INTERNATIONAL SECURITIES MARKET ASS0CIATION
Public Securities Association

40 Broad Street, New York, NY 10004-2373 Rigistrasse 60, P.O. Box, CH-B033 Zarich

VERSION 1
GROSS PAYING SECURITIES

GLOBAL MASTER REPURCHASE AGREEMENT

This agreement is to be used for repas or reverse repos and buy/sell backs of securities
other than equities, U1.S. Treasury instruments and Net Paying Securities

Dated as of November 1, 1996

Between:
Lehman Brothers International (Europe)

and
Lolwndn Brothers tnc.  (parysn

(“Party A™)

1. Applicability -'.

{a) From time to time the pérties hereto may enter into transactions in which one party, acting
through a Designated Office, {"Seller™) agrees to sell to the other, acting through a Designated
Office, ("Buyer”} securities and financial instruments ("Securities”) (other than equltles u.s.
Treasury instruments and Net Paying Securities) against the payment of the purchase price by
Buyer to Seller, with a simuitaneous agreement by Buyer to sell to Seiler Securities equwalent to

such Securities at 3 date certain or on demand against the payment of the purchase price by Seiler
to Buyer. :

(b) Each such transaction {which may be a repurchase transaction {* Repurchase Transaction®) or a
buy and sell back transaction (“Buy/Sell Back Transaction™)) shail be referred to herein as a
"Transaction” and shail be governed by this Agreement, including any supplemental terms or
conditions contained in Annex | hereto, unless otherwise agreed in writing. If this Agreement may
be appiied to Buy/5e!i Back Transactions, this shall be specified in Annex |, and the provisions of
Annex [ii shall apply to such Buy/Sell Back Transactions. If Transactions are to be effected under this
Agreement by either party as an agent, this shall be specified in Annex |, and the provisions of
Annex [V shali apply to such Agency Transactions.

2. Definitions
(a) *Act of inscivency” shall occur with respect to any party hereto upon:

(i) its making a general assignment for the benefit of, or entering into a reorganisation,
arrangement, or composition with creditors; or

(i) its admitting in writing that it is unable to pay its debts as they become due or

(iii) its seeking, consenting to or acquiescing in the appointment of any trustee,
administrator, receiver or liquidator or analogous officer of it or any materiai part of its
property; or

{iv) the presentation or filing of a petition in respect of it (other than by the counterparty to
this Agreement in respect of any obligation under this Agreesment) in any court or
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before any agency alieging or for the bankruptcy, winding-up or insoivency of such
party (or any analogous proceeding) or seeking any reorganisation, arrangement,
composition, re-adjustment, administration, ligquidation, dissolution or similar relief
under any prasent or future statute, law or reguiation, such petition {except in the case
of a petition for winding-up or any analogous proceeding, in respect of which no such
30 day period shall apply} not hav:ng been stayed or dismissed within 30 days of its
filing; or 4

{v) the appointment of a receiver, administrator, liquidator or trustee or analogous officer
of such party or over all or any material part of such party’s property; or

{vi} the convening of any meeting of its creditors for the purposes of considering a voluntary

arrangernent as referred to in section 3 of the insolvency Act 1986 (or any anaiogous
proceeding);

{b) "Agency Transaction”, the meaning specified in paragraph 1 of Annex IV hereto;
{c) “Base Currency”, the currency indicated in Annex | hereto;

(d) "Business Day":

(i} in relation to the settiement of any Transaction which is to be settied through Cede! or
Eurociear, a day on which Cedel or, as the case may be, Euroclear is open to settle
business in the currency in which the Purchase Price and the Repurchase Price are
denominated;

(il in relation to the settlement of any Transaction which is to be settled through a
settlement system other than Cedel or Eurociear, a day on which that settlement system
is open to settle such Transaction;

(iii) in relation to any delivery of Securities not falling within (i) or (i) above, a day on which
banks are open for business in the place where délivery of the relevant Securities is to be
effected; and

{iv) in relation to any obligation to make a payment not falling within (i) or (ii) above, a day
other than a Saturday or a Sunday on which banks are open for business in the principal
financial centre of the country of which the currency in which the payment is
denominated is the official currency and, if different, in the place where any account
designated by the parties for the making or receipt of the payment is situated {or, in the
case of ECU, a day on which ECU dearing operates);

