherwise, with respect to the relevant Indenture or any agreement or instrument included in the Trust
Estate or for the appointment of a receiver or trustee, or for any other remedy thereunder, unless:

(a) such Holder has previously given written notice to the relevant Trustee of a continuing Event of Default;

{b) the Holders of Notes representing not less than 25 percent of the aggregate principal amount of the
outstanding Notes of that Series shall have made written request to the relevant Trustee to institute proceedings in
respect of such Event of Default in its own name as relevant Trustee thereunder;
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(c) such Holder or Holders have offered to the relevant Trustee reasonable indemnity against the costs,
expenses and liabilities to be incurred in compliance with such request;

(d) the relevant Trustee for 60 days after its receipt of such notice, request and offer of indemnity has failed
to institute any such proceeding; and

(e) no direction inconsistent with such written request has been given to the relevant Trustee during such
60-day period by the Holders of Notes representing at least 662/3 percent of the aggregate principal amount of the
outstanding Notes of that Series;

it being understood and intended that no one or more Holders of the Notes or Coupons of any Series shall have any right in
any manner whatever by virtue of, or by availing of, any provision of the relevant Indenture to affect, disturb or prejudice the
rights of any other Holders of Notes or Coupons of such Series or to obtain or to seek to obtain priority or preference over any
other Holders of Notes or Coupons of such Series or to enforce any right under the relevant Indenture, except in the manner
therein provided and for the equal and ratable benefit of all the Holders of the Notes and Coupons of such Series.

Holders representing at least 66%s percent of the aggregate principal amount of the Outstanding Notes of a
Series may on behalf of the Holders of all the Notes of such Series and any Coupons appertaining thereto waive any past
default thereunder with respect thereto and its consequences, except a default:

(a) in the payment of any principal of, premium, if any, or interest on or any Additional Amounts with
respect to, any Note of such Series or any Coupons appertaining thereto, or

(b) in respect of a covenant or provision thereof that under the relevant Indenture cannot be modified
or amended without the consent of the Holder of each outstanding Note of that Series affected.

Upon any such waiver, such default shall cease to exist, and any Event of Default arising therefrom shall be
deemed to have been cured for every purpose of the relevant Indenture; but no such waiver shall extend to any subsequent
or other default or impair any right consequent thereon.

11, Meetings of Holders of Notas

(a) A meeting of Holders of Notes of any Series may be called at any time and from time to time pursuant
to the relevant Indenture to make, give or take any request, demand, authorization, direction, notice, consent, waiver or other
action provided by the relevant Indenture to be made, given or taken by Holders of Notes of such Series.

(b) Unless otherwise provided in the Pricing Supplement and Supplemental indenture refating thereto, the
relevant Trustee may at any time call a meeting of Holders of Notes of a Series for any purpose specified in (a) above to be
held at such time and at such place in The City of New York, NY, U.S.A_, or if such Notes have been issued as Bearer Notes,
in London, England or such other place outside the United States as the relevant Trustee will determine. Notice of every
meeting of Holders of Notes of such Series, setting forth the time and the place of such meeting and in general terms the
action proposed to be taken at such meeting, will be given, in the manner provided under the heading "Notices” below, not
less than 21 nor more than 180 days prior to the date fixed for the meeting.

(c) Any resolution passed or decision taken at any meeting of Holders of Notes of a Series duly held in
accordance with the relevant indenture will be binding on all the Holders of Notes of such Series and the Coupons
appentaining thereto, whether or not such Holders were present or represented at the meeting.

The Indentures contain provisions (which shall have effect as if incorporated herein) for convening meetings
of the Notes of any Series to consider any matter affecting their interest, including (without limitation) the modification by
Extraordinary Resolution (as defined in the Indentures) of these Terms and Conditions insofar as the same may apply to such
Notes. An Extraordinary Resolution passed at any meeting of the Holders of Notes of any Series will be binding on all
Holders of the Notes of such Series, whether or not they are present at the meeting.

12. Nonrecourse Enforcement of Notes

Notwithstanding anything to the contrary contained in the relevant Indenture or the Notes, other than as
described below, none of the Issuers nor any of their officers, directors or shareholders (the "Nonrecourse Parties”) will be
personally liable for the payment of any principal, interest, Additional Amounts or any other sums now or hereafter owing
under the terms of the Notes. If any Event of Default shall occur with respect to any Series of Notes, the right of the Holders
of such Series of Notes and the relevant Trustee on behalf of such Holders in connection with a ¢laim on such Series of
Notes will be limited solely to a proceeding against the relevant Trust Estate (including the exercise of the Collateral
Management Rights relating to the Notes) for such Series or against any other third party to the extent rights against such
third party other than the Nonrecourse Parties form part of the Trust Estate and none of such Holders or the relevant Trustee
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on behalf of such Hoiders will have the right to proceed directly against any Issuer for the satisfaction of any monetary claim
or against the Nonrecourse Parties or for any deficiency judgment remaining after foreclosure of any property included in
such Trust Estate and once the Trust Estate relating to such Series is exhausted any further claims in respect of the Notes of
such Series shall be extinguished, and the Issuer shall have no further liability for any shortfall or for any outstanding claims in
respect of such Series of Notes. The Holders of any Series of Notes and the relevant Trustee on behalf of such Holders shall
have no right to recourse against the assets of the relevant Issuer constituting the Trust Estate in respect of any other Series
of Notes or any other assets of the relevant Issuer other than the Trust Estate relating to the relevant Series. However, this
will not in any manner or way constitute or be deemed a release of the debt or other obligations evidenced by any Series of
Notes or otherwise affect or impair the enforceability against the relevant Issuer of the liens, assignments, rights and security
interests created by the relevant indenture, any Assigned Documents (as described in the relevant Indenture), the Trust
Estate for such Series of Notes, or any other instrument or agreement evidencing, securing or relating to the indebtedness or
the obligations evidenced by such Series. The Holders of a Series of Notes are not precluded from foreclosing upon any
property included in the Trust Estate for such Series or from enforcing any of the Collateral Management Rights relating to
such Series or any other rights or remedies in law or in equity against the relevant Issuer or its assets except Holders must
not seek to enforce rights against the relevant Issuer with respect to any Notes by (i) commencing any recovery or
enforcement proceedings against the relevant Issuer, (i) applying to wind up the relevant issuer, (iii) otherwise than through
the relevant Trustee in its exercise of powers, appointing a receiver or administrator to the relevant Issuer or any of its
assets, (iv) making any statutory demand upon the relevant Issuer under applicable corporation law.

13. Supplemental Indentures; Amendments; Issuances of Additional Series of Notes

In addition to the Supplemental Indenture to be entered into with respect to each Series of Notes, the
relevant Issuer and the relevant Trustee may enter into a Supplemental Indenture for the purpose of, among other things,
amending the terms of the relevant Indenture. Certain amendments may be made without the consent of the Holders of the
Notes of a particular Series, while other amendments require the consent of the Holders of Notes representing not less than
6622 percent of the aggregate principal amount of all Qutstanding Notes of a Series, the consent of the Holders of all of the
outstanding Notes of such Series or the consent of holders of Notes of other Series.

Amendments may be made to the relevant Indenture by Holders of any Series of Notes of the relevant
Issuer without the consent of Holders of any other Series of Notes to the extent such amendments do not affect such other
Series of Notes. Amendments which affect the Notes of a particular Series require the consent of the Holders of Notes
representing not less than 66°/3 percent of the aggregate principal amount of all Outstanding Notes of such Series or, in the
event of certain changes such as changes to the Maturity Date of Notes, the principal or interest terms of Notes or any
calculations thereof, the amount of Notes that can be redeemed, the Places of Payment, the Specified Currency (except as
described herein), certain enforcement rights and the creation of certain Liens, the consent of the Holders of all of the
Outstanding Notes affected thereby. The relevant Trustee shall be entitled to receive an opinion of counsel stating that the
Notes would not be affected by any Supplemental Indenture and any such opinion shall be conclusive and binding upon the
Holders of all Notes, whether theretofore or thereafter authenticated and delivered under the relevant Indenture or any
Supplemental Indenture. Upon the execution of any Supplemental indenture, the Indenture will be modified in accordance
therewith and such Supplemental Indenture will form a part of the relevant Indenture for all purposes, and every Holder of a
Note theretofore or thereafter authenticated and delivered under the relevant Indenture and any Coupons appertaining thereto
will be bound thereby. Prospective investors should read the Indentures for more detailed provisions relating to Supplemental
indentures,

The Indentures provide for flexibility to enable the relevant Issuer to issue multiple Series of Notes or any
other notes with different terms. The aggregate principal amount of Notes which may be authenticated and delivered under
the Indentures is unlimited. Prior to the issuance of Notes of any Series or any other notes, the relevant Issuer will establish
in one or more Supplemental Indentures, the terms of the Series of Notes or any other notes to be issued, including all terms
prescribed by the relevant Indenture for such supplements.

14, Annuity Option

Unless otherwise provided in the Pricing Supplement relating thereto, each Funding Agreement will provide
for the option to acquire, purchase or otherwise obtain an annuity (the "Annuity Option"), however, each of the relevant Issuer
and the relevant Trustee has covenanted that it will not exercise or seek to exercise such Annuity Option. Therefore, unless
otherwise provided in the relevant Pricing Supplement, the Annuity Option will not be exercised, and the payments scheduled
under the relevant Funding Agreements will not be effected by the Annuity Option. The Annuity Option is described below in
greater detail under the heading "Description of Certain Terms and Conditions of the Funding Agreements and SWAP
Contracts—Section 3. Annuity Purchase Options.”

15. Notices

Notices required under the Notes will be sufficiently given to Holders of the Notes, if any, if published in an
Authorized Newspaper (as defined below) in such city as the relevant Issuer shall advise the relevant Trustee (which shall
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include any Place of Payment located outside the United States and, as long as the Notes are listed on a stock exchange
outside the United States in such city as the relevant Issuer shall advise the relevant Trustee that the rules of that exchange
S0 requires), on a Relevant Business Day at least twice. the first such publication to be not earlier than the earliest date and
not later than the latest date prescribed for the giving of such notice.

Notices to redeem any of the Notes will be deemed sufficient by publication in each relevant Authorized
Newspaper. Notices shall be deemed fo have been given to Holders of the Notes on the date of the first publication. Unless
otherwise provided in a Supplemental Indenture, notices to redeem will be given not more than 60 days nor less than 30 days
prior to the Redemption Date. If by reason of the suspension of publication of any Authorized Newspaper, or by reason of
any other cause, it shall be impracticable to give notice to the Holders of the Notes in such manner, then such notification in
lieu thereof as shall be made by the relevant Issuer with the approval of the relevant Trustee or by such Trustee on behalf of
and at the instruction of the relevant Issuer shall constitute sufficient provision of such notice, if such notification shall, so far
as may be practicable, approximate the terms and conditions of the publication in lieu of which it is given.

In lieu of publication in an Authorized Newspaper, if specified in a Supplemental Indenture relating to a
Series of Notes and so long as such Series of Notes is represented by a Temporary Globai Note or a Permanent Global Note
and such Global Note is held on behalf of Euroclear, Clearstream, Luxembourg or such other clearing system specified in a
Pricing Supplement, notices to the Holders of the Notes may, if so permitted by the rules of the Luxembourg Stock Exchange
on which the Series of Notes is listed, be given by delivery of the relevant notice to Euroclear, Clearstream, Luxembourg or
such other clearing system for communication by it to entitled Account Holders or by delivery of the relevant notice to the
Holder of such Global Note.

Neither the failure to give notice, nor any defect in any notice given, to any particular Holder of a Note will
affect the sufficiency of any notice with respect to other Holders of Notes. Notices to redeem the Notes will specify the
Redemption Date, the Redemption Price and the other information required to be specified pursuant to the terms of the
relevant Indenture. Such notice will also state that the conditions precedent to such redemption have occurred and that the
relevant Issuer has elected to redeem all the Notes.

"Authorized Newspaper" for the purposes of notices under the Notes means a newspaper, in an official
language of the place of publication or in the English language, customarily published on each day that is a business day in
the place of publication, whether or not published on days that are legal holidays in the place of publication, and of general
circulation in each such place. Where successive publications are required to be made in Authorized Newspapers, the
successive publications may be made in the same or in different newspapers in the same city meeting the foregoing
requirements and in each case on any day that is a business day in the place of pubiication. It is intended that the Financial
Times will be an Authorized Newspaper in London, and, so long as the Notes of a Series are listed on the Luxembourg Stock
Exchange and the rules of such exchange shall so require, that the Luxemburger Wort will be an Authorized Newspaper in
Luxembourg. With respect to Notes listed on the Luxembourg Stock Exchange, any notices to holders must also be
published in a Luxembourg newspaper and, in addition to the foregoing, will be deemed validly given only after the date of
such publication or if such publication is not practicable, if published in a leading English language daily newspaper having
general circulation in Europe.

16. Replacement of Notes and Coupons

Any Notes or Coupons that become mutilated, destroyed, lost or stolen or are apparently destroyed, lost or
stolen will be replaced by the relevant Issuer at the expense of the Holder upon surrender of the Notes or Coupons to the
relevant Trustee through the relevant Principal Paying Agent or upon receipt by the relevant Trustee of satisfactory evidence
of the destruction, loss or theft thereof. In each case, an indemnity satisfactory to the relevant issuer and the relevant Trustee
may be required at the expense of the Holder of such Note or Coupon before a replacement Note or Coupon will be issued.
Subject to the applicable laws and the rules of any relevant stock exchange on which a Series of Notes is listed, a Holder
shall be able to obtain a replacement Note or Coupon at the offices of the Paying Agent located in Luxembourg.

17, Certain Duties and Provisions Regarding the Trustees

Under the relevant Indenture, if an Event of Default has occurred and is continuing, the relevant Trustee will
exercise such of the rights and powers vested in it by the relevant Indenture, and use the same degree of care and skill in
their exercise, as a prudent person would exercise or use under the circumstances in the conduct of its own affairs.

Except during the continuance of an Event of Default, the relevant Indenture provides that the relevant
Trustee need perform only those duties that are specifically set forth therein and no others, and no implied covenants or
obligations of the relevant Trustee will be read into the relevant Indenture. {n addition, in the absence of bad faith on its par,
the relevant Trustee may conclusively rely, as to the truth of the statements and the correctness of the opinions expressed
therein, upon certificates or opinions furnished to the relevant Trustee and conforming to the requirements of the relevant
Indenture unless a Responsible Officer (as defined in the relevant indenture) of the relevant Trustee has actual knowledge
that such statements or opinions are false. The relevant Trustee will examine such certificates and opinions to determine
whether they conform to the requirements of the Indentures.
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No provision of the relevant Indenture will be construed to relieve the relevant Trustee from liability for its
own negligent action, its own negligent failure to act, or its own wiliful misconduct, except that: (a) this paragraph does not
limit the effect of the immediately preceding paragraph; (b) the relevant Trustee will not be liable for any error of judgment
made in good faith by a Responsible Officer (as defined in the relevant indenture), unless it is proved that the relevant
Trustee was negligent in ascertaining the pertinent facts; (c) the relevant Trustee will not be liable with respect to any action it
takes or omits to take in good faith in accordance with a direction of Holders representing at least 66 2/3 percent of the
aggregate principal amount of the Qutstanding Notes of any Series (which Holders shall in any event represent a majority of
the then existing Holders of Notes of such Series) relating to the time, method and place of conducting any proceeding for
any remedy available to the relevant Trustee, or exercising any trust or power conferred upon the relevant Trustee, under the
relevant Indenture with respect to the Notes of that Series; and (d) no provision of the Indentures requires the relevant
Trustee to expend or risk its own funds or otherwise incur any financial liability in the performance of any of its duties
thereunder, or in the exercise of any of its rights or powers, if it shall have reasonable grounds for believing that repayment of
such funds or adequate indemnity against such risk or liability is not reasonably assured to it.

The relevant Trustee may resign at any time with respect to the Notes of one or more Series by giving not
less than 90 days' prior written notice thereof to the relevant Issuer and FA Provider. If an instrument of acceptance by a
successor Trustee shall not have been delivered to the Trustee within 30 days after the giving of such notice of resignation,
the resigning Trustee may petition any court of competent jurisdiction for the appointment of a successor Trustee with respect
to the Notes of such Series.

The relevant Trustee may be removed at any time with respect to Notes of any Series by the Holders
representing at least 66 2/3 percent of the aggregate principal amount of outstanding Notes of such Series, delivered to the
Trustee and the Issuer.

if at any time the relevant Trustee shall cease to be eligible to serve as Trustee under Section 6.8 of the
relevant Indenture or shall become incapable of acting or shall be adjudged as bankrupt or insolvent, or a receiver of the
Trustee or of its property shall be appointed, or any public officer shall take charge or control of the Trustee or of its property
or affairs for the purpose of rehabilitation, conservation or liquidation, then, (i) the relevant Issuer {except during the existence
of an Event of Default) by an Issuer Order may remove the Trustee, or (ii) subject to Section 5.14 of the relevant Indenture,
any Noteholder who has been a bona fide Holder of a Note for at least six months may, on behalf of himself and all others
similarly situated, petition any court of competent jurisdiction for the removal of the Trustee and the appointment of a
successor Trustee.

If the Trustee shall resign. be removed or become incapable of acting, or if a vacancy shall occur in the
office of the Trustee for any reason, with respect to the Notes of one or more Series, the relevant Issuer, by an |ssuer Order,
shall promptly appoint a successor Trustee or Trustees with respect to the Notes of that or those Series (it being understood
that any such successor Trustee may be appointed with respect to the Notes of one or more or all of such Series and that at
any time there shall be only one Trustee with respect to the Notes of any panicular Series). If within one year after such
resignation, removal or incapability or the occurrence of such vacancy a successor Trustee with respect to the Notes of any
Series shall be appointed by Act of the Holders of Notes representing at least 66 2/3 percent of the aggregate principal
amount of the Qutstanding Notes of such Series delivered to the Issuer and the retiring Trustee, the successor Trustee so
appointed shall, forthwith upon its acceptance of such appointment, become the successor Trustee with respect to the Notes
of such Series and to that extent supersede the successor Trustee appointed by the relevant Issuer. If no successor Trustee
with respect to the Notes of any Series shall have been so appointed by the Issuer or Noteholders and shall have accepted
appointment in the manner provided in the relevant Indenture, any Noteholder who has been a bona fide Holdér of a Note for
at least six months may (subject to Section 5.14 of the relevant Indenture), on behalf of himself and all others similarly
situated, petition any court of competent jurisdiction for the appointment of a successor Trustee.

18. Special Provisions Relating to Foreign Currency Notes

Minimum Denominations, Restrictions on Maturities, Repayment and Redemption. Notes denominated in
Specified Currencies other than U.S. dollars shall have such minimum denominations and be subject to such restrictions on
maturities, repayment and redemption as are set forth herein and in the applicable Pricing Supplement. Restrictions related
to the distribution of Notes denominated in Specified Currencies other than U.S. dollars are set forth under “Selling
Restrictions" in this Information Memorandum. Any other restrictions applicable to Notes denominated in Specified
Currencies other than U.S. dollars will be set forth in the related Pricing Supplement.

Notes in respect of which the issue proceeds are received by the Issuer in the United Kingdom and which
must be redeemed before the first anniversary of their date of issue must (a) have a minimum redemption value of £100.000
{or its equivalent in other currencies) and be issued only to persons (i) whose ordinary activities involve them in acquiring,
holding, managing or disposing of investments (as principal or agent) for the purposes of their businesses or (i) who it is
reasonable to expect will acquire, hold, manage or dispose of investments (as principal or agent) for the purposes of their
businesses; or (b) be issued in other circumstances that do not constitute a contravention of section 19 of the FSMA by the
Issuer.
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Payments in Japanese yen to a non-resident of Japan may be made only by transfer to a nonresident
account maintained by the payee with, or by a check drawn upon, an authorized bank.

None of the provisions in the immediately preceding paragraphs, however, shall have any affect, or place
any limit, on the relevant Issuer's ability to make any determination or payment resulting from a requirement for a withholding
or deduction pursuant to any change in or amendment to the laws (or any regulations or rulings promulgated thereunder) of
any taxing authority or certain other events (See "Early Redemption of Notes") or the relevant Issuer's obligation to pay a
Holder of Notes the full amount of the Notes on the occurrence of an Event of Default (See "Events of Defauit under the
Indentures with respect to the Notes").

European Monetary Union. Unless otherwise specified in a Pricing Supplement for a particular Series of
Notes, and so long as the clearing systems Euroclear and Clearstream, Luxembourg so permit, in the event of the
introduction in a country issuing any Participating Currency of the Euro pursuant to the European Monetary Union (“EMU"),
payments of principal, premium, if any, and interest, if any, on any Series of Notes denominated in such Participating
Currency shall continue to be made in such Participating Currency until such time as payment is required to be made in Euro,
unless the Issuer chooses prior to such time to redenominate such Notes into Euro. The conditions under which the Issuer
may elect to effect any such redenomination will be set forth in the applicable Pricing Supplement. From and after the time
that the Issuer elects to redenominate any Series of Notes, all payments in respect of such Notes will be made solely in Euro.

