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Item 1.01. Entry into a Material Definitive Agreement.

On November 23, 2005, International Flavors & Fragrances Inc., a New York
corporation (the "Company"), International Flavors & Fragrances (Luxembourq)
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S.a.r.1l., a Luxembourg corporation ("IFF Lux"), and certain of the Company's
subsidiaries (the "Subsidiaries" and together with the Company and IFF Lux, the
"Company Parties") entered into a multi-currency revolving credit facility
agreement (the "Facility Agreement") among the Company Parties, the banks named

therein, including Citigroup Global Markets Limited, Fortis Bank S.A./N.V, Bank
of America N.A., Bank of Tokyo-Mitsubishi Trust Company, BNP Paribas, ING Bank
N.V., JP Morgan Chase and Wachovia Bank, National Association, as mandated lead
arrangers, and Citibank International PLC, as Facility Agent.

The Facility Agreement provides for a dual tranche, five-year US
$350,000, 000 ("Tranche A") and Euro 400,000,0000 ("Tranche B") multi-currency
revolving credit facility, which replaces the Terminated Agreements referred to
in Item 1.02 below. Tranche A is available to the Company for general corporate
purposes, for repayment of outstanding amounts under the September 2001
Agreement referred to in Item 1.02, and for commercial paper backstop purposes,
and Tranche B is available to IFF Lux and the Subsidiaries for general corporate
purposes and for repayment of outstanding amounts under the July 2002 Agreement
referred to in Item 1.02. Borrowings under the Facility Agreement bear interest
at an annual rate of LIBOR (or in relation to any loan in Euro, EURIBOR) plus a
margin of 20 basis points linked to a ratings grid.

The Company has guaranteed the obligations of its respective subsidiaries
under the Facility Agreement.

IFF Lux may approach the lenders prior to each of November 22, 2006 and
November 22, 2007 to request the extension of the Facility Agreement for up to
an aggregate of two additional years.

The Facility Agreement contains various affirmative and negative covenants
customary in a facility of this type, including a covenant requiring the Company
to maintain, at the end of each fiscal quarter, a ratio of net debt for borrowed
money to EBITDA in respect of the previous 12-month period of not more than 3.25
to 1.

The Company is required to pay a commitment fee payable quarterly in
arrears of 30% of the margin per annum on the aggregate unused and uncanceled
commitments under the Facility Agreement. An additional wutilization fee of 2.5
basis points is payable if such outstanding amounts exceed 50% of the aggregate
commitments under the Facility Agreement.

Unless extended, the Facility Agreement will expire on November 22, 2010,
at which time all outstanding amounts under the Facility Agreement will be due
and payable. In the event of an event of default, the lenders may terminate the
Facility Agreement and declare any principal amount then outstanding and all
accrued interest, fees and other amounts payable under the Facility Agreement to
be immediately due and payable. Defaults under the Facility Agreement which
could result in the acceleration by the lenders of the obligations of the
Company Parties include a change of control of the Company (as defined in the

Facility Agreement) and certain acquisitions made in contemplation of a merger
where as a direct result of the acquisition, the public debt rating of the
Company quoted by Moody's or S&P (including any change in terms of its outlook)
is a lower rating than its ©public debt rating immediately prior to such
acquisition.

Some of the lenders under the Facility Agreement and their affiliates have
various relationships with the Company, IFF Lux and the Subsidiaries involving
the provision of financial services, including cash management, investment
banking and trust services.

Item 1.02. Termination of a Material Definitive Agreement
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Concurrently with the effectiveness of the Facility Agreement described in
Item 1.01 above, the Company terminated its US $300,000,000 revolving credit

facility dated September 26, 2001 (the "September 2001 Agreement") by the
Company, certain initial lenders named therein, Citibank N.A., as Administrative
Agent, and Salomon Smith Barney Inc., as Arranger.

