<?xml version="1.0" encoding="UTF-8"?>

<!DOCTYPE FpML SYSTEM "creditDerivs-proposal-fpml-dtd-main-1-0-2002-05-01.dtd">

<FpML version="3-0">


<trade>



<tradeHeader>




<partyTradeIdentifier>





<partyReference href="#DB"/>





<tradeId tradeIdScheme="http://www.deutsche.com/creditDerivs/trade-id">DB1234</tradeId>




</partyTradeIdentifier>




<partyTradeIdentifier>





<partyReference href="#MS"/>





<tradeId tradeIdScheme="http://www.morganstanley.com/creditDerivs/trade-id">MS9876-1234</tradeId>




</partyTradeIdentifier>




<tradeDate>2000-05-02</tradeDate>



</tradeHeader>



<creditDefaultSwap>




<floatingPayerPartyReference href="#DB"/>




<fixedPayerPartyReference href="#MS"/>




<effectiveDate>





<unadjustedDate>2000-05-05</unadjustedDate>





<dateAdjustments>






<businessDayConvention>NONE</businessDayConvention>





</dateAdjustments>




</effectiveDate>




<scheduledTerminationDate>





<unadjustedDate>2005-04-01</unadjustedDate>





<dateAdjustments>






<businessDayConvention>MODFOLLOWING</businessDayConvention>






<businessCenters id="primaryBusinessCenters">







<businessCenter>USNY</businessCenter>






</businessCenters>





</dateAdjustments>




</scheduledTerminationDate>




<calculationAmount>





<currency>USD</currency>





<amount>20000000.00</amount>




</calculationAmount>




<referenceEntity href="#COX"/>




<referenceObligation>





<primaryObligorPartyReference href="#COX"/>





<maturityDate>






<unadjustedDate>2005-06-15</unadjustedDate>






<dateAdjustments>







<businessDayConvention>NONE</businessDayConvention>






</dateAdjustments>





</maturityDate>





<instrumentId instrumentIdScheme="http://www.fpml.org/spec/2002/instrument-id-CUSIP-1-0">12344</instrumentId>




</referenceObligation>




<fixedRatePayerPaymentDates>





<calculationPeriodDates id="calculationPeriodDates">






<effectiveDate>







<unadjustedDate>2000-05-05</unadjustedDate>







<dateAdjustments>








<businessDayConvention>NONE</businessDayConvention>







</dateAdjustments>






</effectiveDate>






<terminationDate>







<unadjustedDate>2005-04-01</unadjustedDate>







<dateAdjustments>








<businessDayConvention>MODFOLLOWING</businessDayConvention>








<businessCentersReference href="#primaryBusinessCenters"/>







</dateAdjustments>






</terminationDate>






<calculationPeriodDatesAdjustments>







<businessDayConvention>MODFOLLOWING</businessDayConvention>







<businessCentersReference href="#primaryBusinessCenters"/>






</calculationPeriodDatesAdjustments>






<firstRegularPeriodStartDate>2000-07-01</firstRegularPeriodStartDate>






<calculationPeriodFrequency>







<periodMultiplier>3</periodMultiplier>







<period>M</period>







<rollConvention>1</rollConvention>






</calculationPeriodFrequency>





</calculationPeriodDates>





<paymentDates>






<calculationPeriodDatesReference href="#calculationPeriodDates"/>






<paymentFrequency>







<periodMultiplier>3</periodMultiplier>







<period>M</period>






</paymentFrequency>






<payRelativeTo>CalculationPeriodEndDate</payRelativeTo>






<paymentDatesAdjustments>







<businessDayConvention>FOLLOWING</businessDayConvention>







<businessCentersReference href="#primaryBusinessCenters"/>






</paymentDatesAdjustments>





</paymentDates>




</fixedRatePayerPaymentDates>




<fixedRate>0.075</fixedRate>




<restructuring>Restructuring</restructuring>



</creditDefaultSwap>



<party id="MS">




<partyId>MorganStanley</partyId>



</party>



<party id="DB">




<partyId>DeutscheBank</partyId>



</party>



<party id="COX">




<partyId>CoxCommunications</partyId>



</party>


</trade>

</FpML>