Payments. Investors will be required to pay for the Notes in the Specified Currency for such Series of
Notes. Currently, there are limited facilities in various countries for conversion of home currencies into foreign currencies,
and vice versa. In addition, many banks do not offer foreign currency denominated checking or savings account facilities.
Except as provided below, payments of principal, premium, if any, and interest, on each Note will be made in immediately
available funds in the Specified Currency unless otherwise specified in the applicable Pricing Supplement.

If the principal of or any interest on a Series of Notes is payable in a Specified Currency that, when
payments on such Notes are due, is no longer considered legal tender for the payment of public and private debts in the
country of the government issuing such Specified Currency (other than as a result of European Monetary Union), then the
relevant Issuer will be entitled to make such payments in such other coin or currency as is legal tender for the payment of
such debts in such country at the time of such payment {(or otherwise as described above). In addition, if the principal of or
any interest on a Series of Notes is payable in a Specified Currency that is no longer used by the government issuing such
Specified Currency or used for seftlement of transactions by public institutions of or within the international banking
community, or in a Specified Currency that is not expected to be available when payments on such Notes are due as a result
of the imposition of exchange controls or other circumstances (other than as a result of European Monetary Union) beyond
the control of the relevant Issuer, such Issuer will be entitled to satisfy its obligations to the relevant Holders of Notes by
making such payments in U.S. dollars on the basis of the noon buying rate in U.S. dollars in The City of New York for cable
transfers for such Specified Currency as certified for customs purposes by the Federal Reserve Bank of New York on the
second Relevant Business Day, on the basis of the rate most recently available prior to such second Relevant Business Day.
Any payment made under such circumstances in such other coin or currency or U.S. dollars, as the case may be, will
constitute valid payment, and will not constitute a default, in respect of such Notes.

Exchange Rate. The principal of or any interest on Notes may be payable in, or determined by reference or
indexed to, one or more Specified Currencies (including exchange rates and swap indices between currencies or currency
units).

Exchange Rate/Currency Risks. For investors whose financial activities are denominated principally in a
currency or currency unit (the "investor's Currency”) other than the Specified Currency in which the related Notes are
denominated, or where principal or interest in respect of Notes is payable by reference to the value of one or more Specified
Currencies other than by reference solely to the Investor's Currency, an investment in such Notes entails risks that are not
associated with a similar investment in a Note denominated and payable solely in such Investor's Currency. Such risks
include, without limitation, the possibility of significant changes in the rate of exchange between the applicable Specified
Currency and the Investor's Currency and the possibility of the imposition or modification of exchange controls by authorities
with jurisdiction over such Specified Currency or the Investor's Currency. Such risks generally depend on a number of
factors, including financial, economic and political events over which the relevant Issuer has no control.

In recent years, rates of exchange between certain currencies have been highly volatile and such volatility
may be expected to continue in the future. Fluctuations in any particular exchange rate that have occurred in the past are not
necessarily indicative, however, of fluctuations in such rate that may occur during the term of any Note. Depreciation of the
currency in which a Note is denominated against the relevant Investor Currency would result in a decrease in the effective
yield of such Note below its coupon rate and, in certain circumstances, could result in a loss to the investor on an Investor
Currency basis.

Foreign exchange rates can either be fixed by sovereign governments or float. Exchange rates of most
economically developed nations are permitted to fluctuate in value relative to the U.S. dollar. National governments, however,
rarely voluntarily allow their currencies to float freely in response to economic forces. Governments in fact use a variety of
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techniques, such as intervention by a country's central bank or imposition of regulatory controls or taxes, to affect the
exchange rate of their currencies. Governments may also issue a devaluation or revaluation of a currency. Thus, a special
risk in purchasing non-Investor Currency denominated Notes is that their Investor Currency-equivalent yields coulid be
affected by governmental actions, which could change or interfere with theretofore freely determined currency valuation,
fluctuations in response to other market forces, and the movement of currencies across borders. There will be no adjustment
or change in the terms of such Notes in the event that exchange rates should become fixed, or in the event of any devaluation
or revaluation or imposition of exchange or other regulatory controls or taxes, ar in the event of other developments affecting
the U.S. dollar or any applicable Specified Currency.

Exchange Controls. Government or monetary authorities have imposed from time to time, and may in the
future impose, exchange controls that could affect exchange rates as well as the availability of the Specified Currency at the
time of payment of the principal of or interest on a series of Notes. Even if there are not actuai exchange controls, it is
possible that the Specified Currency for any particular series of Notes may no longer be used by the government issuing such
Specified Currency or used for settlement of transactions by public institutions of or within the international banking
community, or that such Specified Currency is not expected to be available for any other reason, when payments on such
Notes are due.

Judgments. Courts in the United States generally would require payment of judgments relating to an action
based on the Notes only in U.S. dollars, and the date used to determine the rate of conversion of foreign currencies or
currency units into U.S. dollars would depend on various factors, including, but not limited to, which court rendered judgment.

19. Prescription

Claims against the relevant Issuer for payment of principal and interest in respect of Notes of any Series will
be prescribed and become void unless made, in the case of principal, within ten years or, in the case of interest, five years
after the relevant date for payment thereof.

20. Governing Law

The Indentures, the Notes and any Coupons shall be governed by, and construed in accordance with, the
laws of the State of New York, except as required by mandatory provisions of law and except to the extent that the validity or
perfection of the relevant Trustee's ownership of and security interest in a related Funding Agreement or SWAP (if any). or
remedies under the Indentures in respect thereof, may be governed by the faws of a jurisdiction other than the State of New
York. All judicial proceedings brought against the relevant Issuer or the relevant Trustee arising out of or relating to the
relevant indenture, the Notes, the Coupons or any portion of the relevant Trust Estate may be brought in the State of New
York. Under the terms of the Indentures, each Issuer and Trustee accepts for itself the nonexclusive jurisdiction of the
aforesaid courts and waives any defense of forum non conveniens and agrees to be bound by any judgment rendered
thereby in connection with the relevant Indenture, Note, coupon or any portion of the relevant Trust Estate.

21. Status of Notes

The Notes of each Series will be direct, unconditional, secured and unsubordinated limited recourse
obligations of the relevant Issuer ranking at least equally with all other present and future secured and unsubordinated
indebtedness of the relevant Issuer except for obligations accorded preference by mandatory provisions of law.

22. Further Issues

The relevant Issuer may from time to time, without the consent of the Holders of any Notes but with the
consent of the relevant FA Provider, create and issue further instruments, bonds or debentures having the same terms and
conditions as such Notes in all respects (or in all respects except for the payment of interest prior to the date of issue, if any,
on them and/or the denomination thereof) so as to form a single series with the Notes of any particular Series. Each such
further issuance shall be supported by a further Funding Agreement and SWAP (if applicable), such Funding Agreement and
SWAP (if applicable) having the same terms and conditions as the Funding Agreement and SWAP (if any) supporting the
Notes of the particular Series to which such further Notes shall be a part (or in all respects except for the issue date and the
first payment on such Funding Agreement and SWAP (if any) prior to the date of issue) so as to be fungible with such other
Funding Agreements and SWAPs (if any).

DESCRIPTION OF CERTAIN TERMS AND CONDITIONS OF THE
FUNDING AGREEMENTS AND SWAP CONTRACTS

The description of certain of the terms and conditions of the Funding Agreements and SWAPs set forth
below and in the description of the terms and conditions of the Notes set forth above is a summary of, and is subject fo, the
detailed provisions of the related Funding Agreements, the SWAPs and related documents, copies of which will be on file with
the Paying Agents. The terms and conditions of a particular Funding Agreement and SWAP and related provisions of the
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Indenture, the relevant Series of Notes and related documents may differ from the description set forth below as permitted
under the relevant Indenture and set forth in the related Pricing Supplements or other supplements to this Information
Memorandum prepared in connection with the issuance of such Series of Notes.

Generally

Funding Agreements are unsecured obligations of insurance companies that have a priority over claims of
certain other general creditors under certain state insurance laws, including the insurance laws of the State of Arizona.
Generally, the holder of a funding agreement makes a deposit with the insurance company issuing the funding agreement,
and receives an investment contract that provides for a predetermined market interest rate and, at maturity, the repayment of
nonfluctuating principal value. In other words, the insurance company promises to pay a specified fixed rate of interest (the
interest can be payable periodically or compounded) and, at a specified maturity date, the principal and accrued and unpaid
interest will be paid in a lump sum. However, funding agreements can be issued with different features, for instance in the
form of floating rate contracts. Generally, at maturity a holder of a funding agreement chooses to withdraw the invested cash.

Funding Agreements and SWAPs Issued by SALIC

While SALIC has its headquarters in California, it is domiciled in Arizona. Arizona law would therefore
apply to any insolvency, or receivership proceedings of the FA Provider should the FA Provider ever default. Arizona counsel
to the relevant FA Provider is expected to render an opinion in connection with the issuance of each Series of Notes to the
effect that the holder of the retevant Funding Agreement and SWAP (if any) would be accorded a class three priority by the
Maricopa County Superior Court in Arizona except as set forth below. Guaranteed Investment Contracts have been
specifically defined in the Arizona Insurance Code to mean any unsolicited unallocated group contract, investment contract,
funding agreement, guaranteed interest contract or other similar instrument by whatever name in which an insurance
company agrees to guarantee a fixed or variable rate of interest or a future payment that is based on an index or any other
similar criteria, that is payable at a predetermined date on monies that are deposited with the insurance company and that is
not dependent on the continuance of human life. Arizona counsel to the relevant FA Provider is expected to render an
opinion in connection with the issuance of each Series of Notes to the effect that the relevant Funding Agreement and SWAP
(if any) each constitute guaranteed investment contracts under Arizona law and as a consequence would be accorded a class
three priority under Arizona law. Pursuant to legislation enacted in Arizona effective July 21, 1997, the priorities on insolvency
were amended and as a result thereof, in the event of a finding of delinquency or impairment of an Arizona domestic insurer,
claims under the insurance policies and contracts, guaranteed investment contracts, and annuities were changed to a class
three priority with respect to the general assets of the insurer. Thus, in the event of the insolvency of an FA Provider, funding
agreements of such FA Provider would be treated pari passu with most insurance policy claims and annuities of such FA
Provider, and therefore ahead of any unsecured debt obligations of such FA Pravider. However, although insurance policies
and contracts receive guaranty fund coverage under Arizona law, guaranteed investment contracts are not provided guaranty
fund coverage under Arizona law unless an annuity option, if any, thereunder is exercised prior to the time the insurer has
been found delinquent.

Description of Certain Terms of the Funding Agreements

1. Funding Account and Funding Account Payments

The amount initially paid to the applicable FA Provider in respect of a particular Funding Agreement will be
added to the Funding Account established under such Funding Agreement. At the end of any day, the amount of the Funding
Account will be equatl to the amount or amounts received or deemed to be received as set forth in such Funding Agreement
plus credited interest, less the amounts withdrawn from it. The FA Provider will dispose of the Funding Account under each
Funding Agreement, by withdrawal and payment to the Owner thereof or to any other payee named by the Owner, as follows:
(a) on the First Interest Payment Date (as defined therein), all interest accrued since the effective date of such Funding
Agreement, (b) on each subsequent Interest Payment Date (as defined therein), all interest accrued since the last Interest
Payment Date; and (c) on the maturity date of such Funding Agreement, the principal amount and the remaining balance of
the Funding Account, including accrued but unpaid interest thereon. For a Series of Notes in which a Funding Agreement is
involved but for which there is no SWAP, the Owner will use the Funding Agreement payments to make payments due from
the relevant Issuer under such Series of Notes. For a Series of Notes in which both a Funding Agreement and a SWAP is
involved, the Owner will use the Funding Agreement payments to make payments due to the FA Provider under the SWAP,
and will receive payments from the FA Provider under the SWAP, which in turn will be used to make payments due from the
relevant Issuer under such Series of Notes

2. Payments Without Withholding or Deduction

Unless otherwise specified in the applicable Pricing Supplement for the related Series of Notes, all
payments due to be made by the applicable FA Provider under the terms of each of the Funding Agreements issued by such
FA Provider (other than in respect of any annuity acquired thereunder) and under any related SWAP entered into by such FA

37



Provider be made without withholding or deduction for or on account of any present or future taxes, duties, assessments or
governmental charges of whatever nature imposed or levied by or on behalf of any governmental authority in the United
States having the power to tax, unless such withholding or deduction is required by law. If any such withholding or deduction
is or will be required, then the FA Provider will either pay such additional amount so that the net amount received by the
Owner will equal the amount that the Owner would have received had no such deduction or withholding occurred (the
"Additional Amount”} or repay all amounts in the Funding Account (as defined therein) and under any SWAP together with
interest thereon at par; provided that any such repayment shall not occur unless the related series of Notes will be redeemed
with such repayment; provided, further, that no FA Provider shall be required to make any payment of any Additional Amount
for or on account of (i) any tax, duty, assessment or governmental charge imposed that would not have been imposed but for
the existence of any present or former connection between a Holder of one or more of the related Notes and the United
States, including being or having been a citizen or resident thereof, or having been present, having engaged in a trade or
business or having had a permanent establishment therein, or such person's status as a controlied foreign corporation related
to any FA Provider, or an owner of 10 percent or more of the total combined voting power of all shares of the FA Provider or
American International Group, Inc., (i) any inheritance, gift, estate, personal property, sales or transfer tax or (iii) any tax that
is payable otherwise than by withholding from payments in respect of the relevant Funding Agreement, a related SWAP (if
any) or the related series of Notes, or (iv) any tax, duty, assessment or governmental charge where such withholding or
deduction is imposed on a payment to an individual Holder of Notes and is required to be made pursuant to any European
Union Directive on the taxation of savings implementing the conclusions of the ECOFIN Council meeting of 26-27 November
2000 or any law implementing or complying with, or introduced in order to conform to, such Directive or presented for
payment by or on behalf of any holder of the Notes who would have been able to avoid such withholding or deduction by
presenting the relevant Notes or any related coupon to another paying agent in a Member State of the European Union.

Except as specifically provided in the Funding Agreements or in any related SWAP, the relevant FA
Provider will not be required to make any payment with respect to any tax, assessment or other governmental charge
imposed by any government or any political subdivision or taxing authority thereof or therein.

3. Annuity Purchase Options

Except as otherwise provided in the Pricing Supplement for the related Series of Notes, the Owner may
receive benefits under each Funding Agreement by purchasing an annuity from the FA Provider pursuant thereto. The
amount of such annuity will be determined by the Owner in accordance with the terms of the related Funding Agreement.
Before an annuity can be purchased, the Owner must advise the FA Provider, in writing, as to the amount of the benefit and
provide such information as the relevant FA Provider requires to effect such purchases. The annuity contract will be owned
by the Owner and will specify the dates and amounts of payments and all other terms and conditions of the annuity. Such
payments will begin on the date determined by the Owner, but must be the first day of a calendar month.

Notwithstanding the foregoing, unless otherwise provided in the Pricing Supplement for the related Series of
Notes, the relevant Trustee, as Owner of a Funding Agreement, may not exercise its rights to acquire, purchase or otherwise
obtain any annuity under such Funding Agreement and Holders of any such Series of Notes will not have the right to cause
the Annuity Option to be exercised. See "Description of the Terms and Conditions of the Notes—Section 14. Annuity
Option."

To the extent the Annuity Purchase Option is available, the payment options that may be elected by the
Owner are those described below or any other options then being offered by the FA Provider,

Annuity for Life: Payments will be made throughout the life of the annuitant. Payments stop when the
annuitant dies.

Annuity for Life with a Period Certain: Payments will be made for the period elected—either 5, 10 or 20
years—or throughout the life of the annuitant, whichever is longer. Payments stop after the period certain or when the
annuitant dies, whichever occurs last.

Joint and Survivor Annuity: Payments will be made throughout the life of either of two annuitants.
Payments made after the first death may remain the same, or may be reduced by one third or one half, according to the
option elected.

Annuity purchase rates will be determined at the time an annuity is purchased. The maximum purchase
rate during the twelve months following the effective date of the related guaranteed investment contract will be based on the
mortality table and annuity interest rate used by the FA Provider at the time the annuity is purchased. After this twelve month
period the FA Provider may change such monrtality table and interest rate by giving 60 days' advance notice to the Owner.
However, no purchase rate will be less favourable than those applicable to group annuity contracts then being issued by the
FA Provider which are in the same class as the related contract.

If any fact pertaining to the purchase of an annuity has been misstated, or in the event of a clerical error,
such annuity will be adjusted to reflect the correct facts. Such adjustment will be provided by the annuity contract purchased.
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The FA Provider will have no liability for any annuity payments for which it has not received the proper consideration as
determined on the basis of the correct facts.

4. Representations of the FA Provider

The relevant FA Provider will represent in each Funding Agreement executed by it that, as of the date of
such Funding Agreement, it holds a Standard & Poor's financial strength rating of “AAA” and a Moody's financial strength
rating of “Aaa”. The relevant FA Provider also will represent and warrant that such Funding Agreement has been duly
authorized, executed and delivered by it and, assuming the due authorization, execution and delivery thereof by the other
parties thereto, constitutes a legal, valid and binding obligation of it enforceable against it in accordance with the terms
thereof, subject to applicable bankruptcy, insolvency and similar laws affecting creditors’ rights, subject, as to enforceability,
to general principles of equity, regardiess of whether enforcement is sought in a proceeding in equity or at law and subject, as
to enforceability, to certain other exceptions.

5. Events of Default under Funding Agreements
Each of the following events will constitute an "Event of Default” under each of the Funding Agreements:

(a) failure by the relevant FA Provider to make any payment of principal or interest payment when due
pursuant to the provisions of such Funding Agreement, and such failure continues for five Business Days (as defined
in the relevant Funding Agreement) following a receipt by the relevant FA Provider of written notice thereof from the
Owner; or

(b) a court or agency of supervisory authority having jurisdiction in respect of the relevant FA Provider has
instituted a proceeding or entered a decree or order for the appointment of a receiver or liguidator in any insolvency,
rehabilitation, readjustment of debt, marshaling of assets and liabilities or similar arrangements involving the relevant
FA Provider or all or substantially all of its property, or for the winding up or liquidation of its affairs, and such
proceeding, decree or order shall not have been vacated or shall have remained in force undischarged or unstayed
and not been bonded for a period of 60 days.

Upon the occurrence and continuance of an Event of Default under a Funding Agreement, the Owner has
the right, in addition to any other rights and remedies it may have at law or in equity, to immediately demand payment of all
principal and accrued interest to the date of payment for the related Funding Account. Upon any such withdrawal, such
Funding Agreement will be terminated.

The obligation of the relevant FA Provider to repay the amounts in the Funding Account, together with
interest thereon, as provided in the related Funding Agreement, will constitute an unconditional unsecured obligation of such
FA Provider, it being understood that the Owner will not have any security or other interest in any amount in the Funding
Account. The relevant FA Provider, pursuant to each Funding Agreement, will waive any right it may have at law or
otherwise to set off and apply the amounts in a Funding Account together with interest thereon held by such FA Provider for
the account of the Owner.

Description of Swap Contracts

A Series of Notes issued by ASIF Il or ASIF lll may or may not involve a SWAP. if the Funding Agreement
is denominated in the currency of, and accrues interest on the same basis as, the related Series of Notes, there will be no
SWAP. If however, the Funding Agreement is denominated in a different currency from that of the related Series of Notes
and/or accrues interest on a different basis (such as a fixed as opposed as a floating rate) from that of the Series of Notes,
then the relevant FA Provider and the relevant Issuer may enter into a SWAP. The SWAP will provide for the Issuer to
exchange the payment which it receives under the Funding Agreement for payments in the same currency and on the same
interest rate basis as the relevant Series of Notes. For example, if a Series of Notes were denominated in Euros and accrued
interest at a fixed rate, the relevant FA Provider could issue a fixed rate Funding Agreement to the Issuer agreeing to pay
U.S. dollars at a fixed interest rate and simultaneously enter into a SWAP with such Issuer under which such Issuer would
pay back to the FA Provider the U.S. dollars received under the Funding Agreement in exchange for the receipt from the FA
Provider of Euros at a fixed rate of interest. The net payments due to such issuer pursuant to the Funding Agreement and the
SWAP are designed to provide such Issuer with the desired currency in the amounts and within the appropriate time periods
to make the payments under a relevant Series of Notes. Such simultaneous Funding Agreement and SWAP structures may
be entered into for insurance regulatory, economic, accounting or other reasons.

SWAP agreements are forward-based agreements in which two parties agree to exchange a stream of
payments over a specified period of time based on an agreed principal amount or "Notional Amount." The SWAP may be a
currency SWAP and/or an interest rate SWAP. In a currency SWAP, the relevant Issuer will exchange a stream of payments
for payments in another currency. For example, such Issuer might exchange all payments received under the Funding
Agreements in U.S. dollars for payments in Euros. Under such an agreement, such Issuer would agree to pay the amounts
received in U.S. dollars from the Funding Agreement to the FA Provider, as counterparty under the SWAP. The FA Provider,
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as SWAP counterparty, in turn would agree to pay the Issuer an amount in Euros on each interest payment date and another
amount in Euros, also fixed in the SWAP, upon the repayment of the deposit under the Funding Agreement. In general, the
Notional Amount with respect to the obligations of the FA Provider under the SWAP will be in the same currency as the
currency of the Series of Notes secured by such SWAP and will equal the principal amount of such Series of Notes, and the
Notional Amount with respect to the obligations of the relevant Issuer under the SWAP will be in U.S. dollars and will equal
the deposit made or deemed to have been made in U.S. dollars by the relevant Issuer with the FA Provider under the related
Funding Agreement.