Concurrently with the effectiveness of the Facility Agreement described in
Item 1.01 above, IFF Lux, terminated its Euro 350,000,000 revolving credit
facility dated July 19, 2002 (the "July 2002 Agreement") by IFF Lux, the banks
named therein, ABN AMRO Bank NV and Barclays Capital, as Mandated Lead
Arrangers, and Barclays Bank PLC, as Facility Agent. The September 2001
Agreement and the July 2002 Agreement are referred to herein together as the
"Terminated Agreements".

The commitment of the lenders under the Terminated Agreements to make loans
was scheduled to expire on September 26, 2006 under the September 2001 Agreement
and on July 19, 2007 under the July 2002 Agreement. The Company did not incur
any material termination penalties to exit the agreements.

Borrowings under the September 2001 Agreement bore interest at LIBOR plus a
margin linked to a price grid, and borrowings under the July 2002 Agreement bore
interest at EURIBOR plus a margin linked to a price grid. The interest rates
were subject to change from time-to-time Dbased on the rating for any class of
non-credit enhanced long-term senior unsecured debt issued by the Company. There
are no outstanding amounts being transferred to the new facility and there are
no material changes in terms under the new agreements.

The Terminated Agreements contained customary representations, warranties,
covenants and events of default.

Some of the lenders under the Terminated Agreements and their affiliates
have various relationships with the Company and its subsidiaries involving the
provision of financial services, 1including cash management, investment banking
and trust services.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation
under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth wunder Item 1.01 is incorporated herein by
reference.

Item 9.01. Financial Statements and Exhibits.
(c) Exhibits
Exhibit No. Document
4.1 Multi-Currency Revolving Facility Agreement, dated
November 22, 2005, among International Flavors &
Fragrances 1Inc., International Flavors & Fragrances
(Luxembourg) S.a.r.l., certain subsidiaries, the banks
named therein, including Citigroup Global Markets

Limited, Fortis Bank S.A./N.V, Bank of America N.A.,
Bank of Tokyo-Mitsubishi Trust Company, BNP Paribas,
ING Bank N.V., JP Morgan Chase and Wachovia Bank,
National Association, as mandated lead arrangers, and
Citibank International PLC, as Facility Agent.
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the

Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

INTERNATIONAL FLAVORS & FRAGRANCES INC.

Dated: November 28, 2005 By: /s/ Douglas J. Wetmore
Name: Douglas J. Wetmore
Title: Senior Vice President and

Chief Financial Officer

23 November 2005

INTERNATIONAL FLAVORS & FRAGRANCES S.A.R.L.

AND OTHERS
as Borrowers
INTERNATIONAL FLAVORS & FRAGRANCES INC.
as Guarantor and Parent
CITIGROUP GLOBAL MARKETS LIMITED
FORTIS BANK S.A./N.V.
BANK OF AMERICA, N.A.
BANK OF TOKYO-MITSUBISHI
BNP PARIBAS
ING BANK N.V.

J.P. MORGAN SECURITIES INC.
WACHOVIA BANK, NATIONAL ASSOCIATION
as Mandated Lead Arrangers
with
CITIBANK INTERNATIONAL PLC
acting as Agent and Euro Swingline Agent
and

CITIBANK N.A.

as US Swingline Agent
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THIS AGREEMENT is dated 23 November 2005 and made between:

(1) INTERNATIONAL FLAVORS & FRAGRANCES (LUXEMBOURG) S.A.R.L, a company (societe
a responsabilite 1limitee) 1incorporated in Luxembourg and registered with
the Register of Commerce and Companies of Luxembourg under number B 79234
and having its registered address at 6 rue de Mamer, L-8081 Bertrange,

Grand-Dutchy of Luxembourg, with a share capital of EUR 163,360,000 (the
"Company") ;

(2) THE COMPANIES 1listed as original Dborrowers in Part A of Schedule 1 (The
Original Parties) (the "Original Borrowers");

(3) INTERNATIONAL FLAVORS & FRAGRANCES INC. as guarantor (the "Guarantor");