(e} "Cash Margin~, a cash sum paid to Buyer or Seller in accordance with paragraph 4;
{f) ~Cedel", Cedel Bank, société anonyme;
(g} ~Confirmation”, the meaning specified in paragraph 3(b);
(h} *“Cantractual Currency”, the meaning specified in paragraph 7{a);
(i) ~Defauiting Party”, the meaning specified in paragraph 10;
() ~Default Market Value® with respect to any Securities on any date:
(i)  inthe case of Securities to be delivered to the Defaulting Party,

(aa) if the non-Defauiting Party has between the occurrence of the relevant Event of
Defauit and the Default Valuation Time (as defined below) sold Securities forming
part of the same issue and bemg of an identical type and description to those
Securities and in substantially the same amount as those- Securities, the net
proceeds of sale (after deducting all reasonable costs, fees and expenses incurred in
connection therewith) and

{bb) failing such sale before the Default Valuation Time, the Market Value of such
Securities at the Default Valuation Time;

{ii) in the case of Securities to be delivered by the Defaulting Party,

{aa) if the non-Defaulting Party has between the occurrence of the relevant Event of
Default and the Default Valuation Time purchased Securities forming part of the

 ———————————————
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- same issue and being of an identical type and description to those Securities and in
substantially the same amount as those Securities, the cost of such purchase
(including all reasonabie costs, fees and expenses incurred in connection therewith)
and

i {bb} failing such purchase before the Default Valuation Time, the amount it would cost
to buy such Securities at the Default Valuation Time 2t the best available offer price
- therefor (and where different offer prices are available for different delivery dates,
such offer price in respect of the earliest avatlable such delivery date) on the most
appropriate market, together with all reasonable costs, fees and expenses that
would be incurred in connection therewith (caiculated on the assumption that the
aggregate thereof is the least that could reasonably be expected to be paid in
order to carry out the Transaction),

in each case as determined by the non-Defaulting Party; and for this purpose the “Defauft
Valuation Time" means, with respect to any Securities

(A) if the relevant Event of Default occurs during normal business hours on a day which
is a dealing day in the most appropriate market for Securities of the reievant
description (as determined by the non-Defaulting Party), the close of busineass in
that market on the following dealing day; -

(B} in any other case, the close of business on the second dealing day in that market
after the day on which the relevant Event of Default occurs;

Where the amount of any Securities sold or purchased as mentioned in {i){aa) or (ii}(aa) ahove is
not identical to that of the Securities to be valued for the purposes of this definition, the Defauit
Market Value of those Securities shall be ascertained by dividing the net proceeds of sale or cost of
purchase by the amount of the Securities sold or purchased so as 1o obtain a net unit price and
multiplying that net unit price by the amount of the Securities to be valued;

(k) ~Default Notice”, a written notice served by the non-Defauiting Party on the Defaulting Party
under paragraph 10 stating that an event shall be treated as an Event of Default for the purposes
of this Agreement;

{I) *Designated Office”, with respect to a party, a branch or office of that party which is specified
as such in Annex | hereto or such other branch or office as may be agreed to by the Parties;

{m) *Distributions”, the meaning specified in sub-paragraph {s) below;

(n) *“Equivalent Margin Securities”, Securities equivalent to Securities previously transferred as
Margin Securities;

{o) “Egquivalent Securities”, with respect to a Transaction, Securities equivalent to Purchased
Securities under that Transaction. If and to the extent that such Purchased Securities have been
redeemed the expression shall mean a sum of money eguivalent to the proceeds of the
redemption;

{p) Securities are “equivalent to” other Securities for the purposes of this Agreement if they are:
(i} of the same issuer; {ii) part of the same issue; and (iii) of an identical type, nominal value,
description and {except where ptherwise stated} amount as those other Securities;

{q) “Euroclear”, Morgan Guaranty Trust Company of New York, Brusseis office, as operator of the
Euroclear System;

(r} *“Event of Default”, the meaning specified in paragraph 10 hereof;

{s) "Income®, with respect to any Security at any time, all interest, dividends or other distributions
thereon (*Distributions”);

(t) “Income Payment Date”, with respect to any Securities, the date on which Income is paid in
respect of such Securities, or, in the case of registered Securities, the date by reference to which
particuiar registered holders are identified as being entitled to payment of income;

{u} “LIBOR", in relation to any sum in any currency, the one-month London Inter Bank Offered
Rate in respect of that currency as quoted on Page 3750 on the Telerate Service {or such other page
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as may replace Page 3750 on that service) as of 11:00 a.m., London time, on the date on which it is
to be determined;