In an interest rate SWAP, the relevant Issuer will exchange a stream of interest payments received under
the Funding Agreement for another stream of interest payments on the same principal amount. For example, such Issuer
might exchange floating and/or fixed interest rate payment on the specified principal amount for fixed or floating rate
payments based on LIBOR or some other interest rate. Such a SWAP would have a Notional Amount equal to the deposit
made or deemed to be made under the Funding Agreement, with a termination payment being made based upon the amount
of such deposit under the Funding Agreement.

If, on or after the issue date of a Series of Notes, the relevant FA Provider is obligated to withhold or deduct
any present or future United States taxes, duties, assessments or governmental charges of whatever nature imposed or
levied by or on behalf of any governmental authority in the United States having the power to tax, or if there is a material
probability that the relevant FA Provider will become so obligated (in the opinion of independent counsel selected by the
relevant FA Provider), pursuant to any change in or amendment to any United States tax laws (or any regulations or rulings
promulgated thereunder) or any change in official position regarding the application or interpretation of United States laws,
regulations or rulings (including, but not limited to, receiving a written adjustment from the internal Revenue Service in
connection with an audit), then the relevant FA Provider may terminate the SWAP and the underlying Funding Agreement
and pay the full amount of the Funding Account to the Owner. In such event, the SWAP will provide for a termination
payment in the principal amount and currency of the underlying Series of Notes and there will be a mandatory redemption of
the Series of Notes.

Assignment to the Trustees

Simultaneously with the issuance of the Notes, the relevant Issuer will execute documents to assign to the
relevant Trustee all of its rights, interests and obligations as the relevant Owner under the relevant Funding Agreement and
under the related SWAP (if any) to secure the obligations of the Issuer under such Notes. Upon giving effect to the
assignment described above (the "Assignment”), under the terms of the relevant Funding Agreement the relevant Trustee will
be party to and be the "Owner" under such Funding Agreement and any corresponding SWAP.

The Assignment will not be effective until the conditions precedent to assignment set forth in the related
Funding Agreement and the corresponding SWAP (if any) have been complied with by the relevant Issuer, the retevant
Trustee, and the relevant FA Provider. Each of the relevant Issuer and the relevant Trustee will undertake to take all actions
necessary to comply with such conditions, and the relevant FA Provider will affirm that it will promptly change its books and
records to reflect the Assignment upon receipt of documents required under the related Funding Agreement and the SWAP (if
any).

Governing Law

Each Funding Agreement shall be governed by, and construed in accordance with, the laws of the State of
Arizona, except to the extent that the validity or protection of the relevant Trustee's ownership of and security interest in the
Funding Agreement, may be governed by the laws of a jurisdiction other than the State of Arizona. Each SWAP shall be
governed by, and construed in accordance with, the laws of the State of New York, except to the extent that the validity or
protection of the relevant Trustee's ownership of and security interest in the SWAP, may be governed by the laws of a
jurisdiction other than the State of New York.

CERTAIN INVESTMENT CONSIDERATIONS

The following section is not intended as, and should not be construed as, an exhaustive list of the risks and
other considerations of an investment in the Notes and should be read in conjunction with the other sections of this
Information Memorandum, including the risks and other considerations described therein. Prospective investors in the Notes
should consult their own financial and legal advisors about risks associated with investment in a particular Series of Notes
and the suitability of investing in such Notes in light of their particular circumstances.

Structure Risks. An investment in Notes with principal or interest determined by reference to one or more
interest rates, currencies (including exchange rates and swap indices between currencies or currency units), or other indices,
either directly or inversely, entails significant risks not associated with an investment in a conventional fixed or floating rate
debt security. Such risks include, without limitation, the possibility that such index or indices may be subject to significant
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changes, that the resulting interest rate will be less than that payable on a conventional fixed or floating rate debt security
issued by the relevant Issuer at the same time or that no interest will be payable, that the repayment of principal can occur at
times other than that expected by the investor, and that the investor could lose all or a substantial portion of the principal of its
Note (whether payable at maturity or upon redemption). Such risks depend on a number of interrelated factors, including
financial, economic and political events, over which the relevant Issuer and the relevant FA Provider has no control. In
addition, if the formula used to determine the amount of principal or interest payable with respect to a Note contains a multiple
or leverage factor, the effect of any change in such index or indices will be magnified. In recent years, certain interest rates
and other indices have been highly volatile and such volatility may be expected to continue in the future. Fluctuations in any
particular interest rate or other index that have occurred in the past are not necessarily indicative, however, of fluctuations that
may occur in the future.

Any optional redemption feature of the Notes might affect the market value of such Notes. Since the
relevant Issuer may be expected to redeem the Notes when prevailing interest rates are relatively low, an investor might not
be able to reinvest the redemption proceeds at an effective interest rate as high as the interest rate on such Notes.

The Notes may not have an established trading market when issued. There can be no assurance of a
secondary market for the Notes or the continued liquidity of such market if one develops. The secondary market for the
Notes will be affected by a number of factors independent of the credit-worthiness of the relevant Issuer or the relevant FA
Provider and the value of any applicable index or indices, which may include the complexity and volatility of such index or
indices, the method of calculating the principal or any interest to be paid in respect of such Notes, the time remaining to the
maturity of such Notes, the outstanding amount of such Notes, any redemption features of such notes, the amount of other
securities linked to such index or indices and the level, direction and volatility of market interest rates generally, Such factors
also will affect the market vailue of such Notes. In addition, certain Notes may be designed for specific investment objectives
or strategies and therefore may have a more limited secondary market and experience more price volatility than conventional
debt securities. Investors may not be able to sell Notes readily or at prices that will enable investors to realize their
anticipated yield. No investor should purchase Notes unless such investor understands and is able to bear the risk that
certain Notes may not be readily saleable, that the value of Notes will fluctuate over time and that such fluctuations may be
significant. The prices at which zero coupon Notes, as well as other instruments issued at a substantial discount from their
principal amount payable at maturity, trade in the secondary market tend to fluctuate more in relation to general changes in
interest rates than to such prices for conventional interest-bearing securities or comparable maturities.

Investors whose investment activities are subject to legal investment laws and regulations or to review or
regulation by certain authorities may be subject to restrictions on investments in certain types of debt securities. Investors
should review and consider such restrictions prior to investing in the Notes.

Credit Ratings. It is anticipated that Standard & Poor's will rate each Series of Notes under the Programme
"AAA" and that Moody's will rate each Series of Notes under the Programme “Aaa.” In the case of indexed Notes issued
pursuant to the terms of the Programme with an equity-index overlay, an embedded credit derivative or other derivative that
changes the risk characteristics, the rating by Moody's does not address the promise or shortfall, if any, on either the interest
or principal of an individual Series of Notes due to the performance of the equity index or the likelihood of the embedded
credit or derivative being exercised.

It is expected that Standard & Poor's and Moody’s will review each Series to determine if the rating is
applicable. The ratings of the Rating Agencies are based on the implicit and explicit support of the FA Providers by American
International Group, Inc. and its member companies. The rating of the Notes should be evaluated independently from simitar
ratings of other types of securities. A rating will not necessarily be the same for all tranches of a Series. A security rating is
not a recommendation to buy, sell or hold securities and may be subject to review, revision, or suspension or withdrawal by
the assigning rating agency, including after the issuance of the applicable Series of Notes. The Rating Agencies have not
been involved in the preparation of this Information Memorandum other than the description of the ratings herein.

At the option of the relevant issuer, a Series of Notes issued under the Programme may not be rated by
either or both Rating Agencies if it is expressly specified in the Pricing Supplement for such Series that such Series is not
rated by a particular Rating Agency.

TAXATION

The Information provided below does not purport to be a complete summary of Cayman Islands, Jersey or
United States tax law and practice currently applicable. Prospective investors should consuit with their own professional
advisers regarding their tax position in relation to the Notes.

Cayman Islands Taxation

Under current Cayman Islands laws, based upon the opinion of Cayman Islands counsel:
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(1) payments of principal and interest in respect of the Notes issued by ASIF il are not subject to
taxation in the Cayman Islands and no withholding is required on such payments to any Holder of
such Notes or Coupons and gains derived from the sale of such Notes will not be subject to
Cayman Islands income or corporation tax. The Cayman Islands currently have no income,
corporation or capital gains tax and no estate duty, inheritance tax or gift tax; and

(2) the Holder of any Bearer Note or Coupon (or the legal personal representative of such holder)
issued by ASIF 1l whose Note or Coupon is brought into the Cayman Islands may in certain
circumstances be liable to pay stamp duty imposed under the laws of the Cayman Islands in
respect of such Note or Coupon. Certificates evidencing a Registered Note issued by ASIF 1, to
which title is not transferable by delivery, will not attract Cayman islands stamp duty. However, an
instrument transferring title to a Registered Note issued by ASIF Il if brought to or executed in the
Cayman Islands would be subject to nominal Cayman Islands starmp duty.

ASIF Il has been incorporated under the laws of the Cayman Islands as an exempted company and has, for
a period of thirty years from 22nd November, 1994, obtained an undertaking from the Governor In Council of the Cayman
Islands to the effect that no law which is enacted in the Cayman Islands imposing tax to be levied on profits or income or
gains or appreciation shall apply to ASIF Il or its operations and that no such tax or any tax in the nature of estate duty or
inheritance tax shall be payable on the shares, debentures or other obligations of ASIF II.

Jersay Taxation

Under current Jersey laws, based upon the opinion of Jersey counsel, Holders of the Notes (other than
residents of Jersey) issued by ASIF il are not subject to any tax in Jersey in respect of the holding, sale or other disposition
of such Notes. Payments of interest on the Notes issued by ASIF Ill may be made by ASIF Ili without withhoiding or
deduction for or on account of Jersey income tax. No stamp duties are payable in Jersey on the acquisition, ownership,
redemption, sale or other disposal of Notes. Probate or letters of administration may be required to be obtained in Jersey on
the death of an individual Holder of Notes issued by ASIF 1ll. Stamp duty is payable in Jersey on the registration of such
probate or lefter of administration on the value of such Holder's estate in Jersey.

United States Taxation

Each Issuer expects to conduct its affairs so that it will not be engaged in a trade or business in the United
States. If an Issuer is not engaged in a United States trade or business it will not be subject to United States federal income
tax on net income, and distributions on the Notes generally will not be subject to United States withholding tax unless those
distributions are effectively connected with the conduct of a trade or business in the United States. Gain realized by a Holder
on its sale or other disposition of the Notes generally will not be subject to United States federal income tax unless (1) the
gain is effectively connected with the Holder's conduct of a trade or business in the United States or (2) the Holder is an
individual who is present in the United States for at least 183 days during the taxable year of disposition and certain other
conditions are met.

Proposed European Union Withholding Tax

The European Union is currently considering proposals for a new directive regarding the taxation of savings
income (“EU Savings Tax Directive”). Subject to a number of important conditions being met, it is proposed that Member
States will be required to provide to the tax authorities of another Member State details of payments of interest or other simitar
income paid by a person within its jurisdiction to an individual resident in that other Member State, subject to the right of
certain Member States to opt instead for a withholding system for a transitional period in relation to such payments and
subject to the proposals not being required to be applied to Notes issued before March 1, 2001 or to tranches of Notes issued
before March 1, 2002 and fungible with Notes issued before March 1, 2001.

In this regard, the tax gross up obligations of the FA Provider under any Funding Agreement and the related
SWAP (if any) shail not apply: (i) where the tax, duty, assessment or governmental charge required to be withheld or
deducted is imposed on a payment to an individual and is required to be made pursuant to any EU Savings Tax Directive
implementing the conclusions of the ECOFIN Councit meeting of November 26-27, 2000 or any law implementing or
complying with, or introduced in order to conform to, such EU Savings Tax Directive, or (ii) where the relevant Note is
presented for payment by or on behalf of a Holder who would have been able to avoid such withholding or deduction by
presenting the relevant Note to another Paying Agent in a Member State of the European Union.

The relevant Issuer undertakes that, if the conclusions of the ECOFIN Council meeting of November 26-27,
2000 are implemented, it will ensure that it maintains a paying agent in an EU Member State that will not be obliged to
withhold or deduct tax pursuant to the EU Savings Tax Directive. In any case, a Paying Agent shall be maintained in
Luxembourg.
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PLAN OF DISTRIBUTION

Pursuant to the terms and conditions set forth in an Amended and Restated Placement Agreement (as
amended, modified or supplemented from time to time, the "Placement Agreement"), dated as of September 13, 2002, as
amended from time to time, among the Issuers, SALIC and Merrill Lynch International, as arranger and placement agent (the
“Arranger”, and together with any other placement agents designated pursuant to the Placement Agreement, the “Placement
Agents”), each of the Issuers has retained the Placement Agents to arrange the issue of the Notes to be issued by it and the
placing thereof in accordance with the procedures contained in the Placement Agreement.

The Issuers propose from time to time to issue Notes. On each occasion the relevant Issuer, pursuant to
the terms of a separate agreement (a "Supplemental Placement Agreement”) retains the Placement Agents or another
placement agent or placement agents named in the Supplemental Placement Agreement (each such additional placement
agent is also included in the definition of Placement Agents with respect to Notes relating to such Supplemental Placement
Agreement) to distribute Notes under the Programme as the relevant Issuer's agent and subject to the terms and conditions
and in reliance upon the representations and warranties set forth in the relevant Placement Agreement, the relevant Issuer
agrees to issue the Notes, and the relevant Placement Agent or Placement Agents, as agent of the relevant Issuer, agree to
use commercially reasonable efforts to procure purchasers (the "Purchasers”) of the Notes on each Issue Date at an issue
price to be agreed on each occasion in accordance with the procedures defined in the relevant Placement Agreement,

The Placement Agents may be released from their obligations under the Placement Agreement in certain
circumstances.

Pursuant to the relevant Placement Agreement, each Issuer has agreed to pay each relevant Placement
Agent a commission on each Issue Date with respect to Notes sold by it, as agent, equal to the applicable percentage of the
principal amount of such Notes as may be agreed upon from time to time by the issuer and such Placement Agent.

Each Issuer, pursuant to the terms of a separate agreement (a "Purchase Agreement”) also may seil Notes
issued by such Issuer to a Placement Agent or Placement Agents retained by such Issuer, acting as principal, at a discount
or concession to be agreed upon at the time of sale, for resale 10 one or more investors or other purchasers at a fixed offering
price or at varying prices related to prevailing market prices at the time of such resale or otherwise, as specified in the
applicable Pricing Supplement. Unless otherwise indicated in the applicable Pricing Supplement, any Note sold to a
Flacement Agent as principal will be purchased at a price equal to 100 percent of the principal amount thereof less a
percentage equal to the agreed commission and may be resold to investors and other purchasers from time to time in one or
more transactions, including negotiated transactions as described above. After the initial offering of Notes to be resold to
investors and other purchasers, the offering price, concession and discount may be changed.

The Arranger and certain affiliates thereof engage in, and other Placement Agents and certain affiliates
thereof may engage in, transactions with and perform services for the Issuers, SALIC and its affiliates in the ordinary course
of business. The relevant FA Provider may enter into an arrangement with the Arranger or other Placement Agents under
which certain expenses in connection with the issuance of a particular Series of Notes will be paid by such FA Provider as
consideration for the sale of the Funding Agreement and SWAP (if any) related to such Series of Notes. In connection with
any particular Series of Notes, the relevant FA Provider may enter into hedging transactions, including interest rate swaps,
with the applicable Placement Agent, an affiliate thereof or an unrelated entity. The Issuers, the relevant FA Provider, such
Placement Agent or other parties may receive compensation, trading gain or other benefits in connection with such
transactions. The Issuers and SALIC, on the other hand, and the Placement Agents have agreed to indemnification of one
another against certain liabilities.

The Placement Agents have made various representations and agreements with the Issuers and SALIC
including but not limited to with respect to restrictions regarding the offering, issuance, purchase and sale of Notes. Such
restrictions are described below in greater detail under the heading, "Selling Restrictions.”

SELLING RESTRICTIONS

United States of America

The Notes have not been and will not be registered under the Securities Act. The Notes may not be
offered, sold, delivered, pledged or otherwise transferred to or heid by (a) a citizen or resident of the United States of America
or any of its territories or possessions, (b) a corporation, partnership or other entity created or organized under the laws of the
United States of America, (c) a U.S. Person (as defined under Regulation S) or (d) any entity the assets of which are deemed
to include the assets of any employee benefit plan that is subject to ERISA (any person described in clauses (a), (b), (c) or (d)
of this sentence, a "U.5. Person"). Each Holder of the Notes who is a U.S. Person, as provided in the applicable Indenture,
shali not be entitled to receive any payments under the Notes or Coupons. By its acceptance of the Notes each Holder of the
Notes shali be deemed to have represented to the relevant Issuer that such Holder is not a U.S. Person and that such holder
is not purchasing the Notes for the account of any U.S. Person. Each Placement Agent has acknowledged and agreed that
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the Notes have not been and will not be registered under the Securities Act, and may not be offered, sold, delivered, pledged
or otherwise transferred to or held by any U.S. Person.

With respect to each Series of Notes it is offering, each Arranger and each other Placement Agent has
represented and agreed that: (i) it has offered and sold the Notes, and will offer and sell the Notes (a) as part of their
distribution at any time and (b) otherwise until 40 days after the later of the date on which the Notes are first offered to
persons other than distributors (as determined by the Arrangers or the designated Placement Agent) or the Issue Date, only
in accordance with Regulation S: (ii) neither it, any affiliate, nor any person acting on its or their behalf has engaged or will
engage in any directed seiling efforts with respect to the Notes; (iii) it, any affiliate, and any person acting on its or their behalf
has complied and will comply with the offering restrictions requirements of Reguiation S; and (iv) at or prior to confirmation of
sale of Notes. it will have sent to each distributor, dealer or person receiving a selling concession, fee or other remuneration
in respect of sales of the Notes that purchases Notes from it during the restricted period a confirmation or notice that the
Notes have not been registered under the Securities Act and may not be offered and sold within the United States or to, or for
the account or benefit of, U.S. Persons (1) as part of their distribution at any time or (2) otherwise until 40 days after the later
of the date on which the Notes are first offered to persons other than distributors (as determined by the relevant Lead
Placement Agent) or the Issue Date, except in either case in accordance with Regulation S.

In addition, until expiration of the 40-day period referred to above, an offer or sale of Notes within the United
States by a dealer that is not participating in the offering may violate the registration requirements of the Securities Act if such
offer or sale is made otherwise than in accordance with the rules and regulations under the Securities Act.

Except as otherwise defined in the preceding three paragraphs, terms used herein have the meanings
given to them by Reguiation S. Nothing in the preceding two paragraphs shall affect the obligations of the Placement Agent
to comply with the restrictions set forth in the first paragraph after the caption "Selling Restrictions" above.

Each Arranger and each other Placement Agent has represented and agreed that it has not entered and
will not enter into any contractual arrangement with respect to the distribution and delivery of the Notes, except with its
affiliates or with the prior written consent of the relevant issuer.

The Notes are in bearer form and are subject to United States tax law requirements and may not be offered.
sold or delivered within the United States or its possessions or to a United States person, except in certain transactions
permitted by United States tax regulations.

With respect to each Series of Notes it is offering, each Arranger and each other Placement Agent has
represented and agreed that: (i) except to the extent permitted under United States Treas. Reg. § 1.163-5(c}2)(i(D) (the "D
Rules"}, (a) it has not offered or sold, and during the Restricted Period will not offer or sell, Notes to a person who is within the
United States or its possessions or to a United States person, and (b) it has not delivered and will not deliver within the United
States or its possessions definitive Notes that are sold during the Restricted Period; (ii} it has and throughout the Restricted
Period will have in effect procedures reasonably designed to ensure that its employees or agents who are directly engaged in
selling Notes are aware that such Notes may not be offered or sold during the Restricted Period to a person who is within the
United States or its possessions or to a United States person, except as permitted by the D Rules; and (iii) if it is a United
States person, it is acquiring the Notes for purposes of resale in connection with their original issuance and if it retains Notes
for its own account, it will do so only in accordance with the requirements of United States Treas Reg. § 1.163-5(c)(2)(i)(D)(6).

With respect to each affiliate that acquires Notes from an Arranger or another Placement Agent for the
purpose of offering or selling such Notes during the Restricted Period, each Arranger and each other Placement Agent has
repeated and confirmed the representations and agreements in the preceding paragraph on such affiliate’s behalf.

"Restricted Period" as used in the preceding two paragraphs shall be the period beginning on the earlier of
the first date the Notes of a Series are offered to persons other than distributors or the Issue Date and ending on the date 40
days after the lssue Date; provided, however, that all offers and sales of the Notes held by distributors as pan of an unsold
allotment shall be deemed to be made during the Restricted Period. Except as otherwise defined in this section, "Selling
Restrictions,” terms used in this paragraph and the preceding three paragraphs have the meanings given to them by the
Code and the D Rules. Whether or not an offer. sale or delivery is treated as made within the United States or its
possessions or to a United States person will depend upon application of the D Rules. Nothing in this paragraph or the
preceding three paragraphs shall affect the obligations of the Placement Agent to comply with the restrictions set forth in the
first paragraph after the caption "Selling Restrictions” above.