(4) INTERNATIONAL FLAVORS & FRAGRANCES INC. as parent (the "Parent");

(5) CITIGROUP GLOBAL MARKETS LIMITED, FORTIS BANK S.A./N.V., bank of America,
n.a., BANK OF TOKYO-MITSUBISHI, BNP PARIBAS, ING BANK N.V., J.P. MORGAN

securities inc. and WACHOVIA BANK, NATIONAL ASSOCIATION, as mandated lead

arrangers (the "Mandated Lead Arrangers");

(6) THE FINANCIAL INSTITUTIONS 1listed in Part BI of Schedule 1 (The Original

Parties) as lenders (the "Original Lenders");

(7) THE FINANCIAL INSTITUTIONS 1listed in Part BII of Schedule 1 (The Original

Parties) as swingline lenders (the "Original Swingline Lenders");

(8) CITIBANK N.A. as agent for the Dollar Swingline Facility (the "US Swingline

Agent");

(9) CITIBANK INTERNATIONAL PLC as agent for the Euro Swingline Facility (the

"Euro Swingline Agent"); and
(10) CITIBANK INTERNATIONAL PLC as agent of the Lenders (the "Agent").
IT IS AGREED as follows:

SECTION 1.
INTERPRETATION

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Agreement:

"Additional Borrower" means a company which becomes an Additional Borrower

in accordance with Clause 27.2 (Additional Borrowers).
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"Affiliate" means, as to any person, any other person that, directly or
indirectly, controls, is controlled by or is under common control with such
person or is a director or officer of such person. For purposes of this
definition, the term "control" (including the terms "controlling",

"controlled by" and "under common control with") of a person means the
possession, direct or indirect, of the power to vote 50% or more of the
Voting Stock of such person or to direct or cause the direction of the
management and policies of such person, whether through the ownership of
Voting Stock, by contract or otherwise.

"Agent" includes the Euro Swingline Agent or the US Swingline Agent (or
both of them) where the context permits.

"Agent's Spot Rate of Exchange" means the Agent's spot rate of exchange for
the purchase of the relevant currency with the relevant Base Currency in
the London foreign exchange market at or about 11:00 a.m. on a particular
day.

"Authorisation" means an authorisation, consent, approval, resolution,
licence exemption, filing or registration (including, without limitation,
the Environmental Permits).

"Applicable Margin" means as of any date, a percentage per annum determined
by reference to the Public Debt Rating in effect on such date as set forth
below:

Public Debt Rating S&P/Moody's Applicable Margin

A+/Al or above

Level 2 0.150%
a2

Level 3 0.175%
a3

Level 4 0.225%
BES+/Baal

Level 5 0.275%
BBB/Baa?

Level 6 0.350%
BBB-/Baa3

Level 7 0.500%

lower than level 6
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If the Public Debt Rating shall be changed, the change in Applicable Margin
arising as a result of such change shall be effective as of the date on
which any change in rating established Dby S&P or Moody's or both giving
rise to such change in the Public Debt Rating is first announced publicly
by the relevant rating agency making such change (for greater certainty, it
is understood that such date may be a date falling at any time during an
Interest Period).

"Availability Period" means the period from and including the date of this
Agreement to and including the date falling one Business Day prior to the
Termination Date.

"Available Commitment" means the Tranche A Available Commitment or the
Tranche B Available Commitment.

"Available Dollar Swingline Commitment" of a Swingline Lender means (but
without 1limiting Clause 7.5 (Relationship with the Revolving Facility))
that Lender's Dollar Swingline Commitment minus:

(a) the Base Currency Amount of its participation in any outstanding
Dollar Swingline Loans; and

(b) in relation to any proposed Utilisation wunder the Dollar Swingline
Facility, the Base Currency Amount of its participation in any Dollar
Swingline Loans that are due to be made wunder the Dollar Swingline
Facility on or before the proposed Utilisation Date,

other than that Lender's participation 1in any Dollar Swingline Loans that
are due to be repaid or prepaid on or before the proposed Utilisation Date.