{v} “"Margin Ratio”, with respect to a Transaction, the Market Value of the Purchased Securities at
the time when the Transaction was entered into divided by the Purchase Price (and so that, where

- a Transaction relates to Securities of different descriptions and the Purchase Price is apportioned by
the parties among Purchased Securities of each such description, a separate Margin Ratio shall
apply in respect of Securities of each such description), or such other proportion as the parties may
agree with respect to that Transaction;

]
(w) “"Margin Securities”, In relation to a Margin Transfer, Securities reasonably acceptabie to the
party cailing for such Margin Transfer;

(x) “Margin Transfer”, any,'or any combination, of the payment or repayment of Cash Margin
and the transfer of Margin Securities or Equivalent Margin Securities;

{(y) “Market Value”, with respect to any Securities as of any time on any date, the price for such
Securities at such time on such date obtained from a generally recognised source agreed to by the
parties (and where different pricgs are obtained for different delivery dates, the price so
obtainable for the earliest available such delivery date) (provided that the price of Securities that
are suspended shali (for the purposes of paragraph 4) be nii uniess the parties otherwise agree and
{for ail other purposes) shall be the price of those Securities as of close of business on the dealing
day in the relevant market [ast preceding the date of suspension) pius the aggregate amount of
Income which, as of such date, has accrued but not yet been paid in respect of the Securities to the
extent not included in such price. as of such date, and for these purposes any sum in a currency
other than the Contractual Currency for the Transaction in question shail be converted into such
. Contractual Currency at the Spot Rate prevailing at the relevant time; ’

(z) *“Net Exposure”, the meaning specified in paragraph 4(c);

(2a} the “Net Margin”" provided to a party at any time, the excess {if any) at that time of {i) the
sum of the amount of Cash Margin paid to that party (inciuding accrued interest on such Cash
Margin which has not been paid to the other party) and the Market Value of Margin Securities
transferred to that party under paragraph 4(a) (excluding any Cash Margin which has been repaid
to the other party and any Margin Securities in respect of which Eguivalent Margin Securities have
been transferred to the other party} over (ii} the sum of the amount of Cash Margin paid to the
other party (including accrued interest on such Cash Margin which has not been paid by the other
party) and the Market Value of Margin Securities transferred to the other party under paragraph
4(a) {excluding any Cash Margin which has been repaid by the other party and any Margin
Securities in respect of which Equivalent Margin Securities have been transferred by the other
party} and for this purpose any amounts not denominated in the Base Currency shall be converted
into the Base Currency at the Spot Rate prevailing at the relevant time;

(bb) “Net Paying Securities”, Securities which are of a kind such that, were they to be the subject
of a Transaction to which paragraph 5 applies, any payment made by Buyer under paragraph 5
would be one in respect of which either Buyer would or might be required to make a withholding
or deduction for or on account of taxes or duties or Seller would or might be required to make or
account for a payment for or on account of taxes or duties (in each case other than tax on overall
net income} by reference to such payment;

{cc) "New Purchased Securities”, the meaning specified in paragraph 8(a) of this Agreement;

{dd} “FPrice Differential”, with respect to any Transaction as of any date, the aggregate amount
obtained by daily application of the Pricing Rate for such Transaction to the Purchase Price for such
Transaction {on a 360 day basis or 365 day basis in accordance with the applicable ISMA
convention, unless otherwise agreed between the parties for the Transaction), for the actual
number of days during the period commencing on (and inciuding) the Purchase Date for such
Transaction and ending on (but excluding) the date of calculation or, if eariier, the Repurchase
Date; - .

{ee) “Pricing Rate”, with respect to any Transaction, the per annum percentage rate for
calculation of the Price Differential agreed to by Buyer and Seller in relation to that Transaction:

{ff) “Purchase Date”, with respect to any Transaction, the date on which Purchased Securities are
to be sold by Seller to Buyer in relation to that Transaction;

(% IS B - - -

- ____________________________________________________________________
Confidential Treatment Requested By Lehman Brothers Holdings, Inc. LBEX-AM 333464



o . {aq) “"Purchase Price”, on the Purchase Date, the price at which Purchased Securities are sold or
are to be sold by Seller to Buyer;

(hh} *Purchased Securities”, with respect to any Transaction, the Securities sold or to be sold by
Selier to Buyer under that Transaction, and any New Purchased Securities transferred by Seller to
Buyer under paragraph 8 of this Agreement in respect of that Transaction;