Federal Republic of Germany

Each Placement Agent has confirmed that it will comply with the Securities Sales Prospectus Act of the
Federal Republic of Germany (Wertpapier-Verkaufsprospektgesetz) of December 13, 1990 (as amended) (the “Act’). In
particular, each of the Placement Agents has represented that it has not engaged and agreed that it will not engage in public
offering (&ffentliches Angebot) within the meaning of the Act with respect to any Notes otherwise than in accordance with all
other applicable legal and regulatory requirements.
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Japan

Each Placement Agent has acknowledged and agreed that the Notes have not been and shall not be
registered under the Securities and Exchange Law of Japan. Each Placement Agent has further represented, warranted and
agreed that it shall not offer or sell any Notes directly or indirectly, in Japan or to, or for the benefit of, any Japanese Person
or to others for re-offering or resale, directly or indirectly, in Japan or to, or for the benefit of, any Japanese Person (which
term as used herein means any person resident in Japan, including any corporation or other entity organized under the laws
of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a Japanese Person except pursuant to an
exemption from the registration requirement of, and otherwise in compliance with, the Securities and Exchange Law of Japan
and any applicable laws and regulations.

United Kingdom

Each Placement Agent has represented and agreed that:

(a) in relation to the Notes which have a maturity of one year or more, it has not offered or
sold and, prior to the expiry of the period of six months from the Issue Date of such Notes,
will not offer or sell any such Notes to persons in the United Kingdom except to persons
whose ordinary activities involve them in acquiring, holding, managing or disposing of
investments (as principal or agent) for the purposes of their businesses, or otherwise in
circumstances which have not resulted and will not result in an offer to the public in the
United Kingdom within the meaning of the Public Offers of Securities Regulations 1995
(as amended),

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to any Notes in, from or otherwise involving the United
Kingdom;

(c) in relation to any Notes having a maturity of less than one year, (1) it is a person whose

ordinary activities involve it in acquiring, holding, managing or disposing of investments
(as principal or agent) for the purposes of its business and (2) it has not offered or sold
and will not offer or sell any Notes other than to persons whose ordinary activities involve
them in acquiring, holding, managing or disposing of investments (as principal or agent)
for the purposes of their businesses or who it is reasonable to expect will acquire, hold,
manage or dispose of investments (as principal or agent) for the purposes of their
businesses where the issue of the Notes would otherwise constitute a contravention of
Section 19 of the FSMA by the Issuer;

(d) it has only communicated or caused to be communicated and will only communicate or
cause to be communicated an invitation or inducement to engage in investment activity
(within the meaning of Section 21 of the FSMA) received by it in connection with the issue
or sale of any Notes in circumstances in which Section 21(1) of the FSMA does not apply
to the Issuer.

Netherlands

Each Placement Agent represents and agrees that it has not, directly or indirectly, offered or sold and will
not directly or indirectly, offer or sell in the Netherlands any Notes with a denomination less than Euro 50,000 (or its foreign
currency equivalent) other than to persons who trade or invest in securities in the conduct of a profession or business (which
includes banks, stockbrokers, insurance companies, pension funds, other institutional investors and finance companies and
treasury departments of large enterprises) uniess one of the other exemptions from or exceptions to the prohibition contained
in article 3 of the Dutch Securities Transaction Supervision Act 1995 (Wet toezicht effectenverkeer 1995) is applicable and
the conditions attached to such exemption or exception are complied with. Each relevant Issuer acknowledges that the
issuance and offer of Notes in The Netherlands, save for Notes each of which individually has a denomination of at least Euro
50,000 (or the equivalent in other currencies), will cause the relevant Issuer to become subject to certain continuous
disclosure requirements in The Netherlands.

Jersey

Each Placement Agent represents, warrants and agrees that (i) it has not offered and will not offer any
Notes in Jersey and (ii) it has not distributed and will not distribute the Information Memorandum or other offering material
relating to such Notes in Jersey.
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Cayman Islands

Each Placement Agent has represented, warranted and agreed that (i) it has not invited and will not invite
members of the public in the Cayman Islands to subscribe for the Notes, and (i) it has not distributed and will not distribute
this Information Memorandum or other offering material relating to the Notes in the Cayman Islands.

General

Each Placement Agent will be responsible for compliance with all laws applicable to offers and sales of
Notes by it or through it and for distribution of the Information Memorandum or any other offering material by it or through it
and will be required to agree to comply with all such laws and regulations and to agree that it will obtain any consent, approval
or permission required to be obtained by such Placement Agent or the relevant Issuer in respect of the Placement Agent's
activities outside the Cayman Islands (in the case of ASIF 1l) and Jersey (in the case of ASIF Ill) for the purchase, offer or
sale of the Notes or the possession or distribution of the information Memorandum or any other offering materials relating to
the Notes and to agree that it will not directly or indirectly offer, sell or deliver any Notes or distribute or publish the
Information Memorandum or any other offering material in or from any country or jurisdiction except under circumstances that
will result in compliance with any applicable laws and regulations all cases at such Placement Agent's own expense.

These selling restrictions may be modified by the agreement of the relevant Issuer and the Placement
Agents. Any such modification will be set out in the Pricing Supplement issued in respect of the issue of Notes to which it
relates or in a supplement to this information Memorandum.

No action has been taken in any jurisdiction other than, with respect to ASIF Hll (in relation to this
Information Memorandum, the Information Memorandum Addendum and certain Pricing Supplements), in Jersey that would
permit a public offering of any of the Notes, or possession or distribution of the Information Memorandum or any other offering
material or any Pricing Supplement, in any country or jurisdiction where action for that purpose is required.

GENERAL INFORMATION

Clearance

The Notes have been accepted for clearance through the Euroclear and Clearstream, Luxembourg
systems. The Common Code, ISIN and CINS and such other relevant numbers for each Series of Notes (including the details
of any other clearance) system will be contained in the Pricing Supplement relating thereto.

Authorization

The Programme and the issues of Notes thereunder were authorized by the Board of Directors of ASIF ! on
September 13, 2002, and by the Board of Directors of ASIF Ill on September 13, 2002. Each Series of Notes issued by ASIF
Il is authorized pursuant to a separate resolution of the Board of Directors of ASIF li. ASIF Il may issue Series of Notes
pursuant to the resolutions of the Board of Directors of ASIF 11l dated September 13, 2002.

Litigation

Neither the Issuers nor SALIC is involved in any litigation or arbitration proceedings relating to claims or
amounts which are material in the context of the issue of the Notes nar, so far as the Issuers or SALIC is aware, is any such
litigation or arbitration pending or threatened.

Material Change

There has been no material adverse change in the financial position of ASIF il or ASIF IIf since December
31, 2000, except as disclosed in the documents in this Information Memorandum or in a Pricing Supplement. There has been
no material adverse change in the financial position of SALIC since December 31, 2000, except as disclosed in the
documents in this iInformation Memorandum or in a Pricing Supplement.

Documents

Copies of the Memoranda of Association, Articles of Association and Declarations of Trust of the Issuers,
the Charter and By-Laws of SALIC, the Indentures, each Supplemental Indenture, the Placement Agreements, the Pricing
Supplement relating to each Series of Notes and its related Funding Agreement and, if applicable, the related SWAP will, so
long as any of the Notes remains outstanding, be available during usual business hours on any day (except Saturdays,
Sundays and legal holidays) at the specified offices of the Paying Agents noted above, including the Luxembourg Paying
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Agent. Copies of all documents incorporated by reference will, so long as any of the Notes remains outstanding, be available
and may be obtained free of charge during usual business hours on any day (except Saturdays, Sundays and legal holidays)
at the specified offices of the Paying Agents, including the Luxembourg Paying Agent.

Luxembourg Listing

In connection with the application to list any Notes on the Luxembourg Stock Exchange a legal notice
relating to the Programme and the issue of the Notes, copies of the Memoranda of Association and Articles of Association of
the Issuers and the Charter and By-Laws of SALIC will be deposited with the Registrar of the District Court in Luxembourg
("Greffier en Chef de Tribunal d'Arrondissement de et a Luxembourg”) where such documents may be examined and copies
obtained.

The Programme has been registered with the Luxembourg Stock Exchange under the following number:
9975,
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ANNEX A

FORM OF PRICING SUPPLEMENT

This form of Pricing Supplement is subject to completion, amendment or supplementation as the relevant
Issuer in its discretion may determine for any and all series, types or categories of Notes. The applicable Pricing Supplement
relating to a Series of Notes will be available from the Lead Placement Agent for such Series. investors should review the
applicable Pricing Supplement for the specific description of the terms of a Series of Notes.

Pricing Supplement dated o

ASIF Il
ASIF Il (JERSEY) LIMITED

Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]
under the ASIF || and ASIF Ill Note Issuance Programme

This document constitutes the Pricing Supplement relating to the issue of Notes described herein. Terms
used but not defined herein shall have the meanings provided in the Indenture, dated as of [November 14, 1994 [if ASIF 1l/]
March 16,1998 [If ASIF 111]} by and between the issuer and Bank One, National Association, as trustee, as amended and as
further amended and supplemented by the [Title of Notes] Supplement to indenture dated [Issue Date] (as so amended and
supplemented. the “Indenture”). This Pricing Supplement must be read in conjunction with the Information Memorandum
dated September 13, 2002 and the Information Memorandum Addendum dated September 13, 2002 (together, the
“Information Memorandum”) and the Indenture. This Pricing Supplement shall be governed by the laws of the State of New
York, U.S.A.

1. 0} Issuer: [ ]
(ii) FA Provider:” [ ]
(iii) SWAP Provider: [ ]
2. 0] Series Number: [ ]
(i) Tranche Number: [ ]

(If fungible with an existing Series, details of
that Series, including the date on which the
Notes become fungible).]

3. Specified Currency or Currencies: [ ]
4. Aggregate Principal Amount:
[ Series: [ 1
[(ii)] Tranche: { ]
5. (1) Issue Price: [ ] percent. of the

Aggregate Principal Amount

[plus accrued interest from [insert
date] (if applicable))

(i) Net proceeds: [ 1



10.

11.

Specified Denominations:

(i) Issue Date:

(i) Interest Commencement Date
different from the Issue Date);

Maturity Date:

Interest Basis:

Redemption/Payment Basis:

Change of Interest or Redemption/Payment
Basis:

(if

A-2

[specify date or (for Floating Rate
Notes) Interest Payment Date
falling in the relevant month and
year

[If the issue proceeds are
received by the lIssuer in the
United Kingdom and the Maturity
Date is less than one year from
the Issue Date, the Notes must
have a minimum redemption
value of £100,000 (or its
equivalent in other currencies)
and be sold only to “professional
investors” (or another applicable
exemption from section 19 of the
FSMA must be available).]

[ ® % Fixed Rate]

[[specify reference rate] +/- *
% Floating Rate]

[Zero Coupon]

[Index Linked Interest]

[Other (specify)]

[Redemption at par]
[Index Linked Redemption)
[Dual Currency]

[Partly Paid]

[Installment]

[Other (specify)]

[Specify details of any provision
for convertibility of Notes into
another interest or redemption/
payment basis)



12.

13.

14.

15.

16.

Put/Cali Options:

(i) Status of the Notes:

Listing:

Method of distribution:

Security:

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

17.

Fixed Rate Note Provisions:

(i Rate[(s)] of Interest:

(it) Iinterest Payment Date(s):

(iii) Fixed Coupon Amount[(s)]:

(iv) Broken Amount(s):

(v) Day Count Fraction:

(vi) Other terms relating to the method of
calculating interest for Fixed Rate
Notes:

(vii) Determination Date(s):

[investor Put]

[Issuer Call]

[Senior/Dated/Perpetual]

[Luxembourg/other
(specify)/None]

[Syndicated/Non-syndicated)

[Applicable/Not Applicable]
(If not applicable, delete the
remaining sub-paragraphs of
this paragraph)

[ ]

annum
semi-
annually/ quarterly/ monthly] in
arrears]

percent. per
[payable [annually/

[ ] in each year

[ ] per { ] in
Nominal Amount

[Insert particulars of any initial
or final broken interest amounts
which do not correspond with
the Fixed Coupon Amounts[(s}}]

[Actual/Actual (ISMA) / 30/360]

[Not Appiicable/give details]
(Consider if day count fraction,
particularly for Euro
denominated issues, should be
on an Actual/Actual basis)

[ ] in each year (Insert
regular interest payment dates,
ignoring issue date or maturity
date in the case of long or
shont, first or last Coupon)

(N.B. Only relevant where Day
Count Fraction is Actual/Actual
(ISMA)



18.

Floating Rate Note Provision:

(i)

(i)
(iv)

{v)

(vi)

(vii)

(viii)

(ix)

(x)

()

Specified Period(s)/Specified Interest
Payment Dates:

Business Day Convention:

Relevant Financial Center(s):

Manner in which the Rate(s) of Interest
is/are to be determined:

Calculation Agent or other party
responsible for caiculating the Rate(s)
of Interest and Interest Amount(s):

Screen Rate Determination:
- Reference Rate:

- Interest Determination Date(s):

- Relevant Screen Page:
- Relevant Time:

ISDA Determination:

- Floating Rate Option:

- Designated Maturity:

- Interest Reset Period:
- Interest Reset Date:
Spread:

Minimum Rate of Interest;

Maximum Rate of Interest;

Day Count Fraction:

[Applicable/Not Applicable] (/f
not applicable, delete the
remaining sub-paragraphs of
this paragraph. )

[ ]

[Floating Rate Convention/
Following Business Day
Convention/ Modified Following
Business Day Convention/
Preceding Business Day
Convention/ other (give details))

[ ]

[Screen Rate Determination/
ISDA Determination/ other (give
details)]

[ ]

[ ]
| ]

(Second London business day
prior to the start of each Interest
Period if LIBOR (other than
Sterling or euro LIBOR), first
day of each Interest Period if
Sterling LIBOR and the second
day on which the TARGET
System is open prior to the start
of each Interest Period if
EURIBOR or euro LIBOR)

( ]
[ ]

[ ]
[ ]
{ ]
( ]

[+/-1[ ] percent. per annum

[ ] percent. per
annum
[ ] percent. per
annum



19.

20.

21,

(xii) Fall back provisions, Reference Banks,
rounding provisions, denominator and
any other terms relating to the method
of calculating interest on Floating Rate
Notes, if different from those set out in
the Conditions:

Zero Coupon Note Provisions:

(i) [Amortization/Accrual] Yield:
(ii) Reference Price:
(iii) Any other formula/basis of determining

amount payable:

Index-Linked Interest Note Provisions:

(i) tndex/Formula:

(ii) Calculation Agent responsible for
calculating the interest due:

(iii) Provisions for determining Coupon
where calculation by reference to index
and/or Formula is impossible or
impracticable:

(iv) Specified Period(s)/Specified Interest
Payment Dates:

v) Business Day Convention:
(vi) Additional Business Center(s):
(vii) Minimum Rate of Interest:

(viii) Maximum Rate of Interest:

(ix) Day Count Fraction:

Dual Currency Note Provisions:

[Applicable/Not Applicable]

(If not applicable, delete the
remaining sub-paragraphs of
this paragraph)

[ } percent. per
annum

[Applicable/Not Applicable]

(If not applicable, delete the
remaining subparagraphs of
this paragraph)

[give or annex details]

[ ]

[Floating Rate Convention/
Following Business Day
Convention/Modified Following
Business Convention/Preceding
Business Day Convention/other
(give details)]

[ ]
[ | percent. per annum

[ 1 percent. per annum

[ ]

[Applicable/Not Applicable]

(If not applicable, delete the
remaining sub-paragraphs of
this paragraph)



(i)

(i)

(iii)

(iv)

Rate of Exchange/method of calculating
Rate of Exchange:

Calculation Agent, if any, responsible
for calculating the principal and/or
interest due:

Provisions applicable where calculation
by reference to Rate of Exchange
impossible or impracticable:

Person at whose option Specified
Currency(ies) is/are payable:

PROVISIONS RELATING TO REDEMPTION

22.

23.

24,

25.

Call Option;

(i
(i)

(iii)

(iv)

Optional Redemption Date(s):

Optional Redemption Amount(s) and
method. if any, of calculation of such
amount(s):

If redeemable in part:

(a) Minimum Redemption Amount:
(b) Maximum Redemption
Amount:

Notice period (if other than as set out in
the Conditions):

Put Option:

®
(i1)

(iii)

Optional Redemption Date(s):

Optional  Redemption Amount(s) and
method, if any, of calculation of such
amount(s):

Notice period (if other than as set out in
the Conditions):

Final Redemption Payment:

Early Redemption Amount:

[give details]

[Applicable/Not Applicable]

(If not applicable, delete the
remaining sub-paragraphs of
this paragraph)

[ ]

{ ]

[Applicable/Not Applicable]

(If not applicable, delete the
remaining sub-paragraphs of
this paragraph)

[ ]

[ ]

[ - ]

[Par/other/see Appendix]




Early Redemption Amount(s) payable on
redemption for taxation reasons or on event of
default and/or the method of calculating the
same (if required or if different from that set out
in the Conditions):

GENERAL PROVISIONS APPLICABLE TO THE NOTES

26.

27.

28.

29.

30.

31.

32.

33.

DISTRIBUTION

34.

Form of Notes:

Use of proceeds:

Additional Relevant Financial Center(s) or other
special provisions relating to Payment Dates:

Details relating to Partly Paid Notes: amount of
each payment comprising the Issue Price and
date on which each payment is to be made and
consequences (if any) of failure to pay, inctuding
any right of the Issuer to forfeit the Notes and
interest due on late payment:

Details relating to Installment Notes: amount of
each installment, date on which each payment is
to be made:

Redenomination, renominalization and
reconventioning provisions:

Annuity option:

Other terms or special conditions:

(i) Placement Agents:

(ii) Stabilizing Manager (if any):

A-T7

| ]

[Not Applicable/give details.
Note that this item relates to the
place of payment, and not
interest period end dates, to
which item 17(iii) relates)

[Not Applicable/give details]

[Not Applicable/give details]

[Not Applicable/The provisions
[annexed to this Pricing
Supplement] apply]

[Not Applicable/give details)

[Not Applicable/give details]

[Not Applicable/give names]

[Not Applicable/give name,
insert the following text: [“In
connection with the issue of the



35.

36.

If non-syndicated, name of Placement Agent:

Additional selling restrictions:

OPERATIONAL INFORMATION

37.

38.

39.

40.

41.

ISIN Code:

Common Code:

Any clearing system(s) other than Euroclear and
Clearstream, Luxembourg, société anonyme and
the relevant identification number(s):

Delivery:

Additional Paying Agent(s) (if any):

Notes, [name of Stabilizing
Manager] may over-allot or
effect transactions with a view
to supporting the market price
of the Notes of the Series at a
level higher than that which
might otherwise prevail.
However, there is no obligation
on the part of the Stabilizing
Manager (or any agent thereof)
to do this. Such stabilizing, if
commenced, may be
discontinued at any time. Such
stabilizing shall be conducted in
accordance with all applicable
laws and rules. Any loss or
profit sustained as a
consequence of any such over-
allotment or stabilizing shall be,
as against the Issuer and the
FA Provider, for the account of
the Stabilizing Manager."]]

[Not Applicable/give name]

[Not Applicable/give details}

[Not Applicable/give name(s)
and number(s))

Delivery [against/free of}
payment



RESPONSIBILITY

The Issuer accepts responsibility for the information contained in this Pricing Supplement,

Signed on behalf of the Issuer:

Duly authorized

Confirmed by the Principal Paying Agent:

Duly authorized

A-9
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Information Memorandum Addendum

ASIF I

(formerly known as AIG SunAmerica Institutional Funding)
(Incorporated with limited liability in the Cayman Islands)

ASIF Il (JERSEY) LIMITED

(formerly known as AlG SunAmerica Institutional Funding 11l Limited)
(Incorporated with limited liability under the laws of Jersey)

U.S. $25,000,000,000
Note Issuance Programme

This document is the Information Memorandum Addendum relating to ASIF Il (formerly known as AIG
SunAmerica Institutional Funding), ASIF Il (Jersey) Limited (formerly known as AIG SunAmerica Institutional Funding Il
Limited) (“ASIF IlI” individually, and together with ASIF 11, the “Issuers,” and each an “Issuer”) and SunAmerica Life Insurance
Company (“SALIC"), which forms part of the “Information Memorandum” as defined in the Information Memorandum dated
September 13, 2002 (as amended or supplemented from time to time, the “Main Document™) of the Issuers in respect of the
Issuers’ $25,000,000,000 Note Issuance Programme established pursuant to the Main Document (the “Programme”). This
Information Memorandum Addendum amends and restates the Amended and Restated Information Memorandum Addendum
dated as of July 16, 2001, as amended, in respect of the Programme,

The attention of the recipients of this document is drawn, in particular, to the responsibility statement
contained in the first full paragraph on page 5 of the Main Document and to the other statements and information contained on
pages 4 through 8 thereof and the section on page 7 thereof entitied “Documents Incorporated by Reference.”