"Available Dollar Swingline Facility" means the aggregate for the time
being of each Swingline Lender's Available Dollar Swingline Commitment.

"Available Euro Swingline Commitment" of a Swingline Lender means (but
without 1limiting Clause 7.5 (Relationship with the Revolving Facility))
that Lender's Euro Swingline Commitment minus:

(a) the Base Currency Amount of its participation in any outstanding Euro
Swingline Loans; and

(b) in relation to any proposed Utilisation wunder the Euro Swingline
Facility, the Base Currency Amount of its participation 1in any Euro
Swingline Loans that are due to be made wunder the Euro Swingline
Facility on or before the proposed Utilisation Date,

other than that Lender's participation in any Euro Swingline Loans that are
due to be repaid or prepaid on or before the proposed Utilisation Date.

"Available Euro Swingline Facility" means the aggregate for the time being
of each Swingline Lender's Available Euro Swingline Commitment.

"Available Facility" means, in relation to a Facility, the aggregate for
the time being of each Lender's Available Commitment 1in respect of that
Facility.

"Base Currency" means, in respect of the Tranche A Revolving Facility and
the Dollar Swingline Facility, US dollars and, in respect of the Tranche B
Revolving Facility and the Euro Swingline Facility, euro.

"Base Currency Amount" means, in relation to a Loan, the amount specified
in the Utilisation Request for that Loan (or, if the amount requested is
not denominated in the relevant Base Currency, that amount converted into
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the relevant Base Currency at the relevant Agent's Spot Rate of Exchange on
the date which is three Business Days before the Utilisation Date or, if
later, on the date the Agent receives the Utilisation Request) adjusted to
reflect any repayment, prepayment, consolidation or division of the Loan.

"Borrower" means an Original Borrower or an Additional Borrower.
"Break Costs" means the amount (if any) by which:

(a) the interest (excluding the Applicable Margin) which a Lender should
have received for the period from the date of receipt of all or any
part of its participation in a Loan or Unpaid Sum to the last day of
the current Interest Period in respect of that Loan or Unpaid Sum, had
the principal amount or Unpaid Sum received been paid on the last day
of that Interest Period;

exceeds:

(b) the amount which that Lender would be able to obtain by placing an
amount equal to the principal amount or Unpaid Sum received by it on
deposit with a leading bank in the Relevant Interbank Market for a
period starting on the Business Day following receipt or recovery and
ending on the last day of the current Interest Period.

"Business Day" means a day (other than a Saturday or Sunday) on which banks
are open for general business in Amsterdam, London, Luxembourg and New York
and:

(a) (in relation to any date for payment or purchase of a currency other
than euro or any date for the fixing of LIBOR) the principal financial
centre of the country of that currency; or

(b) (in relation to any date for payment or purchase of euro) any TARGET
Day.

"Cash" means at any time, 1in respect of any member of the Group, cash as
defined in the Audit and Accounting Guides issued by the American Institute
of Certified Public Accountants of the United States of America (as amended
from time to time) which includes as at the date of this Agreement currency
on hand, demand deposits with financial institutions and other similar
deposit accounts.

"Cash Equivalents" means in respect of any member of the Group, cash
equivalents as defined in the Audit and Accounting Guides issued by the
American Institute of Certified Public Accountants of the United States of
America (as amended from time to time) which includes as at the date of
this Agreement short term instruments having not more than three months to
final maturity and highly liquid instruments readily convertible to known
amounts of cash

"Commitment" means a Tranche A Commitment, a Tranche B Commitment, a Dollar
Swingline Commitment or a Euro Swingline Commitment.

"Consolidated" refers to the consolidation of accounts in accordance with
GAAP.

"Corporate Bonds" means the US$700,000,000 of 6.45% notes issued by the
Parent in 2001 maturing on 15 May 2006.

"Corporate Bond Repayment Date" means 15 May 2006 or such other date as the
Corporate Bonds are repaid.
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"Debt" of any person means, without duplication:
(a) all indebtedness of such person for borrowed money;

(b) all obligations of such person for the deferred purchase price of
assets or services (other than trade payables not overdue by more than
60 days incurred in the ordinary course of such person's business);

(c) all obligations of such person evidenced by notes, Dbonds, debentures
or other similar instruments,

(d) all obligations of such person created or arising wunder any
conditional sale or other title retention agreement with respect to
assets acquired by such person (even though the rights and remedies of
the seller or lender under such agreement in the event of default are
limited to repossession or sale of such assets);

(e) all obligations of such person as lessee under leases that have been
or should be, in accordance with GAAP, recorded as capital leases;

(f) all obligations, contingent or otherwise, of such person in respect of
acceptances, letters of credit or similar extensions of credit;

(g) all obligations of such person in respect of Hedge Agreements;

(h) receivables sold or discounted (other than any receivables to the
extent they are sold on a non-recourse basis);

(1) any amount raised by the issue of shares redeemable prior to the
Termination Date;

(j) any amount raised under any other transaction (including any forward
sale or purchase agreement) having the commercial effect of a
borrowing;

(k) all Debt of others referred to in paragraphs (a) through (j) above or
paragraph (1) below guaranteed directly or indirectly in any manner by
such person, or in effect guaranteed directly or indirectly by such
person through an agreement (1) to pay or purchase such Debt or to
advance or supply funds for the payment or purchase of such Debt, (2)
to purchase, sell or lease (as lessee or lessor) assets, or to

purchase or sell services, primarily for the purpose of enabling the
debtor to make payment of such Debt or to assure the holder of such

Debt against 1loss, (3) to supply funds to or in any other manner
invest in the debtor (including any agreement to pay for assets or
services irrespective of whether such assets are received or such
services are rendered) or (4) otherwise to assure a creditor against

loss; and

(1) all Debt referred to in paragraphs (a) through (k) above secured by
(or for which the holder of such Debt has an existing right,
contingent or otherwise, to be secured by) any Security on assets
(including, without limitation, accounts and contract rights) owned by
such person, even though such person has not assumed or become liable
for the payment of such Debt.

"Debt for Borrowed Money" of a person means all items that, 1in accordance
with GAAP, would be classified as indebtedness on a Consolidated balance
sheet of such person other than any amounts which would be classified as
indebtedness, in accordance with GAAP, which arise wunder any Hedge
Agreements.
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"Default" means an Event of Default or any event or circumstance specified
in Clause 25 (Events of Default) which would (with the expiry of a grace
period, the giving of notice, the making of any determination wunder the
Finance Documents or any combination of any of the foregoing) be an Event
of Default.

"Disruption Event" means either or both of:

(a) a material disruption to those payment or communications systems or to
those financial markets which are, in each case, required to operate
in order for payments to be made in connection with the Facilities (or
otherwise in order for the transactions contemplated by the Finance
Documents to be carried out) which disruption is not caused by, and is
beyond the control of, any of the Parties; or

(b) the occurrence of any other event which results in a disruption (of a
technical or systems-related nature) to the treasury or payments
operations of a Party preventing that, or any other Party:

(1) from performing 1its payment obligations wunder the Finance
Documents; or

(ii) from communicating with other Parties in accordance with the
terms of the Finance Documents,

(and which (in either such case)) is not caused by, and is beyond the
control of, the Party whose operations are disrupted.

"DNB" means the Dutch Central Bank (De Nederlandsche Bank N.V.).
"Dollar Swingline Commitment" means:

(a) in relation to a Swingline Lender on the date of this Agreement, the
amount in US dollars set opposite its name under the heading "Dollar
Swingline Commitment" in Part BII of Schedule 1 (The Original Parties)
and the amount of any other Dollar Swingline Commitment transferred to
it under this Agreement; and

(b) in relation to any other Swingline Lender, the amount of any Dollar
Swingline Commitment transferred to it under this Agreement,

to the extent not cancelled, reduced or transferred by it under this
Agreement.