The maximum aggregate principal amount of Notes outstanding at any one time under the Programme will
not exceed U.5. $25,000,000,000 (and for this purpose, any Notes denominated in another currency shall be translated into U.S.
Dollars at the date of the agreement to issue such Notes calculated as described in the Main Document). The maximum
aggregate principal amount of Notes that may be outstanding at any one time under the Programme may be increased from time
to time, subject to compliance with the relevant provisions of the Placement Agreements as defined under “Subscription and
Sale” in the Main Document.

The Notes of any Series will be the obligations of the Issuer of such Series, and will be secured by a funding
agreement, guaranteed investment contract, or other similar agreement (a “Funding Agreement”) and, in some instances by one
or more Swap contracts (a “SWAP"). If the Notes are issued by ASIF Il or ASIF I, the applicable Funding Agreement and, if
relevant, the SWAP will be issued by SALIC or, if specified in the applicable Pricing Supplement, a subsidiary or affiliate thereof
(a “SALIC Affiliate™) (each, a “Funding Agreement Provider”).

Words and expressions defined in the Main Document shall have the same meanings when used herein.

Arranger
Merrill Lynch International

September 13, 2002
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ASIF It

The following includes a summary of certain of the terms of the Memorandum of Association, Articles of
Association and Declaration of Trust of ASIF Il and related documents and is subject to the detailed provisions of the
Memorandumn of Association, Articles of Association, Declaration of Trust and such related documents, copies of which may be
obtained frorn any relevant Paying Agent.

ASIF |l (formerly known as AIG SunAmerica Institutional Funding Il} is a company incorporated for an
unlimited duration as an exempted company with limited liability under the laws of the Cayman lIslands. ASIF Il was
incorporated on November 8, 1994 under the name Paragon International. Its name was changed on April 7, 1997 to
SunAmerica Institutional Funding, and on August 10, 1999 to AIG SunAmerica Institutional Funding Il. Its name was changed to
ASIF Il on August 20, 2002. The address of ASIF II's registered office is at the offices of M&C Corporate Services Limited, P.O.
Box 309 GT, Ugland House, South Church Street, George Town, Grand Cayman, Cayman lslands.

ASIF |l was formed as a special purpose vehicle solely for the purposes described herein. The
organizational and management structure of ASIF |l includes many characteristics, including those described herein, which are
similar to other special purpose vehicles. The activities of ASIF Ii are described in the Cayman Indenture, dated as of November
14, 1994, as amended, entered into between ASIF Il and the Trustee (as defined therein) in connection with the establishment of
the Programme.

ASIF II's Memorandum of Assaociation provides that its share capital is U.S. $50.000 divided into 50,000
Shares of nominal or par value of U.S. $1.00 each. In connection with the incorporation of ASIF 11, 1,000 Shares of ASIF 1l (the
“ASIF Il Shares™) were issued to Queensgate Bank & Trust Company Lid. (“Queensgate”). No other shares of ASIF Il have
been issued. Queensgate holds the ASIF il Shares in trust pursuant to the Declaration of Trust made on 14th November, 1994
by Queensgate described below (the “ASIF |l Declaration of Trust”). ASIF Il organizational documents include its Memorandum
of Association and Articles of Association, which were registered on 8th November, 1994,

Anthony Baker, Martin Couch, Phillip Hinds, Stephen O'Donnell and Hugh Thompson each serve as a
director of ASIF If. ASIF Il does not have any other directors, officers or employees. Mr. Baker, Mr. Couch, Mr. Hinds, Mr.
O'Donnell and Mr. Thompson are employed by QSPV Limited.

Queensgate acts as administrator of ASIF I pursuant to an administration agreement, dated November 14,
1994 (the “ASIF Il Administration Agreement”), under which Queensgate agrees to provide to ASIF il certain management and
administrative services. The ASIF I Administration Agreement may be terminated by Queensgate upon giving at least 3
months’ notice in writing. provided that the retirement of Queensgate shall not be effective until a replacement administrator
acceptable to ASIF |l has been appointed and enters into an agreement under similar terms thereto. ASIF Il may terminate
Queensgate’s appointment as administrator upon 5 days’ prior written notice.

The Cayman Indenture contemplates that ASIF 1l may enter into one or more supplements to such Indenture
from time to time pursuant to which ASIF Il will issue series of notes that are secured on a non-recourse basis by a particular
GIC issued by SALIC or a SALIC Affiliate in favor of ASIF |l and, in certain instances, by SWAPs entered into between SALIC or
a SALIC Affiliate and ASIF 1l. The Cayman Indenture includes a number of restrictive covenants, including a covenant that
prohibits ASIF Il from engaging in any business activities other than the issuance of Notes and entering into of agreements
contemplated under the Cayman Indenture and covenants that prohibit ASIF I from dissolving or liquidating in whole or in part,
amending any material provision of its Memorandum of Association or Articles of Association or making any dividend or
distribution on its capital stock.

The ASIF Il Declaration of Trust effectively provides that, prior to the payment in full of all Series of Notes
issued pursuant to the Cayman Indenture (the “Termination Date”), Queensgate will hold the ASIF Il Shares in trust and will
exercise or refrain from exercising all voting rights attached thereto in such manner as it shall in its absolute discretion consider
most effective for protection of interests or otherwise for the benefit of or in accordance with any direction of the Trustee under
the Cayman Indenture. In addition, the ASIF Il Declaration of Trust provides, among other things, that, prior to the Termination
Date, Queensgate shall not (i) dispose of any of the ASIF Il Shares other than to a person previously approved by the Trustee,
(i) propose or pass any resolution to wind up ASIF Il unless Queensgate considers that such resolution is in the best interest of
the holders of the notes issued under the Cayman Indenture or Queensgate is directed to do so by the Trustee or (i) interfere in
any business of ASIF Il unless Queensgate reasonably considers the interests of the Holders of the Notes to be in jeopardy, or
acts to ensure compliance by ASIF |l of its obligations set out under the Cayman Indenture or Queensgate is directed to do so
by the Trustee. Queensgate (i) may act generally in relation to the ASIF il Shares and the affairs of ASIF |l as it may be
requested in writing from time to time by the Trustee, having first been indemnified by Holders or the Trustee to its own
satisfaction in respect of all liabilities that it may incur in so doing, and so that Queensgate in the absence of its own willful and
individual fraud will not be liable for any act or omission taken at the written request of the Trustee; (ii) may in its discretion



without assigning any reason therefor, exercise its voting rights with respect to the ASIF |l Shares to remove or appoint Directors
for the time being of ASIF Il and to exercise its rights in its capacity as Administrator under the ASIF I Administration
Agreement, and (iii) subject to the restrictions set forth in this paragraph, may otherwise act in relation to the ASIF I Shares and
the affairs of ASIF It as it may in its absolute discretion think fit. Queensgate, as Share Trustee, has no beneficial interest in and
derives no benefit from the Trust, other than its fees for acting as Share Trustee. The Trustee, under the Cayman Indenture,
has the power to change the Share Trustee under the terms of the ASIF Il Declaration of Trust,

After the Termination Date, the ASIF il Declaration of Trust provides that Queensgate will hold the ASIF 1)
Shares for the benefit of a qualified charity selected by Queensgate thereunder in its absolute discretion.

Neither SALIC nor any of its affiliates owns any shares of ASIF It or has entered into any agreement with
ASIF 1] other than the GICs or SWAPs as contemplated by the Cayman Indenture and any supplements thereto, an agreement
by SALIC to pay certain operating expenses of and fees to ASIF I, and a license agreement between American International
Group, Inc. and ASIF Il pursuant to which American International Group, Inc. granted to ASIF Il a non-exclusive license to use
the names “AIG” and "SunAmerica” as provided therein. SALIC has also agreed with the Trustee to pay its expenses incurred in
connection with the Cayman Indenture, to the extent such expenses have not been paid by ASIF Il. Under the Cayman
Indenture and any supplements thereto, ASIF Il may issue Notes secured by GICs purchased from SALIC or a SALIC Affiliate
and SWAPs entered into with SALIC or a SALIC Affiliate. Neither SALIC nor any of its 15 affiliates is affiliated with Queensgate.

On or prior to December 31, 2001, ASIF | has issued 99 series of notes, including four series of instruments
that are not part of the Programme in an aggregate principal amount of approximately U.S. $139 million (the “Existing Non-
Programme Instruments”), which have matured, and 89 series of notes still outstanding as of December 31, 2001 that are part of
the Programme in an aggregate principal amount of approximately U.S. $11,006,055,817. The principal amount of the Existing
Non-Programme Instruments will not be counted as Notes issued under the Programme for purposes of determining the
maximum aggregate amount of Notes issued under the Programme.

Capitalization

The authorized capital of ASIF Il is U.S. $50,000 divided into 50,000 shares with a par value of U.S. $1.00
each, of which 1,000 fully-paid shares have been issued to Queensgate.

The following table sets forth the capitalization of ASIF It as of December 31, 2001:

As of December 31, 2001
(US.$)

Borrowings:

THE NOES .o e $11,006,055.817
Shareholders’ funds

Ordinary Shares ... 1,000

Additional paid reserves..............ooccccceiiiinv 0

{Accumulated Deficit) Retained earnings ............ccccouveee (21,263,653)

Other comprehensive 1088 ... (1,456,000)
Total shareholders’ funds (22,718,653)
Total capitalization ... $10,983,337,164

From January 1, 2002 through September 4, 2002, ASIF Il issued six additional series Notes that are part of the Programme in
an aggregate principal amount of approximately $1,403,364,000. Except as disclosed in the preceding sentence. there has
been no material change in the capitalization of ASIF Il since December 31, 2001.

As reflected in ASIF II's financial statements for the year ended December 31, 2001 below, ASIF ll has a $22,719.000
accounting equity deficit. This deficit arises as a result of ASIF II's adoption of FASB 133 on January 1, 2001 and its
required accounting treatment of derivatives.

As further described in the Main Document under “DESCRIPTION OF CERTAIN TERMS AND CONDITIONS OF THE
FUNDING AGREEMENTS AND SWAP CONTRACTS — Description of Swap Contracts”, ASIF |l issues Notes which are
secured by Funding Agreements entered into between SALIC and ASIF II. If the Funding Agreement is denominated in the
currency of, and accrues interest on the same basis as, the related Series of Notes, there will be no SWAP. However,
where the Funding Agreement is denominated in a different currency from that of the related Series of Notes and/or accrues



interest on a different basis (such as a fixed as opposed to a floating rate) from that Series of Notes, then SALIC and ASIF ||
will enter into a SWAP. This is because, under the latter situation, the payments received under the terms of the Funding
Agreernent do not exactly match the payments to be made under the terms of the Notes. Far several of the Notes issued by
ASIF I, the interest and principal are paid under the Notes in a foreign denomination (e.g., Euros) while the Funding
Agreement is in US dollars. Further, in many of such situations, interest is accrued on the Notes at a fixed rate, while the
Funding Agreement is at a floating rate. Under a SWAP agreement between ASIF 1l and SALIC, ASIF Il will exchange the
payment which it receives under the Funding Agreement for a payment in the same currency and on the same interest rate
basis as the relevant Series of Notes. Additionally, SALIC will pay to ASIF Il amounts equal to, and in the same currency as,
the net cash payments under the Notes. The net paymenis due to ASIF | pursuant to the Funding Agreement and the
SWAP are designed to provide ASIF |l with the desired currency in the amounts and within the appropriate time periods to
make the payments under the relevant Series of Notes. Because the terms of the SWAP agreement match up, there is no
economic impact to ASIF |, as they have effectively converted the amounts due under the Notes to a currency and interest
rate that offsets the payments received under the Funding Agreement.

Upon the adoption of FASB 133, all derivatives, including the SWAP described above, are required to be recorded at their
market value. In the transactions described above, ASIF It has converted the amounts due under the Notes to the currency
and interest rate of the Funding Agreement, and ASIF Il has designated the transaction as a fair value hedge of the amount
due under the Notes. Under FASB 133, ASIF Il is required to record the debt at its market value based on its contractual
cash flows and convert the debt to US dollars at the rate as of the reporting date. This adjustment is substantially offset by
recording the market value of the SWAP agreement through the income staterment.

Under FASB 133, some accounting inefficiency results as the amounts due under the Notes are converted to US dollars at
the reporting date, while the market value of the SWAP agreement is based on the forward rate. However, economically
there is no inefficiency, as the cash receipts from the Funding Agreement will exactly equal the net cash payments due
under the Notes and the SWAP agreement with SALIC.



Report of Independent Accountants

To the Board of Directors and
Shareholder of AIG SunAmerica Institutional Funding Il

In our opinion, the accompanying balance sheets and the related statements of operations and comprehensive loss,
shareholder's (deficit) equity, and of cash flows present fairly, in all material respects, the financial position of AIG
SunAmerica Institutional Funding Il at December 31, 2001 and 2000, and the results of its operations and comprehensive
loss and its cash flows for the years then ended, in conformity with accounting principles generally accepted in the United
States of America. These financial statements are the responsibility of the Company’s management; our responsibility is to
express an opinion on these financial statements based on our audits. We conducted our audits in accordance with auditing
standards generally accepted in the United States of America, which require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the
accounting principles used and significant estimates made by management, and evaluating the overall financial statement
presentation. We believe that our audits provide a reasonable basis for our opinion.

As discussed in Note 2 to the financial statements, the Company changed its method of accounting for derivative and
hedging activities in 2001.

PricewaterhouseCoopers LLP
Los Angeles, California
July 15, 2002



AlG SunAmerica Institutional Funding Il

December 31, 2001 and 2000

Balance Sheets

Assets

Cash

Accrued interest receivable from SALIC

Guaranteed investment contracts from SALIC

Receivable from SALIC

Transaction fees receivable

Interest currency and interest rate swap receivable
from SALIC

Total assets

Liabilities and Shareholder's (Deficit) Equity

Accrued interest payable
Payable to SALIC

Notes payable
Derivative liability

Other payable

Total liabilities

Shareholder's (deficit) equity:
Common stock, 50,000 shares authorized, 1,000
shares issued and outstanding, $1 par value
(Accumulated deficit) retained earnings
Other comprehensive loss

Total shareholder's (deficit) equity

Total liabilities and shareholder's (deficit) equity

The accompanying notes are an integral part of these financial statements.
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2001

$ 73,612
131,547,033
11,536,410,817

10,500

99,524,606

$11,727.566.568

$§ 191,071,639
11,765
11,006,055,817
553,145,000

1,000

11,750,285,221

2000

$ 48,085
162,902,390
9,123,099,974
10,112

7,000

7,440,499

$9.283,508,060

$ 160,342,889

8,797,214,175
325,885,799

1,000

9,283,443,863

1,000 1,000
(21,263,653) 63,197
(1,456,000) :
(22,718,653) 64,197
$11.727.566.568 $9.283,508.060



AlIG SunAmerica Institutional Funding Il

Statements of Operations and Comprehensive Loss

For the Years Ended December 31, 2001 and 2000

Revenues:
Interest income from SALIC
Investment income
Reimbursement from SALIC
Transaction fees
Foreign currency gain

Total revenues
Expenses:
Interest expense
Swap loss to SALIC
Interest currency and interest rate swap loss to SALIC
General and administrative expenses

Total expenses

Income before cumuilative accounting
change

Cumulative accounting change (Note 2)
Net (loss) income
Other comprehensive loss:
Cumulative accounting change
{Note 2)
Net change related to cash flow hedges

Other comprehensive loss

Comprehensive (loss) income

The accompanying notes are an integral part of these financial statements.
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2001

$505,394,243
1,150

2,849

6,000
239,772 000

745,176,242

480,969,646
237,329,000
24,424 597
2,849

742,726,092

2,450,150

(23,777,000}
(21,326,850)

(426.000)
(1.030,000)

(1,456,000)
$(22.782,850)

2000

$478,674,554
2,248

74,030
15,250
13,560,760

———

492 326,842

384,986,743
13,560,760
93,687,811

74,030

492,309,344

Ide, T

17.498

17,498

—_—a T



AlG SunAmerica Institutional Funding il

Statements of Shareholder's (Deficit) Equity

For the Years Ended December 31, 2001 and 2000

Balance, December 31, 1999
Net income for 2000

Balance, December 31, 2000
Net loss for 2001

Cumulative effect of accounting
change (Note 2)

Net change related to cash flow
hedges

Balance, December 31, 2001

Common
Stock

$ 1,000

1.000

Retained
Earnings Other
(Accumulated Comprehensive
deficit) loss Total
$ 45,699 $ - $ 46,699
17,498 - 17,498
63,197 - 64,197
(21,326.850) - (21.326,850)
- (426,000) (426,000)
- (1,030,000} (1,030,000)
$(21.263,663) $ (1.456,000) $(22,718,653)

The accompanying notes are an integral part of these financial statements.
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AIG SunAmerica Institutional Funding It

Statements of Cash Flows

For the Years Ended December 31, 2001 and 2000

2001 2000
Cash flows from operating activities:
Net (loss) income $ (21,326,850) $ 17,498
Cumulative effect of accounting change 23,777.000 -
Change in:
Decrease (increase) in accrued interest receivable
from SALIC 21,355,357 (46,307,266)
Increase in interest currency and
interest rate receivable from SALIC (52,084,107) (7,440,499)
increase in accrued interest payable 30,728,750 64,638,946
Decrease in interest currency and
interest rate payable to SALIC - (10,891,181)
Increase (decrease) in payable to SALIC 11,765 (12,168)
Decrease (increase) in receivable from SALIC 10,112 (10.112)
(Increase) decrease in transaction fees receivable {3.500) 36,250
Increase in other payable - 1,000
Principal currency swap loss to SALIC 237,329,000 13,560,760
Currency gain (239,772 .000) (13,560,760)
Net cash provided by
operating activities 25,527 32,468
Cash flows from investing activities:
Maturities of guaranteed investments contracts - 89,569,828
Principal currency swap loss to SALIC - (13,560,760)
Purchases of guaranteed investment contracts (2,625,468,351) (3,537,.288.181)
Net cash used in investing activities (2,625,468,351) (3,461,279.113)

Cash flows from financing activities:
Payments on redemption of notes payable
Proceeds from the issuance of notes payable
Net cash provided by financing activities
Net increase in cash

Cash at beginning of period

Cash at end of period

Cash paid during the year for interest

_2,525,468,351
_2,525468,351
25,527

48,085

$ 73612

$ 448.653.736

(76,009,068)
3,537,268,181
3,461,279,113

—_—, e

32,468

15,617

$§ 48085

§ 320347707

The accompanying notes are an integral part of these financial statements.
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AIG SunAmerica Institutional Funding Il
NOTES TO FINANCIAL STATEMENTS
Organization and Business

AIG SunAmerica Institutional Funding Il (the "Company”) was formed as an “exempted” company with limited
liability under the Cormpanies Law of the Cayman Islands. The Company was established on November 8, 1994
under the name Paragon International. Its name was changed on April 7, 1997 to SunAmerica Institutional
Funding and on August 10, 1999 to AIG SunAmerica Institutional Funding Il. The Company was formed as a
special-purpose vehicle solely for the purpose of issuing notes that are sesured on a non-recourse basis by a
particular guaranteed investment contract ("GIC") issued by SunAmerica Life insurance Company ("SALIC") or one
of its affiliates in favor of the Company. The Company is wholly-owned by Queensgate Bank & Trust Company
Ltd., as trustee for a charitable trust.

Summary of Significant Accounting Policies

General

As a special-purpose vehicle established for the purpose described in Note 1, a contractual agreement has been
entered into between the Company and SALIC in which SALIC will reimburse the Company for certain operating
expenses.

Basis of Presentation

The Company uses the accrual method of accounting in accordance with accounting principles generally accepted
in the United States of America. The preparation of the financial statements in accordance with accounting
principles generally accepted in the United States of America requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.

Guaranteed Investment Contracts

Guaranteed Investment Contracts are carried at contract value.

Accrued Interest Receivable and Payable

Accrued interest receivable and payable are recorded on the accrual basis.

1"



Summary of Significant Accounting Policies (Continued)
Notes Payable

Notes payable are recorded at market value when the Company has entered into a fair value hedge of the notes
payable. In instances where the Company has not entered into a fair value hedge of the note payable, the notes
payable are carried at cost.

Income Taxes

Under the Cayman lslands Tax Concessions Law (Revised), the Governor-in-Council of the Cayman Islands has
issued an undertaking to the Company exemptirig it from all local income, profit or capital gains taxes. The
undertaking has been issued for a period of twenty years and, at the present time, no such taxes are levied in the
Cayman Islands. Accordingly, the Company is exempted from income taxes.

Foreign Currency Translation

The Company transacts business in foreign currencies. Assets and liabilities denominated in foreign currencies
are translated at the rates of exchange at the balance sheet date.

Derivative Financial Instruments

The Company uses a variety of derivative financial instruments to manage funding costs and risks associated with
changes in interest and foreign currency exchange rates. The derivative instruments used include interest rate
and cross currency interest rate swap agreements. Interest rate and cross currency interest rate swap
agreements are executed as an integral part of specific debt transactions. SALIC is the counterparty to these
various swap agreements. The Company does not use any of these instruments for trading purposes. The
derivative financial instruments are specifically designated to the underlying debt obligations.