"Dollar Swingline Facility" means the dollar swingline loan facility made
available under this Agreement as described in Clause 2.1 (b) (1) (The
Facility) .

"Dollar Swingline Loan" means a loan made or to be made under the Dollar
Swingline Facility or the principal amount outstanding for the time being
of that loan.

"Dutch Borrower" means a Borrower incorporated in the Netherlands.

"Dutch Obligor" means an Obligor incorporated in the Netherlands.

"Dutch Banking Act" means the Dutch Act on the Supervision of the Credit
System 1992 (Wet toezicht kredietwezen 1992) as amended from time to time,

including the Dutch Exemption Regulation.

"Dutch Civil Code" means the Burgerlijk Wetboek.

11
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"Dutch Exemption Regulation" means the Exemption Regulation dated 26 June
2002 (as amended from time to time) of the Minister of Finance
(Vrijstellingsregeling Wtk 1992), as promulgated 1in connection with the
Dutch Banking Act.

"EBITDA" means, for any Relevant Period, net income (or net loss) plus the
sum of:

(a) interest expense;
(b) income tax expense;
(c) depreciation expense;

(d) amortisation expense and all other non-cash charges; and
(e) extraordinary or unusual losses deducted in calculating net income

less extraordinary or unusual gains added in calculating net income, in
each case determined in accordance with GAAP for the Relevant Period.

"Environmental Action" means any action, suit, demand, demand letter,
claim, notice of non-compliance or violation, notice of 1liability or
potential liability, investigation, proceeding, consent order or consent
agreement relating in any way to any Environmental Law, Environmental

Permit or Hazardous Materials or arising from alleged injury or threat of
injury to health, safety or the environment, including, without limitation:

(a) by any governmental or regulatory authority for enforcement, cleanup,
removal, response, remedial or other actions or damages; and

(b) by any governmental or regulatory authority or any third party for
damages, contribution, indemnification, cost recovery, compensation or
injunctive relief.

"Environmental Law" means any federal, state, local or foreign statute,
law, ordinance, rule, regulation, code, order, judgment, decree or judicial
or agency interpretation, policy or guidance relating to pollution or

protection of the environment, health, safety or natural resources,
including, without limitation, those relating to the wuse, handling,
transportation, treatment, storage, disposal, release or discharge of

Hazardous Materials.

"Environmental Permits" means any permit, approval, identification number,
license or other authorisation required under any Environmental Law.

"ERISA" means the United States Employee Retirement Income Security Act of
1974, as amended from time to time, and the regulations promulgated and
rulings issued thereunder.

"ERISA Affiliate" means any person that for purposes of Title IV of ERISA
is a member of the Parent's controlled group, or under common control with
the Parent, within the meaning of Section 414 of the United States Internal
Revenue Code of 1986 (as amended from time to time) and the regulations
promulgated and rulings issued thereunder.

"ERISA Event" means:

(a) (1) the occurrence of a reportable event, within the meaning of
Section 4043 of ERISA, with respect to any Plan unless the 30-day
notice requirement with respect to such event has been waived by the
PBGC, or (ii) the requirements of subsection (1) of Section 4043 (b) of

12
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ERISA (without regard to subsection (2) of such Section) are met with
a contributing sponsor, as defined in Section 4001 (a) (13) of ERISA, of
a Plan, and an event described in paragraph (9), (10), (11), (12) or
(13) of Section 4043 (c) of ERISA is reasonably expected to occur with
respect to such Plan within the following 30 days;

(b) the application for a minimum funding waiver with respect to a Plan;

(c) the provision by the administrator of any Plan of a notice of intent
to terminate such Plan pursuant to Section 4041 (a) (2) of ERISA
(including any such notice with respect to a plan amendment referred
to in Section 4041 (e) of ERISA);