On the date the derivative contract is entered into, the Company designates certain derivative as either a hedge of
the subsequent changes in the fair value of a recognized liability (*fair value” hedge) or a hedge of the variability of
cash flows paid related to a recognized liability (“cash flow” hedge). Fair value and cash flow hedges generally
involve foreign currencies (“foreign currency hedges”). The gain or loss in the fair value of a derivative that is
designated, qualifies and is highly effective as a fair value hedge is recorded in current period operations, along
with the gain or loss on the hedged item attributable to the hedged risk. The gain or loss in the fair value of a
derivative that is designated, qualifies and is highly effective as a cash flow hedge is recorded in other
comprehensive income, until earnings are affected by the variability of cash flows.
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Summary of Significant Accounting Policies (Continued)

Derivative Financial Instruments (Continued)

Changes in fair value of derivatives used for other than the above hedging activities are reported in current period
operations. During 2001, there were no hedges that were discontinued or otherwise no longer qualify as hedges.
With respect to both fair value hedges and cash flow hedges, hedge ineffectiveness was insignificant for 2001, As
of December 31, 2001, the maximum amount of net derivative losses to be reclassified into net income over the
next twelve months is insignificant. The maximum amount of time for which future cash flows are hedged is
approximately 4 years.

The estimated fair value of the Company's net derivative liabilities at Decernber 31, 2001 and 2000 is as follows:
December 31,

2001 2000
$553,145,000 $298,213,000

Interest Rate Risk Management

The Company utilizes interest rate swap agreements in managing its exposure to interest rate fluctuations.
Interest rate swap agreements are executed as an integral part of specific debt transactions. The Company's
interest rate swap agreements involve agreements to pay fixed and receive a floating rate, or receive fixed and pay
a floating rate, at specified intervals, calculated on an agreed-upon notional amount. The original maturities of
interest rate swap agreements are based on the maturities of the underlying notes.

The notional amounts of interest rate swap agreements do not represent amounts exchanged by the parties and,
thus, are not a measure of the Company's exposure through its use of derivatives. The amounts exchanged are
calculated based on the notional amounts and other terms of the derivatives that relate to interest rates or financial
or other indexes. The aggregate notional amounts of interest rate swap agreements at December 31, 2001 and
2000 were $0.28 billion and $0.26 billion, respectively.

Foreign Exchange Risk Management

The Company utilizes cross currency interest rate swap agreements to manage exposure to exchange rate
fluctuations on principal and interest payments for borrowings denominated in foreign currencies. Notes payable
issued in foreign currencies are hedged by concurrently executed cross currency interest rate swap agreements
that involve the exchange of foreign currency principal and interest obligations for U.S. dollar obligations at agreed-
upon currency exchange and interest rates. The original maturities of interest rate swap agreements are based on
the maturities of the underlying notes. The aggregate notional amounts of cross currency interest rate swap
agreements at December 31, 2001 and 2000 were $7.4 billion and $7.1 billion, respectively.
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Summary of Significant Accounting Policies (Continued)

Credit Risk Management

The Company manages the risk of counterparty default through the use of credit standard guidelines and
monitoring of counterparty financial condition. The Company does not anticipate nonperformance by its
counterparty and has no reserve related to nonperformance as of December 31, 2001. In addition, the Company
has not experienced any counterparty default for the year ended December 31, 2001. The Company's loss in the
event of counterparty default is partially mitigated as a result of a master netting agreement in place with the
derivative counterparty, which allows the net difference between the Company and the counterparty to be
exchanged in the event of default.

Recently Issued Accounting Standards

In June 1998, the Financial Accounting Standards Board (FASB) issued Statement of Financial Accounting
Standards No. 133, “"Accounting for Derivative Instruments and Hedging Activities”. In June 2000, the FASB
issued Statement of Financial Accounting Standards No. 138, Accounting for Derivative Instruments and hedging
Activities-an amendment of FASB Statement 1337 (collectively, FAS 133).

FAS 133 requires the Company to recognize all derivatives in the balance sheet at fair value. The financial
statement recognition of the change in the fair value of a derivative depends on a number of factors, including the
intended use of the derivative and the extent to which it is effective as part of a hedge transaction.

In accordance with the transition provisions of FAS 133, the Company recorded in its statement of operations for
2001 a cumulative effect of an accounting change adjustment loss of $23,777,000. This loss represents the net
fair value of all previous unrecorded derivative instruments as of January 1, 2001 after the implementation of
hedge accounting. The Company also recorded a cumulative effect of an accounting change adjustment loss of
$426,000 in other comprehensive loss. This loss represents the decrease in other comprehensive loss arising
from recognizing the fair value of all derivative contracts designated as cash flow hedges.

Reclassifications

Certain adjustments have been made to the 2000 financial statements in order to conform them to the 2001
presentation.
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Notes Payable

Notes payable are comprised of the following at December 31, 2001 and 2000:

1997A Notes due 02/20/2002, 3 months USD LIBOR + 20bp
1997C Notes due 08/21/2003, no stated interest rate

1997D Notes due 11/06/2002, 3 months DEM LIBOR + 12.5bp
1998A Notes due 02/11/2003, 3 months USD LIBOR + 12.5bp
19988 Notes due12/03/2003, 3 months GBP LIBOR + 9bp
1998C Notes due 03/10/2003, no stated interest rate

1998F Notes due 04/09/2018, fixed interest rate at 7%
1998F 2 Notes due 04/09/2018, fixed interest rate at 7%
19981 Notes due 05/14/2003, 3 months XEU LIBOR + 15bp
1998J Notes due 05/20/2009, fixed interest rate at 5.25%
1998M Notes due 07/01/2013, fixed interest rate at 6.4%
1998N Notes due 07/02/2004, fixed interest rate at 4 875%
19980 Notes due 07/15/2003, 3 months DEM LIBOR + 12.5bp
1998P Notes due 07/16/2004, no stated interest rate

1998R Notes due 08/19/2013, fixed interest rate at 6%
199885 Notes due 09/24/2004, no stated interest rate

1998W Notes due 01/03/2002, 3 months XEU LIBOR + 10bp
1998X Notes due 12/23/2003, no stated interest rate

19998 Notes due 02/16/2009, fixed interest rate at 5.75%
199982 Notes due 02/16/2009, fixed interest rate at 5.75%
1999C Notes due 02/17/2017, 6 months EURIBOR + 21.75bp
19990 Notes due 04/07/2009, fixed interest rate at 6.0%
1999E Notes due 04/7/2009. fixed interest rate at 5.87%
1999F Notes due 04/27/2004, fixed interest rate at 2.0%
1999F2 Notes due 04/27/2004, fixed interest rate at 2.0%
1999G Notes due 12/07/2009, fixed interest rate at 5.375%
1999G2 Notes due 12/07/2009, fixed interest rate at 5.375%
1999G3 Notes due 12/07/2009, fixed interest rate at 5.375%
1999G4 Notes due 12/07/2009, fixed interest rate at 5.375%
1999G5 Notes due 12/07/2009, fixed interest rate at 5.375%
1999H Notes due 05/21/2002, 3 months EURIBOR + 5bp
19991 Notes due 07/02/2014, fixed interest rate at 2.0%
1999J Notes due 11/25/2005, fixed interest rate at 5.0%
1999J2 Notes due 11/25/2005, fixed interest rate at 5.0%
19993 Notes due 11/25/2005, fixed interest rate at 5.0%
1999J4 Notes due 11/25/2005, fixed interest rate at 5.0%
1999K Notes due 11/26/2004, fixed interest rate at 6.5%
1999L Notes due 10/06/2003, fixed interest rate at 6.375%
199912 Notes due 10/06/2003, fixed interest rate at 6.375%
1999M Notes due 12/03/2009, fixed interest at 1.25%

1999N Notes due 12/03/2002, 3 months USD LIBOR + 4bp
19990 Notes due 12/08/2004, fixed interest rate at 4.75%
199902 Notes due 12/08/2004, fixed interest rate at 4.75%
199903 Notes due 12/08/2004, fixed interest rate at 4.75%
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2001
$ 150,000,000
29,890,000
90,600,000
200,000,000
7,257,500
5,679,000
80,080,000
45,760,000
132,900,000
202,650,000
45,760,000
202,650,000
226,500,000
24,481,600
45,760,000
19,676,800
44,300,000
22,880,000
850,000,000
150,000,000
66,450,000
30,000,000
20,000,000
145,707,000
89,012,000
357,861,517
250,458,000
150,055,000
70,165,000
143,118,000
443,000,000
22,353,000
225,968,000
90,387,000
45,188,000
135,564,000
149,605,000
250,000,000
100,000,000
18,606,000
50,000,000
449,002,000
89,790,000
67,342 000

2000

$ 150,000,000
31,025,068
96,288,094

200,000,000
7,463,801
6,372,268

85,101,830
48,629,617
141,242,938
215,319,247
48,629,617
215,319,247
240,720,235
26,016,845
48,629,617
20,910,735
47,080,979
24,314,809
850,000,000
150,000,000
70,621,469
30,000,000
20,000,000
155,125,341
93,075,205

373,190,028

261,233,020

156,739,812

74,638,006
149,276,011
470,809,793
23,540,490
235,404,896
94,161,959
47,080,979

141,242,938

149,276,011

250,000,000

100,000,000

19,774,011
50,000,000
470,808,793
94,161,959
70,621,469



Notes Payable (Continued)

1999P Notes due 12/09/2005, fixed interest rate at 5.75%
2000A Notes due 10/14/2019, fixed interest rate at 6.15%
20008 Notes due 01/26/2005, fixed interest rate at 1.2%
2000B2 Notes due 01/26/2005, fixed interest rate at 1.2%
2000B3 Notes due 01/26/2005, fixed interest rate at 1.2%
2000B4 Notes due 01/26/2005, fixed interest rate at 1.2%
2000B5 Notes due 01/26/2005, fixed interest rate at 1.2%
2000C Notes due 03/17/2004, fixed interest rate at 6.625%
2000D Notes due 03/29/2005, fixed interest rate at 1.25%
2000E Notes due 03/31/2005, 3 months Sterling LIBOR + 0.01%
2000F Notes due 03/31/2005, fixed interest rate at 8.0%

2000F2 Notes due 03/31/2005, fixed interest rate at 8.0%
2000G Notes due 06/23/2005, fixed interest rate at 7.5%

2000H Notes due 08/31/2005, fixed interest rate at 6.5%

20001 Notes due 05/26/2005, 3 months USD LIBOR + 5bp
2000J Notes due 09/14/2005, 3 months USD LIBOR + 14bp
2000L Notes due 09/26/2005, no stated interest rate

2000M Notes due 10/05/2020, fixed interest rate at 6.375%
2000N Notes due 10/31/2003, fixed interest rate at 5.5%

20000 Notes due 12/03/2003, fixed interest rate at 7.625%
2000P Notes due 03/14/2005, fixed interest rate at 0.98%

Series 2001-A due 11/20/05, 3-month USD LIBOR + .05%
Series 2000-J Tranche 2 due 09/14/05 at floating rate

Series 2000-B Tranche 6 due 01/26/05, fixed interest rate at 1.2%
Series 1999-Q Tranche 4 due 12/08/04, fixed interest rate at 4.75%
Series 2001-B due 03/20/08, fixed interest rate at 1.2%

Series 2001-C Tranche 1 due 02/21/06, fixed interest rate at 5%
Series 2001-D due 07/28/05, fixed interest rate at 5.5%

Series 1999-J Tranche 5 due 11/25/05, fixed interest rate at 5%
Series 2001-F due 04/02/04, fixed interest rate at 5.25%

Series 2001-G due 04/03/06, 3-month LIBOR + .10%

Series 2001-H Tranche 1 due 05/09/05, fixed interest rate at 7%
Series 1999-0 Tranche 5 due 12/08/04, fixed interest rate at 4.75%
Series 1999-0 Tranche 6 due 05/09/05, fixed interest rate at 4.75%
Series 2001-C Tranche 2 due 02/21/06, fixed interest rate at 5%
Series 2001-H Tranche 2 due 05/09/05, fixed interest rate at 7%
Series 2001-H Tranche 2 due 05/09/05, fixed interest rate at 7%
Series 2001-1 due 02/02/21, fixed interest rate at 6.6%

Series 2001-J due 01/02/27, zero coupon

Series 2001-K due 07/23/14, coupon rate

Series 2001-L due 08/07/08, 6-month EURIBOR

Series 2001-M due 08/16/05, fixed interest rate at 5%

Series 2000-M due 10/05/20, fixed interest rate at 6.375%
Series 2000-N due 09/26/06, fixed interest rate at 5.25%

Series 2001-0 due 12/03/03, 3-month LIBOR + .09%

Total notes payable
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2001

$ 48,237,000
43,349,000
396,629,000
198,314,000
59,494,000
79,326,000
76,270,000
58,585,000
39,693,000
21,191,900
250,000,000
100,000,000
27,839,000
304,585,000
29,600,000
100,000,000
26,694,500
245,204,000
265,800,000
44,240,000
38,135,000
30,000,000
10,000,000
39,663,000
112,237,000
395,934,000
468,204,000
66,402,000
90,376,000
67,343,000
130,000,000
47,015,000
89,790,000
89,790,000
92,266,000
34,943,000
34,692,000
100,000,000
18,149,000
109,081,000
62,020.000
100,000,000
81,735,000
96,773,000
150,000,000

2000

$ 53,102,232
42,372,881
436,795,667
218,397,833
65,519,350
87,359,133
87,359,133
56,965,775
43,679,567
21,794,298
250,000,000
100,000,000
25,640,368
298,552,023
29,600,000
100,000,000
30,575,697
223,914,017
282,485,876
45,572,620
43,679,568

$11,006.055.817  $8.797.214.175



Notes Payable (Continued)

Each note is fully secured by a guaranteed investment contract, which is owned by the Company. The guaranteed

investment contract is entered into with SALIC.
Principal payments on the notes are due as follows:

2002
2003
2004
2005
2006
Thereafter

The estimated fair value of the Company’s debt at December 31, 2001 and 2000 is as follows:

December 31,

2001 2000
$11,026,839.000 $8,807,013,000

Operating Expenses

All operating expenses of the Company are paid and borne by SALIC.
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$

777,900,000
1,435,146,500
1,545,678,612
2,764,913,900

755,905,000
3,531,718,507

$10.811.262,519



ASIF Il (JERSEY) LIMITED

The following includes a summary of certain of the terms of the Mernorandum of Association, Articles of
Association and Declaration of Trust of ASIF Il (Jersey) Limited and refated documents and is qualified subject to the detailed
provisions of the Memorandum of Association, Articles of Association, Declaration of Trust and such related docurnents, copies
of which may be obtained from any relevant Paying Agent.

ASIF Il (Jersey) Limited (formerly known as AIG SunAmerica Institutional Funding 1ll Limited) (“ASIF ") is
a limited liability company incorporated for an unlimited duration under the laws of Jersey. ASIF lll was incorparated on March
9, 1994, Its name was changed on November 20, 1997 to SunAmerica Institutional Funding {Il Limited and on September 24,
1999 to AIG SunAmerica Institutional Funding IIl Limited. Its name was changed to ASIF 1ll (Jersey) Limited on August 21,
2002, 2002. ASIF i has undertaken no business activities since its formation other than those described herein and has
exempt company status for the purpose of Jersey income tax.

ASIF lII's Memorandum of Association provides that its authorized share capital is U.S. $15,000 divided into
15,000 ordinary shares of nominal or par value of U.S. $1 each. Five shares of ASIF |ll (the “Juris Shares”) have been issued to
Juris Limited (“Juris”), 5 shares of ASIF Il {the “Lively Shares,” and, together with the Juris Shares, the “Shares”) have been
issued to Lively Limited (“Lively”). No other shares of ASIF Il have been issued. Juris holds the title to the Juris Shares as
nominee of Mourant & Co. Trustees Limited, as trustee of the Athena Trust (*Mourant”) pursuant to a Declaration of Trust made
on November 24, 1997 (the “Juris Declaration of Trust”) by Juris. Lively holds the title to the Lively Shares as nominee of
Mourant pursuant to a Declaration of Trust made on November 24, 1997 (the “Lively Declaration of Trust”) by Lively. ASIF llI's
organizational documents include its current Memorandum of Association and Articles of Association, which were registered on
November 20, 1997. The Athena Trust is a trust for charitable purposes established by Mourant by Instrument of trust on
October 8, 1997.

Nicola Claire Davies, Rupert Walker and Julia Anne Jennifer Chapman each serve as directors of ASIF (4,
The occupation of each of the directors is as follows: Nicola Claire Davis is an advocate; Rupert Walker is a solicitor; and Julia
Anne Jennifer Chapman is a solicitor. The business addresses of each of the directors are 22 Grenville Street, St. Helier,
Jersey, JE4 8PX, Channel Islands. Mourant & Co. Secretaries Limited acts as Secretary of ASIF l{l. ASIF [l does not have any
other directors, officers or any employees.

The Jersey Indenture contemplates that ASIF [l may enter into one or more supplements to the Jersey
Indenture from time to time pursuant to which ASIF 11l will issue Series of Notes that are secured on a non-recourse basis by a
particular GIC issued by SALIC or a SALIC Affiliate in favor of ASIF il and, in certain instances, by SWAPs entered into
between SALIC or a SALIC Affiliate and ASIF Ill. The Jersey Indenture includes a number of restrictive covenants, including a
covenant that prohibits ASIF Il from engaging in any business activities other than the issuance of Notes and entering into
agreements contemplated under the Jersey Indenture and covenants that prohibit ASIF 1l from dissolving or liquidating in whole
or in part, amending any material provision of its Memorandum of Association or Articles of Association or making any dividend
or distribution on its capital stock, other than an amount representing its nominal fee for issuing Notes.

The Lively and Juris Declarations of Trust provide that Juris and Lively will hold the respective Sharas in trust
and will refrain from exercising all voting rights attached thereto except in accordance with the direction of Mourant. In addition,
the Declarations of Trust provide, among other things, that Juris and Lively shall: (i) not transfer, deal or dispose of any of the
Shares other than as Mourant may from time to time direct, (ii) hold the certificates for the Shares for Mourant and (iii) account to
Mourant for all dividends and profits which may be paid to Juris and Lively from time to time upon the Shares and for all other
moneys or profits which may be payable to Juris and Lively in respect thereof.

Neither SALIC nor any of its affiliates owns any shares of ASIF Il or has entered into any agreement with
ASIF 1ll other than the GICs or any SWAPs as contemplated by the Jersey Indenture and any supplements thereto, SALIC's
agreement to pay certain operating expenses of and fees to ASIF Ill and a license agreement between SunAmerica Inc. and
ASIF I} pursuant to which SunAmerica Inc. granted to ASIF Il a non-exclusive license to use the name “SunAmerica” as
provided therein. SALIC has also agreed with the Jersey Trustee to pay its expenses incurred in connection with the Jersey
indenture, to the extent such expenses have not been paid by ASIF IIl. Under the Jersey Indenture and any supplements
thereto, ASIF IIl may issue Notes secured by GICs purchased from SALIC or a SALIC Affiliate and SWAPs entered into by
SALIC or a SALIC Affiliate. Neither SALIC nor any of its affiliates is affiliated with Juris, Lively or Mourant,

QOn or prior to December 31, 2001, ASIF Il has issued 12 series of Notes in an aggregate principal amount
still outstanding as of December 31, 2001 of approximately U.S. $1,977,319,983 all of which were issued as part of the
Programme.

Capitalization

The authorized capital of ASIF 1l is U.S. $15,000 divided into 15,000 shares of U.S. $1.00 each, of which 5
shares of U.S. $1 each have been issued to Juris and of which 5 shares of U.S. $1 each have been issued to Lively.
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The following table sets forth the capitalization of ASIF Il as of December 31, 2001:

As of December 31, 2001
U.5.%)

Borrowings:

THE MOIES ..ottt ettt ettt et ettt bbb $1,977,319,983
Shareholders’ funds

Ordinary Shares ..o 10

Additional paid reserves 0

REtaiNed @arMINGS ... .ccuoiiiea et a e 6,000
Total shareholders’ funds 8,010
TOtal CaPIANZATION .....veeeeee et et e oo e e e s eab et b e st $1.977.325.993

From January 1, 2002 through September 4, 2002 ASIF Il issued two additional series of Notes that are part of the Programme
in an aggregate principal amount of approximately $711.260,000. Except as disclosed in the preceding sentence, there has
been no material change in the capitalization of ASIF 11l since December 31, 2001.
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ASIF il (JERSEY) LIMITED
(FORMERLY KNOWN AS AlIG SUNAMERICA INSTITUTIONAL FUNDING 11l LIMITED)
STATEMENT OF DIRECTORS’ RESPONSIBILITIES IN RESPECT OF THE FINANCIAL STATEMENTS

Jersey Company Law requires the Directors to prepare financial statements which shall be in accordance with generally

accepted accounting principies and show a true and fair view of the profit or loss of the Company for the year and of the
state of the Company's affairs at the end of the year.

In preparing the financial statements the Directors should:
*  select suitable accounting policies and then apply them consistently;

make judgements and estimates that are reasonable and prudent;

state whether applicable accounting standards have been followed, subject to any material departures disclosed and
explained in the financial statements, and;

prepare the financial statements on a going concern basis unless it is inappropriate to presume that the Company will
continue in business

The Directors are responsible for keeping accounting records which are sufficient to show and explain the Company's
transactions and are such as to disclose with reasonable accuracy, at any time, the financial position of the Company and to
enable them to ensure that the financial statements comply with the Companies (Jersey) Law 1981 They are also
responsible for safeguarding the assets of the Company and hence for taking reasonable steps for the prevention and
detection of fraud, errors and other irregularities.
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INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF
AIG SUNAMERICA INSTITUTIONAL FUNDING 1 LIMITED

We have audited the financial statements on pages 20 to 28 which have been prepared under the historical cost convention
and the accounting policies set out on page 23.

Respective responsibilities of directors and auditors

The directors’ responsibilities for preparing the annual report and the financial statements in accordance with applicable iaw
and accounting standards are set out in the statement of directors’ responsibilities on page 2.

Our responsibility is to audit the financial statements in accordance with relevant legal and regulatory requirements and
United Kingdom Auditing Standards issued by the Auditing Practices Board.

We report to you our opinion as to whether the financial statements give a true and fair view and are properly prepared in
accordance with the Companies (Jersey) Law 1991. We also report to you if, in our opinion, the directors’ report is not
consistent with the financial statements, if the company has not kept proper accounting records, or if we have not received
all the information and explanations we require for our audit.

We read the other information contained in the Annual Report and consider the implications for our report if we become
aware of any apparent misstatements or material inconsistencies with the financial statements.

Basis of audit opinion

We conducted our audit in accordance with Auditing Standards issued by the Auditing Practices Board. An audit includes
examination, on a test basis, of evidence relevant to the amounts and disclosures in the financial statements. It also includes
an assessment of the significant estimates and judgements made by the directors in the preparation of the financial
statements, and of whether the accounting policies are appropriate to the company’s circumstances, consistently applied
and adequately disclosed.

We planned and performed our audit so as to obtain all the information and explanations which we considered necessary in
order to provide us with sufficient evidence to give reasonable assurance that the financial statements are free from material
misstatement, whether caused by fraud or other irregularity or error. In forming our opinion we also evaluated the overall
adequacy of the presentation of information in the financial statements,

Opinion

In our opinion the financial statements give a true and fair view of the state of the company's affairs at 31 December 2001
and of its profit and cash flows for the year then ended and have been properly prepared in accordance with the Companies
(Jersey) Law 1991.

PricewaterhouseCoopers

Chartered Accountants

Jersey CI

5th April 2002
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AIG SUNAMERICA INSTITUTIONAL FUNDING (Il LIMITED

BALANCE SHEET

AS AT 31ST DECEMBER 2001

FIXED ASSETS

Funding Agreements

CURRENT ASSETS

Debtors

CREDITORS: (Amounts falling due within one year)
Interest payable

NET CURRENT ASSETS

TOTAL ASSETS LESS CURRENT LIABILITIES
CREDITORS: (Amounts falling due after more than
one year)

Loan Notes Payable

TOTAL NET ASSETS

CAPITAL AND RESERVES

Called up share capital

Profit and loss account

EQUITY SHAREHOLDERS’ FUNDS

Notes

Approved by the Board of Directors on the 5th day of April 2002.

Director: N. R. Davies

Uss

uss

2001

1,977,319.983

2000

1,607,159,150

48,311,636

(_48,305,626)

31,528,198

( 31,523,688)

6,010

4,510

1,977,325.993

(_1,977,319,983)

1,607,163,660

(1,607,159,150)

6.010 ussé 4,510

10 10
6,000 4,500
6,010 us$é 4,510

(The accompanying notes are an integral part of these financial statements.)
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AIG SUNAMERICA INSTITUTIONAL FUNDING NIl LIMITED
PROFIT AND LOSS ACCOUNT

FOR THE YEAR ENDED 315T DECEMBER 2001

Notes 2001 2000
INCOME:
interest receivable on Funding Agreements 100,566,911 65,678,695
Amounts receivable on issue of Funding Agreements 2,786,860 2,728,352
Commissions receivable 1,500 1,500
103,355,271 68,408,547
EXPENDITURE:
Loan Notes interest payable ) 100.566,911 65,678,695
Amounts payable on issue of Loan Notes 2,786,860 2,728,352
103.353,711 68,407,047
1,500 1,500
PROFIT FOR THE YEAR
BALANCE BROUGHT FORWARD 4,500 3,000
BALANCE CARRIED FORWARD uss$ 6,000 US$ 4,500

Continuing operations
All items dealt with in arriving at the profit for the year ended 31st December 2001 relate to continuing operations.
Recognised gains and losses

There are no recognised gains and losses other than the profit attributable to shareholders of the Company of US$ 1,500 for
the year ended 31st December 2001 and the profit of US$ 1,500 for the year ended 31st December 2000.

Historical cost equivalent

There is no difference between the profit stated above and its historical cost equivalents.

(The accompanying notes are an integral part of these financial statements.)
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AIG SUNAMERICA INSTITUTIONAL FUNDING Ill LIMITED

CASH FLOW STATEMENT

FOR THE YEAR ENDED 31ST DECEMBER 2001

2001 2000
Net cash flow from operating activities - -
Returns on investment and servicing of finance
Interest paid ( 83.,784,973) ( 60,885,045)
Interest received 83,784,973 60,885,045
Capital expenditure and financial investment
Payments to acquire Funding Agreements (451,903,265) (431.309.200)
Repayment of Funding Agreement 6,230,539 6,168,320
Repayment of loan notes ( 6,230.539) ( 6,168,320)
Issue of loan notes 451,903,265 431,309,200
Net cash inflow before use of liquid resources and financing - -
Movement in cash uss - US$ -
RECONCILIATION OF OPERATING PROFIT TO NET CASH FLOW FROM OPERATING ACTIVITIES
2001 2000
Result for the period 1,500 1,500
Increase in debtors ( 1,500) ( 1,500)
Net cash flow from operating activities Uss - us$ -
ANALYSIS OF CHANGES IN NET DEBY
st Foreign
31* Dec 00 Cash flow Other Exchanae 31st Dec 01
Debt due within 1 year ( 6,168,320) 6,168,320 ( 6,230,539) - ( 6,230,539)
Debt due after 1 year (1,600,890.830) (451,903,265) 6,230,538 75574 112 (1,971,089,444)
Total US$(1,607.159.150) US$(445,734,935) LSS, - 75574112 USS (1.977.319.983)

(The accompanying notes are an integral part of these financial staterments)
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AlG SUNAMERICA INSTITUTIONAL FUNDING HI LIMITED
NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31ST DECEMBER 2001
1. ACCOUNTING POLICIES

These financial statements have been prepared under the historical cost convention and in accordance with
applicable United Kingdom accounting standards. The more significant accounting policies used are set out
below:-

Foreign currencies

Funding Agreements and Loan Notes Payable issued in foreign currencies are translated into US$ at the rate of
exchange ruling at the balance sheet date.

Foreign currency transactions are translated into sterling at the rate of exchange ruling at the date of transaction.
Profits and losses on exchange are dealt with in the profit and loss account.

Income and expenditure
Interest receivable and payable and commissions are accounted for on an accruals basis.
Funding Agreements / Loan Notes Payables

Funding Agreements and Loan Notes Payable are recognised at their aggregate principal amount less capital
repayments to date.

Where redemption amounts, as calculated by the Calculation Agents, are expected to be greater than the
aggregate principal amounts, the difference is taken to the Profit & Loss Account and reflected in debtors and
creditors as appropriate.

Premiums and discounts and any commissions payable on issue of the Funding Agreements and Loan Notes are
recognised net in the Profit and Loss Account. :

Financial instruments.

In line with paragraph 6 of Financial Reporting Standard No. 13 “Derivatives and Other Financial Instruments”, the
Company has elected to exclude all items related to short term debtors and creditors from the required disclosures
on financial instruments .
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AIG SUNAMERICA INSTITUTIONAL FUNDING Ilil LIMITED

NOTES TO THE FINANCIAL STATEMENTS ~ (CONTINUED)

FOR THE YEAR ENDED 31ST DECEMBER 2001

2,

FUNDING AGREEMENTS / LOAN NOTES PAYABLE

The company has issued several series of Notes (together the “Notes"). Details of the notes issued and
outstanding by the Company as at 31st December 2001 are shown in note 11.

The net proceeds after deductions of commissions payable to placement agents have been invested in Funding
Agreements issued by SunAmerica National Life Insurance Company. Under a general amendment to the funding
agreements, the funding agreements have been assigned to SunAmerica Life Insurance Company. The period and
return in respect of each Funding Agreement matches the period and return of the corresponding Note.

The Company's obligations under the Notes have been secured by the assignment of the Company’s interest in
the Funding Agreements to an independent trustee (the “Trustee™) for the benefit of the holders of the Notes. The
holders of a particular series of notes will not have recourse to any property of the Company other than the
applicable Funding Agreement and the applicable Swap (if any) and related property and proceeds securing each
series of Notes.

Further information in respect of the Notes, Funding Agreements and security provisions pertaining to the Notes
are contained in the Information Memoranda and pricing supplements issued by the Company.

2001 2000
Funding Agreements and Loan Notes Payable (see note 11) US$__1.977.319.983 US$__1.607,159,150

Premiums and discounts

Premiums and discounts on the issue of the above Funding Agreements and Loan Notes Payable, and the
commissions payable at the time of issue were as set out below. These premiums, discounts and commissions
have been taken to the profit and loss account in the year of issue and the carrying value of the Funding
Agreements and the Loan Notes Payable adjusted accordingly.

Premium Discount Commissions Total
Opening balance (7,120,503) 4,413,540 13,350,932 10,643,969
Profit and loss account* 1,340,008 1,446,852 2,786,860
Closing balance US$__(7,120,503) USS$__ 5753548 US$___14.797.784 USS$_13,430.829

* Represents amounts taken to the profit and loss account in relation to the issue of funding agreements and loan
notes in the current year.
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FOR THE YEAR ENDED 31ST DECEMBER 2001

2.

AIG SUNAMERICA INSTITUTIONAL FUNDING Il LIMITED
NOTES TO THE FINANCIAL STATEMENTS - (CONTINUED)

FUNDING AGREEMENTS / LOAN NOTES PAYABLE (CONTINUED)

Maturity profile

Amounts falling due:
a) in one year or less, or on demand,

b) in more than one year but not more than two years;

¢) in more than two years but not more than five years; and

d) in more than five years,

Currency / fixed floating analysis

US dollar
Sterling

Euro or NCU Denominated debt of participating

‘Eurozone’ Countries
Swedish Krona

DEBTORS

Interest receivable
Cormmission receivable
Due from shareholders

CALLED UP SHARE CAPITAL

AUTHORISED:
15,000 ordinary shares of US$ 1 each

ISSUED AND FULLY PAID:
10 ordinary shares of US$ 1 each

2001 2000
6,230,520 6,168,320
256,652,236 6,626,083
613,536,500 891,700,187
1,100,900,597 702,664,560
US$_1,977.319.982 US$_1.607,159,150
Floating Rate Fixed Rate Total
- 250,000,000 250,000,000
145,540,000 - 145,540,000
123,275,852 1,411,824,219 1,535,100,071
46,679,912 - 46679912
USS__ 3154857.764 USH_1.661.824.219 US$_1,977.319,983
2001 2000
48,305,626 31,523,688
6,000 4,500
10 10
Us$ 48,311,636 US$ 31.528.198
2001 2000
us$ 15000 US$ 15.000
uss$ 10 US$ .10
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AIG SUNAMERICA INSTITUTIONAL FUNDING Iil LIMITED

NOTES TO THE FINANCIAL STATEMENTS - (CONTINUED)

FOR THE YEAR ENDED 31ST DECEMBER 2001

5.

TAXATION

The Company has been granted exempt status for Jersey taxation purposes and therefore only suffers an annual
exempt company fee of £ 600.

RECONCILIATION OF MOVEMENTS
IN EQUITY SHAREHOLDERS' FUNDS

2001 2000
Profit for the year 1,500 1.500
Net addition to equity shareholders’ funds 1,500 1,500
Opening equity shareholders’ funds 4,510 _ 3,010
Closing equity shareholders’ funds uss$ 6.010 US$ 4,510

FINANCIAL INSTRUMENTS
Interest rate, exchange rate and credit risk exposure

The Company assesses the exposure to interest rate, currency exchange and liquidity risk on a net basis. The
Company's interest obligations arising on each series of Notes in issue, whether the obligations are fixed or
variable, are exactly matched, in amount, timing and in currency to the amounts arising under the Funding
Agreements. The Company therefore does not have a net exposure to changes in the value of currency, or
prevailing interest rates.

Credit risk represents the net loss that would be recognised at the reporting date if the counterparty to the Funding
Agreement failed to perform as contracted. However, the Company’s obligations to the holders of the Notes in
issue are limited to the amounts due and receivable from the Funding Agreement applicable to that particular
series. The Company therefore has no net exposure to any non performing financial agreements, or liquidity risk.

Fair values

The known fair values of Loan Notes are shown in note 11. Where Loan Notes are not actively traded or quoted,
fair values are assumed to be equivalent to carrying values, unless the directors becorne aware of an impairment.

OWNERSHIP
The Company is a subsidiary of the Athena Trust for which Mourant & Co. Trustees Limited act as Trustee. In the

opinion of the Directors there is no ultimate controlling party since the criteria contained within the definition of
“control” in Financial Reporting Standard No. 8 are not satisfied by any one party.



AlG SUNAMERICA INSTITUTIONAL FUNDING Ill LIMITED
NOTES TO THE FINANCIAL STATEMENTS - (CONTINUED)

FOR THE YEAR ENDED 31ST DECEMBER 2001
9. RELATED PARTIES

The Directors are partners in the Mourant Group, affiliates of which provide ongoing legal advice and
administrative services to the Company at normal cormmercial rates.

10. EXPENSES

All the Company’s expenses are met by a third party.
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AIG AND THE SALIC GROUP'

On January 1, 1999, SunAmerica Inc., a Maryland corporation which was the sole owner of SALIC
merged with and into American International Group. Inc. (*AlG"). Immediately following the merger, the stock of SunAmerica
Life was contributed by AIG to SunAmerica Inc., a newly formed Delaware corporation which has subsequently changed its
name to AIG SunAmerica, Inc. SALIC has been a wholly-owned indirect subsidiary of AlG since that date.

AIG is the leading U.S.-based international insurance and financial services organization and the largest
underwriter of commercial and industrial insurance in the United States. Its member companies write a wide range of
commercial and personal insurance products through a variety of distribution channels in approximately 130 countries and
jurisdictions throughout the world. AlG's global businesses also include financial services and asset management, including
aircraft leasing, financial products, trading and market making, consumer finance, institutional, retail and direct investment
fund asset management, real estate investment management, and retirement savings products. AIG’s common stock is
listed on the New York Stock Exchange, as well as the stock exchanges in London, Paris, Switzertand and Tokyo.

SunAmerica is a diversified financial services company specializing in retirement savings and investment
products and services. Together, SunAmerica’s life insurance companies (the “SALIC Group”) rank among the largest U.S.
issuers of fixed and variable annuities and guaranteed investment contracts. Complementing these operations are
SunAmerica's asset management operations, its broker-dealers and its trust company, which provides administrative and
custodial services to qualified retirement plans. At December 31, 2001, SunAmerica earned fees or spread income on
$140.57 billion (unaudited) of assets, consisting of $45.31 billion (unaudited) of investments, $19.04 billion (unaudited) of
variable annuity assets; $7.97 billion (unaudited) managed in mutual funds; and an estimated $68.25 billion (unaudited) of
non-proprietary and advisory assets in the SunAmerica Financial Network.

The SALIC Group had $63.18 billion (unaudited) of assets at December 31, 2001 and served all 50
states and the District of Columbia. Based on 2001 statutory industry data, the directors of SALIC believe that the life
insurance companies comprising the SALIC Group taken together would rank among the largest issuers of fixed and
variable annuities in the nation, as measured by annuity premiums and deposits, and among the largest U.S. life insurance
companies, as measured by total assets.

Marketing

The SALIC Group markets its fixed and variable annuities through the following distribution channels: (i)
independent registered representatives of SunAmerica's broker dealer subsidiaries; (ii) approximately 1,200 other securities
firms and financial institutions; and (iii) independent general insurance agents who specialize in selling fixed annuities and
other single premium products. Approximately 160,000 independent sales representatives, nationally are licensed to sell the
SALIC Group’s annuity products.

Generally

The SALIC Group designs its fixed-rate products and conducts its investment operations in order to
closely match the duration of the assets in its investment portfolio to its annuity and GIC obligations. The SALIC Group
seeks to achieve a predictable spread between what it earns on its assets and what it pays in its liabilities by investing
principally in fixed-rate securities. The SALIC Group's fixed-rate products incorporate surrender charges, two-tiered interest
rate structures or other limitations on when contracts ¢an be surrendered for cash to encourage persistency.

The variable annuity products of AIG SunAmerica Life Assurance Company (formerly known as and
currently doing business as Anchor National Life Insurance Company (*Anchor™)) and First SunAmerica Life Insurance
Company (“First SunAmerica”) offer investors a broad spectrum of fund alternatives, with a choice of investment managers,
as well as guaranteed fixed-rate account options. These companies earn fee income through the sale, administration and
management of the variable account options of their variable annuity products. They also earn investment income on
monies allocated to the fixed-rate account options of these products. Variable annuities offer retirement planning features
and surrender charges similar to those offered by fixed annuities, but differ in that the annuity holder's rate of return is
generally dependent upon the investment performance of the particular equity, fixed-income, money market or asset
allocation funds selected by the contractholder, Because the investment risk is borne by the customer in all but the fixed-
rate account options, these products require significantly less capital support than fixed annuities.

! Unless otherwise noted herein, all financial data has been determined in accordance with statutory accounting principles, it

being understood that the financial information presented on this page was prepared in accordance with generally accepted accounting
principles in the United States.
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SUNAMERICA LIFE INSURANCE COMPANY"

SunAmerica Life Insurance Company (“SALIC") is an indirect wholly-owned subsidiary of AIG. SALIC is
a stock life insurance company domiciled in the State of Arizona and is incorporated under Arizona law and is licensed in the
District of Columbia and all States except New York. SALIC is also subject to regulation by the states and other jurisdictions
in which it sells investment products and otherwise conducts business.

SALIC sells fixed annuities and guaranteed investment contracts (“GICs”) to the retirement savings
market. SALIC offers both single premium and flexible premium deferred annuities that provide a fixed interest rate
guarantee for a specified period of time. At December 31, 2001, SALIC had approximately $23.18 billion of GIC obligations,
approximately 48% of which were fixed-rate and the remainder of which were variable-rate obligations that reprice
periodically based upon certain defined indexes. Of the total GIC portfolio at December 31, 2001, approximately 77% was
sold to special purpose entities that issue GIC-backed notes in the international market, 17% was sold to state and local
governmental and other entities and 6% was sold to pension plans. The average size of a new GIC contract sold by the
Company during 2001 was approximately $200.4 million.

Generally

At December 31, 2001, SALIC had $32.73 billion of unconsolidated assets. It currently has financial
strength ratings from Standard & Poor's (AAA) and Moody's (Aaa). On October 31, 2000, SALIC sold SunAmerica National
Life Insurance Company, a wholly-owned subsidiary, to SBLI Mutual Life Insurance Company, inc., 2 New York mutual
insurance corporation, for the sale price of $10,167,000. The Company realized a gain of $2,656,000 from the sale of its
subsidiary. Effective November 1, 1999, CalAmerica Life Insurance Company (“CalAmerica™), a wholly- owned subsidiary of
SALIC, was merged with and into SALIC in order to realize administrative efficiencies. Effective November 1, 1999, SALIC
assumed 100% of the statutory liabilities, consisting primarily of GIC contracts, of SunAmerica National Life Insurance
Company via an assumption reingurance transaction to realize administrative efficiencies.

Subsidiaries

SALIC owns 100 percent of the common stock of both Anchor and First SunAmerica. Anchor specializes
in the sale of flexible premium variable annuities, and with, as of December 31, 2001, $24.90 billion of unconsolidated
assets, it ranks among the largest issuers of variable annuities in the nation, according to the latest published industry data.
First SunAmerica, has, as of December 31, 2001, $1.89 billion of unconsolidated assets, and it specializes in the sale of
fixed-rate annuities and flexible premium variable annuities.

SALIC is the indirect parent of a registered investment advisor, SunAmerica Asset Management Corp.,
and its related distributor (together, "SunAmerica Asset Management”). SunAmerica Asset Management earns fee income
by distributing and managing a diversified family of mutual funds and by providing professional management of individual,
corporate and pension plan portfolios. The SunAmerica Asset Management mutual funds offer investors an array of equity,
fixed-income, money market and tax-exempt mutual funds. The SunAmerica mutual funds are distributed nationally through
a network of approximately 500 financial institutions and unaffiliated broker-dealers, as well as by SALIC's affiliated broker-
dealers.

SALIC also indirectly owns two broker-dealers, Royal Alliance Associates, Inc. (“Royal”) and SunAmerica
Capital Services, inc. Royal was acquired in January 1990, and is affiliated with six other broker-dealers: SunAmerica
Securities, Inc., which commenced business in 1989; Advantage Capital Corporation; FSC Securities Corporation; Sentra
Securities Corporation; Spelman & Co., Inc.; and VALIC Financial Advisors. Together, these affiliated broker-dealers
comprise the largest network of independent registered representatives in the nation and the fifth-largest securities sales
force, based on industry data.