(d) the cessation of operations at a facility of the Parent or any ERISA
Affiliate in the circumstances described in Section 4062 (e) of ERISA;

(e) the withdrawal by the Parent or any ERISA Affiliate from a Multiple
Employer Plan during a plan vyear for which it was a substantial
employer, as defined in Section 4001 (a) (2) of ERISA;

(f) the imposition of a lien under Section 302 (f) of ERISA with respect to
any Plan;

(g) the adoption of an amendment to a Plan requiring the provision of
security to such Plan pursuant to Section 307 of ERISA; or

(h) the institution Dby the PBGC of proceedings to terminate a Plan
pursuant to Section 4042 of ERISA, or the occurrence of any event or
condition described in Section 4042 of ERISA that constitutes grounds
for the termination of, or the appointment of a trustee to administer,
a Plan.

"EURIBOR" means, in relation to any Loan in euro:
(a) the applicable Screen Rate; or

(b) (if no Screen Rate is available for the period of that Loan) the
arithmetic mean of the rates (rounded upwards to four decimal places)
as supplied to the Agent at its request quoted by the Reference Banks
to leading banks in the European interbank market;

as of the Specified Time on the Quotation Day for the offering of deposits
in euro for a period comparable to the Interest Period of the relevant
Loan.

"Euro Swingline Commitment" means:

(a) in relation to a Swingline Lender on the date of this Agreement, the
amount in euro set opposite its name under the heading "Euro Swingline
Commitment" in Part BII of Schedule 1 (The Original Parties) and the
amount of any other Euro Swingline Commitment transferred to it under
this Agreement; and

(b) in relation to any other Swingline Lender, the amount of any Euro
Swingline Commitment transferred to it under this Agreement,

to the extent not cancelled, reduced or transferred by it under this
Agreement.

"Euro Swingline Facility" means the euro swingline loan facility made
available under this Agreement as described in Clause 2.1 (b) (ii) (The
Facility) .
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"Euro Swingline Loan" means a loan made or to be made under the Euro
Swingline Facility or the principal amount outstanding for the time being
of that loan.

"Euro Swingline Rate" means, in relation to a Euro Swingline Loan, the
percentage rate per annum which is the aggregate of:

(a) Euro Swingline Reference Bank Rate; and
(b) the Applicable Margin; and
(c) Mandatory Cost (if any).

"Euro Swingline Reference Bank Rate" means the arithmetic mean of the rates
(rounded wupwards to four decimal places) as supplied to the Euro Swingline
Agent at its request quoted by the Reference Banks to leading banks in the
European interbank market as of 11.00 a.m. Brussels time on the Utilisation
Date for that Euro Swingline Loan for the offering of deposits in euro for
a period comparable to the Interest Period for the relevant Euro Swingline
Loan and for settlement on that day.

"Event of Default" means any event or circumstance specified as such in
Clause 25 (Events of Default).

"Existing 2001 Facility" means the US$300,000,000 revolving credit facility
made available to the Parent under an agreement dated 26 September 2001.

"Existing 2002 Facility" means the EUR350,000,000 revolving credit facility
made available to the Company under an agreement dated 19 July 2002.

"Facility" means the Tranche A Revolving Facility, the Tranche B Revolving
Facility, the Dollar Swingline Facility or the Euro Swingline Facility.

"Facility Office" means the office or offices notified by a Lender to the
Agent in writing on or before the date it becomes a Lender (or, following
that date, Dby not less than five Business Days' written notice) as the
office or offices through which it will perform its obligations under this
Agreement.

"Federal Funds Rate" means, in relation to any day, the rate per annum
equal to:
(a) the weighted average of the rates on overnight Federal funds

transactions with members of the US Federal Reserve System arranged by
Federal funds Dbrokers, as published for that day (or, if that day is
not a New York Business Day, for the immediately preceding New York
Business Day) by the Federal Reserve Bank of New York; or