4

The financial information presented on this page was prepared in accordance with accounting principles prescribed or
permitted by the Arizona Department of Insurance.
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Recent Developments

Effective January 1, 2002, Anchor declared a distribution to SALIC amounting to $552,385,000 in the
form of 100% of the outstanding capital stock of Saamsun Holdings Corporation (“Saamsun”), a wholly-owned subsidiary of
Anchor. The distribution was approved by the Arizona Department,

Capitalization

The authorized capital stock of SALIC consists of 2,354,560 shares of common stock, par value $2.50
per share, of which 2,254,560 shares were issued and outstanding as of December 31, 2001 and are owned by SunAmerica
and 300,000 shares of preferred stock, par value $100 per share, none of which are outstanding. As of December 31, 2001,
SALIC did not have any outstanding notes or other indebtedness for borrowed money incurred by SALIC. The following
table shows the total capital and surplus of SALIC as of December 31, 2001 calculated in accordance with accounting
principles prescribed or permitted by the Arizona Department of Insurance:

SALIC’s Capitatization as of December 31, 2001

Borrowings:
Indebtedness 3 -0-
Total Capital and Surplus:
Common Stock 5,636,400
Surplus Note -0-
Paid In and Contributed Surplus 1,139,954,754
Unassigned Surplus 881,368,803
Total Capital and Surplus: $2,026,959,957
Total Capitalization: $2,026.959,957

There has been no material change in the capitalization of SALIC since December 31, 2001.

For further information on SALIC please see the related financial statements and Management's
Discussion and Analysis of SALIC incorporated by reference herein as provided in the Information Memorandum.
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SunAmerica Life Insurance Company*
Statistical Overview
(in millions)

The summary financial information of SALIC below was selected from, should be read in connection with,
and is qualified in its entirety by reference to, the audited Statutory Financial Statements. Effective January 1, 2001, the
State of Arizona required that insurance companies domiciled in the State of Arizona prepare their statutory basis financial
statements in accordance with the revised NAIC Accounting Practices and Procedures manual, subject to deviations
prescribed or permitted by the State of Arizona insurance commissioner (“Codification”). Certain December 31, 2000 and
1999 items presented here have been reclassified to conform to the 2001 presentation, which reflects Codification. The
Statutory Financial Statements were prepared in accordance with Arizona Statutory Accounting Practices (the “Arizona
SAP™), which differ in certain significant respects from U.S. GAAP. See “Summary of Principal Differences between Arizona
SAP and U.S. GAAP."

12/31/01 12/31/00 12/31/99
Invested Assets $30,021.6 $23.565.0 $19,397.1
Cash and short-term investments 2025 575.3 1,113.1
Other Assets™ 2507.4 2,483.9 2.414.8
Total Assets $32231.5 $26,624.2 $22,925.0
Net Defaults % of Invested Assets 0.7% 0.5% 0.3%
Reserves for life policies and $4,7279 $5,352.8 $6,961.5
contracts
Liabilities for deposit-type contracts 23,5144 16,617.9 11,5734
Interest maintenance reserve 82.5 59.8 85.1
Borrowed money [0.0] 0.0 0.0
Other reserves, payables and 2,256.2 2,385.8 2,302.4
accrued liabilities (excluding AVR)
Total Liabilities (excluding AVR) $30,581.0 $24,416.3 $20,922 4
Capital and surplus $2,027.0 $2,017.1 $1.803.2
AVR 1235 190.8 199.4
Total Capital $2,150.5 $2,207.9 $2,002.6
Capital, Surplus and AVR/Liabilities 7.0% 9.0% 9.6%
Total revenue $2,328.7 $1,851.8 51,6647
Total benefits and expenses (1,494 .9) (1,400.3) (1,185.2)
Net gain from operations before 833.8 4515 479.5
dividends and federal income taxes
Dividends to policyholders (1.2) (1.9) (1.8)
Federal income tax expense (156.6) (48.6) (62.0)
Net gain from operations after 676.0 401.0 4257
dividends and taxes and before net
realized capital gains (losses)
Net realized capital gains (losses), {205.1) 324 (8.5)
net of income taxes
Net Income $470.9 $368.6 $417.2
Return on Average Capital 22.1% 18.5% 26.0%
Dividends paid to stockholders ($22.5) ($379.0) $0.0

*Note: This financial information is not a consolidated financial statement, however, SALIC's subsidiaries is recorded by the
equity method of accounting and the undistributed equity in earnings of the subsidiaries is included in unassigned surplus as a
component of unrealized investment gains or losses.

(1) Includes assets from Separate Account Statements of $1,970.2, $2,114.8 and $2,036.3 as of December 31, 2001,
2000 and 1999, respectively, as well as, electronic data processing equipment, investment income due and accrued,
receivable from parent and other items.
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Insurance Regulation

SALIC, in common with other insurers, is subject to regulation and supervision by the states and other
jurisdictions in which it does business. Within the United States, the risk-based capital ("RBC") method of such regulation
varies but generally has its source in statutes that delegate reguiatory and supervisory powers to an insurance official. The
regulation and supervision relate primarily to approval of policy forms and rates, the standards of solvency that must be met
and maintained, including risk-based capital measurements, the licensing of insurers and their agents, the nature of and
limitations on investments, restrictions on the size of risks which may be insured under a single policy, deposits on securities
for the benefit of policyholders, methods of accounting, periodic examinations of the affairs of insurance companies, the form
and content of reports of financial condition required to be filed, and reserves for unearned premiums, losses and other
purposes. In general, such regulation is for the protection of policyholders rather than security holders.

RBC standards are designed to measure the adequacy of an insurer's statutory capital and surplus in
relation to the risks inherent in its business. The RBC standards consist of formulas that establish capital requirements
relating to asset, insurance, interest rate risks and business. The standards are intended to help identify companies that are
under-capitalized and require specific regulatory actions in the event an insurer's RBC is deficient.

The RBC formula develops a risk-adjusted target level of adjusted statutory capital and surplus by
applying certain factors to various asset, premium and reserve items. Higher factors are applied to more risky items and
lower factors are applied to less risky items. Thus, the target level of statutory surplus varies not only as a result of the
insurer's size, but also on the risk profile of the insurer's operations. The standards are intended to help identify
inadequately capitalized companies, and the standards require specific regulatory actions in the event an insurer's RBC is
deficient. The RBC Model Law provides for four incremental levels of regulatory attention for insurers whose surpius is
below the calculated RBC target. These levels of attention range in severity from requiring the insurer to submit a plan for
corrective action to actually placing the insurer under regulatory control. The statutory capital and surplus of SALIC
exceeded the RBC requirements by a considerable margin as of December 31, 2001.

In 1998, the NAIC adopted, and later amended, the Caodification of Statutary Accounting Principles which
replaced the previous primary guidance on statutory accounting, effective January 1, 2001. Codification changed prescribed
statutory accounting practices and has resulted in changes to the accounting practices that SALIC uses to prepare its
statutory basis financial statements, Codification has been adopted by all fifty states as the prescribed basis of accounting,
including Arizona. The impact of such changes amounted to a $35,449,347 charge to statutory surplus and was reported as
a cumutative effect of a change in accounting principles for the year ended December 31, 2001.

Privacy provisions of the Gramm-Leach-Bliley Act went into full effect in 2001 and establish new
consurmer protections regarding the security, confidentiality, and uses of nonpublic personal information of individuals. The
law also requires financial institutions to disclose their privacy policies to their customers. Additional privacy legisiation
pending in the United States Congress and several states is designed to provide further privacy protections to consumers of
financial products and services. These statutes and regulations may result in additional regulatory compliance costs. may
limit SALIC’s ability to market its products, and may otherwise constrain the nature or scope of SALIC's insurance and
financial services operations.

The Gramm-Leach-Bliley Act also allows combinations between insurance companies, banks and other
entities. [t is not yet known what effect this legislation will have on insurance companies. In addition, from time to time,
federal initiatives are proposed that could affect SALIC's businesses. Such initiatives include employee benefit plan
regulations and tax law changes affecting the taxation of insurance companies and the tax treatment of insurance and other
investment products. Proposals made in recent years to limit the tax deferral of annuities or otherwise modify the tax rules
related to the treatment of annuities have not been enacted. While certain of such proposals, if implemented, could have an
adverse effect on SALIC's sales of affected products, and, consequently, on its results of operations, SALIC believes these
proposals have a small likelihood of being enacted, because they would discourage retirement savings and because there is
strong public and industry opposition to them.

SALIC's broker-dealer subsidiaries are subject to regulation and supervision by the states in which they
transact business, as well as by the SEC and the National Association of Securities Dealers (“NASD”). The SEC and the
NASD have broad administrative and supervisory powers relative to all aspects of business and may examine each
subsidiary’s business and accounts at any time. The SEC also has broad jurisdiction to oversee various activities of SALIC
and its other subsidiaries. In particular, SunAmerica Asset Management Corp., a subsidiary of SALIC, is registered with the
Securities and Exchange Commission (“SEC”) as an investment adviser under the Investment Advisers Act of 1940. The
mutual funds that it markets are subject to regulations under the Investment Company Act of 1940. SunAmerica Asset
Management Corp. and the mutual funds are also subject to regulation and examination by the SEC. In addition, variable
annuities and the related separate accounts of SALIC are subject to regulation by the SEC under the Securities Act of 1933
and the Investment Company Act of 1940,
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SUMMARY OF PRINCIPAL DIFFERENCES BETWEEN ARIZONA SAP AND U.5. GAAP

The statutory-based financial statements of SALIC, (including the footnotes thereto) are prepared in conformity with Arizona
SAP, vary in some respects from generally accepted accounting principles in the United States (“GAAP"). The underlying
purpases of the two accounting methods differ in that Arizona SAP generally attempts to dernonstrate a worst-case or liquidation
scenario, i.e., what assets would remain for policyholders if the company were to be liquidated, while GAAP seeks to match
revenue with expenses. Effective January 1, 2001, the State of Arizona requires that insurance companies domiciled in the
State of Arizona prepare their statutory basis financial statements in accordance with Codification. The principal differences
between Arizona SAP and GAAP prior to and upon adoption of Codification are as follows:

(a) Consolidation. Under Arizona SAP, majority-owned subsidiaries are not consolidated, but instead
are accounted for on the equity method. Under GAAP, majority-owned subsidiaries are fully consolidated for financial
reporting purposes.

Under Codification, majority-owned subsidiaries will continue not to be consolidated and will continue to be
accounted for by the equity method. However, Codification requires that equity gains and losses from subsidiaries be
recorded directly to unassigned surplus as opposed to net investment income. In addition, dividends received from
subsidiaries will be recorded directly to net investment income as opposed to a direct reduction in the value of the
investment.

(b) Reserves for Fixed Annuities, GICs and Supplementary Contracts. Under Arizona SAP, reserves
and liabilities for fixed annuities, GICs and supplementary contracts are determined using statutorily prescribed
assumptions regarding discount rates and mortality which may not reflect a company’s actual experience. Under
GAAP, reserves and liabilities for fixed annuities and GICs equal the accumulated value of a contract on the date of
valuation, whereas for supplementary contracts, such reserves are determined based on the present value of future
benefits discounted using the pricing assumptions of each contract.

(c) Acquisition and Origination Costs. Certain acquisition and origination costs associated with acquiring
or originating annuity contracts, GICs or similar insurance contracts, in excess of the fair value acquired (including
what would be deemed deferred acquisition costs under GAAP), are expensed immediately and if related to the
acquisition of a company are charged directly to unassigned surplus without any income statement effect under
Arizona SAP. Under GAAP, these costs are deferred and amortized over the lives of the contracts in relation to the
incidence of estimated gross profits, which are composed of net investment income, net realized investment gains
and losses, surrender charges and direct administrative expenses.

(d) Deferred Income Taxes. The provision for income taxes under Arizona SAP is based solely on
currently taxable income and, accordingly, does not include deferred federal income taxes. Deferred income taxes are
recorded for GAAP and reflect the net tax effects of temporary differences between the carrying amounts of assets
and liabilities for financial reporting purposes and the amounts used for income tax reporting purposes.

Codification requires that deferred federal income taxes be recorded. The deferred income tax asset
admitted is equal to the portion of the deferred tax asset that will be realized within one year of the balance sheet date
plus the remainder of the deferred tax asset to the extent of deferred tax liabilities. In addition, Codification requires
that the change in deferred income taxes be recorded directly to unassigned surplus, whereas GAAP requires income
statement treatment.

(e) Non-admitted Assets. Under Arizona SAP, certain assets designated as “nonadmitted” assets, such
as prepaid expenses, agents balances over ninety days, furniture, fixtures, leasehold improvements and purchased
software, are excluded from the statutory balance sheet, and the change in nonadmitted assets is recorded directly to
unassigned surplus. These same assets are reported in the GAAP balance sheet, net of an allowance for
uncollectible amounts or depreciation, as appropriate.

(fy Interest Maintenance Reserve. Under Arizona SAP, an additional liability line iterm, the interest
Maintenance Reserve (*IMR”) is calculated based on methods prescribed by the NAIC. The IMR requirement was
established to prevent large fluctuations in investment gains and losses resulting from sales of interest-sensitive
securities. Realized gains and losses, which result from changes in interest rates, on fixed income investments (such
as notes, bonds, preferred stock and mortgages) sold prior to maturity are deferred into the IMR and amortized into
income using the group method over the remaining contractual lives of the securities sold. GAAP does not provide for
IMR.

(g) Asset Valuation Reserve. Under Arizona SAP, the Asset Valuation Reserve ("AVR”) provides a
standardized reserve process for realized and unrealized losses due to the default and equity risks associated with
invested assets. The AVR is recorded as a liability and is provided for all invested assets, including mortgage loans,

7



real estate and other invested assets, based on methods prescribed by the NAIC. Changes in the AVR are reflected
in unassigned surplus. GAAP does not provide for AVR.

(n)  Recognition of Premiums. Under Arizona SAP, premiums for annuities, interest-sensitive life
insurance products and deposit-type funds are reported on a cash basis and treated as revenue. Under GAAP the
receipt of premiums and the related increase in reserves from sales of fixed annuities, GICs and other investment-
oriented products are not reported as revenue. Such premium receipts are reflected as direct credits to the reserves
for fixed annuities, life insurance or separate account liabilities.

Codification requires the receipt of premiums for deposit-type funds and contracts without life
contingencies to be reflected as direct credits to the reserves for fixed annuities, life insurance or separate account
liabilities without any direct income statement effect.

(i)  Recognition of Benefit Payments. Under Arizona SAP, annuity, GIC and interest-sensitive life
insurance benefits, surrenders and withdrawals are reported on a cash basis and payments are treated as expenses.
Under GAAP the payment of benefits and the retated decrease in reserves are not treated as expenses. Such benefit
payments are reflected as direct charges to the reserves for fixed annuities, life insurance or separate account
liabilities.

Codification requires benefit payments for deposit-type funds and investment-oriented products to be
reflected as direct charges to the reserves for fixed annuities, life insurance or separate account liabilities without any
direct income statement effect.

(i) Premium Deficiency Reserves. Under Arizona SAP, premium deficiency reserves are established
using statutorily mandated tables, without consideration of actual experience or possible withdrawals. GAAP requires
a premium deficiency reserve where actual experience may indicate that existing contractual liabilities, together with
the present value of future gross premiums, will not be sufficient to cover the present value of future benefits or to
recover unamortized acquisition or origination costs.

(k) Investments. Under Arizona SAP, bonds are carried at the lower of amortized cost or NAIC value,
and preferred stocks are carried at the lower of cost or NAIC value. Unrealized net capital gains and losses on equity
investments are credited or charged to unassigned surplus. Under GAAP, bonds and preferred stock available for
sale are carried at their estimated fair value, and changes in unrealized net gains and losses, net of taxes, of all
investments are credited or charged to shareholder’s equity.

Codification requires impairments for other than temporary declines in fair value to be recorded as realized
losses. Previously, companies had the option of recording such impairment adjustments. In addition, all limited
partnerships with significant control or ownership interests are to be valued based on the equity method using
statutory accounting principles as opposed to utilizing either the cost or equity method.

() Separate Accounts. Under Arizona SAP, all separate account assets and liabilities are reported
separate from general account assets and liabilities. Under GAAP, non-unitized separate account assets and
liabilities are combined with general account assets and liabilities for reporting purposes.
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GENERAL INFORMATION

1. There are no legal, arbitration or administrative proceedings against or affecting either Issuer (and, so far as such
Issuer is aware, having made due inquiry, no such proceedings are pending or threatened) which have or may have or have had
during the twelve months prior to the date of this document, individually or in the aggregate, a significant effect on the financial
position of such Issuer; and there has been no significant change in the financial or trading position nor any material change in
the respective financial position or prospects of either Issuer since the date of the most recent audited financial statements.

2 Since December 31, 2001, the last day of the financial period in respect of which the most recent audited financial
statements of SALIC have been prepared, there has been no significant change in the financial or trading position nor any
material change in the respective financial position or prospects of SALIC and its subsidiaries, in each case taken as a whole,
except as noted previously under the caption “SunAmerica Life insurance Company—Recent Developments.

3. PRICEWATERHOUSECOOQPERS LLP, 21650 Oxnard Street, Suite 1900, Woodland Hills, California 913674901,
serves as the independent accountants for SALIC. The statutory financial statements of SALIC as of December 31, 2000 and
1999 and for the years then ended incorporated by reference in this Information Memorandum have been audited by
PRICEWATERHOUSECOOPERS LLP, independent accountants, as stated in their report incorporated by reference in this
information Memorandum.,

4, The date of the last audited financials of each of ASIF Il and ASIF lit is December 31, 2001.
S. For so long as the Programme remains in effect or any Notes shall be outstanding, copies of the following documents

may be inspected and, in the case of (b), (e) and (f) below, copies will be obtainable. during normal business hours at the
specified office of any relevant Paying Agent, namely:

(a) the constitutional documents of each Issuer and SALIC;

(b) the Information Memorandum and any document incorporated by reference therein,

(c) the relevant Indenture (including any Supplemental Indenture);

(d) the relevant Placement Agreement;

(&) the most recent audited financials of SALIC for the year ended December 31, 2000, all future publicly

available audited annual statutory financial statements of SALIC, respectively, filed with the Arizona Department of Insurance,
the audited financial statements of SALIC for the years ended December 31, 1998 and December 31, 1999, and the most
recent and all future publicly available unaudited quarterly statutory financial statements of SALIC, respectively, filed with the
Arizona Department of Insurance beginning with such financial statements for the quarter ended March 31, 2001,

4] any Pricing Supplement relating to Notes which are listed on any stock exchange. {In the case of any Notes
which are not listed on any stock exchange, copies of the relevant Pricing Supplement will only be available for inspection by a
Holder of such Notes); and

(@) in the case of ASIF Il and ASIF (ll, interim financial statements are not available, however, audited accounts
are prepared and made available on an annual basis and shall be obtainable at the registered office of the Paying Agent in
Luxembourg for collections beginning with such financial statements for the years ended December 31, 1997, December 31,
1998, December 31, 1999, December 31, 2000, and December 31, 2001 for ASIF Il and for the years ended December 31.
1996, December 31, 1997, December 31, 1998, December 31, 1999, December 31, 2000, and December 31, 2001 for ASIF 1.
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ISSUERS

ASIF I}
P.O. Box 309 GT
Ugtand House
South Church Street
George Town, Grand Cayman
Cayman Islands

ARRANGER
Merrilt Lynch International
Merrilt Lynch Financial Centre
2 King Edward Street
London EC1A 1HQ

CAYMAN TRUSTEE
Bank One, National Association

1 Bank One Plaza
Suite IL1-0126
Chicago, Hlinois 60670
United States of America

ASIF Il (Jersey) Limited
22, Grenville Street
St. Helier, Jersey JE4 8PX
Channel Isles

JERSEY TRUSTEE
Bank One, National Association

PRINCIPAL PAYING AGENT AND CALCULATION AGENT

Bank One, N.A.
27 Leadenhall Street
London EC3A 1AA
England

LISTING AGENT IN LUXEMBOURG
BNP Paribas Securities Services — Luxembourg Branch
23, Avenue de la Porte-Neuve
L-2085 Luxembourg

LEGAL ADVISORS TO
SUNAMERICA LIFE INSURANCE COMPANY
O’Melveny & Myers LLP
400 South Hope Street
Los Angeles, California
90071-2899 U.S.A.

LEGAL ADVISORS TO
ASIF I
AS TO CAYMAN ISLANDS LAW

Maples and Calder

P.O. Box 309 GT
Ugland House.
South Church Street
George Town, Grand Cayman

Cayman Islands
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PAYING AGENT

BNP Paribas Luxembourg

10A Boulevard Royal
L-2093 Luxembourg

LEGAL ADVISORS TO THE ARRANGER AND THE

PLACEMENT AGENTS

Clifford Chance Rogers & Wells LLP

200 Park Avenue
New York, New York
10166 U.S.A.

LEGAL ADVISORS TO

ASIF Il (JERSY) LIMITED

AS TO JERSEY LAW

Mourant du Feu & Jeune

22, Grenville Street

St. Helier, Jersey JE4 8PX

Channel Islands