(it} “Repurchase Date”, with respect to any Transaction, the date on which Buyer is to sell
Equivalent Securities to Seller in relation to that Transaction;

(i) “Repurchase Price”, with respect to any Transaction and as of any date, the sum of the
Purchase Price and the Price Differential as of such date;

(kk) “Spot Rate”, where an amount in one currency is to be converted into a second currency on
any date, unless the parties otherwise agree, the spot rate of exchange guoted by Barclays Bank
PLC in the London inter bank market for the sale by it of such second currency against a purchase
by it of such first currency;

(I} “Term™, with respect to any Transaction, the interval of time commencing with the Purchase
Date and ending with the Repurchase Date;

{(mm} “Termination”, with respect to any Transaction, refers to the requirement with respect to
such Transaction for Buyer to sall Equivalent Securities against payment by Seller of the Repurchase
Price in accordance with paragraph 3(f), and references to a Transaction having a “fixed term” or
being “terminable upon demand” shall be construed accordingly;

; {nn) “Transaction Exposure”, with respect to any Transaction at any time during the period from

G the Purchase Date to the Repurchase Date {or, if later, the date on which Equivalent Securities are
delivered to Seller or the Trafisaction is terminated under paragraph 10{e) or 10{f)), the difference
between (i) the Repurchase Price at such time muitiplied by the applicable Margin Ratio (or, where
the Transaction relates to Securities of more than one description to which different Margin Ratios
apply, the amount produced by multiplying the Repurchase Price attributable to Equivalent
Securities of each such description by the applicable Margin Ratic and aggregating the resuilting

‘ amounts, the Repurchase Price being for'this purpose attributed to Equivalent Securities of each
such description in the same proportions as those in which the Purchase Price was apportioned
among the Purchased Securities) and (ii) the Market Value of Equivalent Securities at such time. If
{i} is greater than (ii}, Buyer has a Transaction Exposure for that Transaction equal to that excess. If
{ii) is greater than (i}, Seller has a Transaction Exposure for that Transaction equal to that excess;
and :

{oo) except in paragraphs 14{b)}{i) and 18, references in this Agreement to “written”
communications and communications “in writing” include communications made through any
electronic system agreed between the parties which is capable of reproducing such
communications in hard copy form.

3. Initiation; Confirmation; Termination ~
(2) A Transaction may be entered into orally or in writing at the initiation of either Buyer or
Selier.

(b} Upon agreeing to enter into a Transaction hereunder Buyer or Seller {or both), as shall have
been agreed, shall promptly deliver to the other party written confirmation of such Transaction {a
“Confirmation™).

The Confirmation shall describe the Purchased Securities (including CUSIP or CINS or other
identifying number or numbers, if any), identify Buyer and Seller and set forth-

() the Purchase Datge;
(iiy the Purchase Price;

(iii) the Repurchase Date, uniess the Transaction is to be terminable on demand (in which
case the Confirmation will state that it is terminable on demand);

(iv) the Pricing Rate applicable to the Transaction;
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{v) inrespect of each party tne details of the bank account(s} to which payments to be made
hereunder are to be credited;

(vi) where Annex ili applies, whether the Transaction is 38 Repurchase Transaction or a Buy/
Seli Back Transaction,

) {vii} where Annex iV applies, whether the Transaction is an Agency Transaction and, if so, the
identity of the party which is acting as agent and the name, code or identifier of the
Principal; and )

(viif} any additional terms or conditions of the Transaction;
and may be in the form of Annex Il hereto or may be in any other form which the parties agree.

The Confirmation relating to a Transaction shall, together with this Agreement, constitute prima
facie avidence of the terms agreed between Buyer and Selier for that Transaction, unless objection
is made with respect to the Confirmation promptly after receipt thereof. In the event of any
conflict between the terms of such Confirmation and this Agreement, the Confirmation shall
prevail in respect of that Transaction and those terms oniy.

{¢) On the Purchase Date for a Transaction, Seller shail transfer the Purchased Securities to Buyer
or its agent against the payment of the Purchase Price by Buyer.

{d) Termination of a Transaction will be effected, in the case of on demand Transactions, on the
date specified for Termination in such demand, and, in the case of fixed term Transactions, on the
date fixed for Termination.

(e) In the case of on demand Transactions, demand for Termination shall be made by Buyer or
Selier, by telephone or otherwise, and shall provide for Termination to occur after not less than the
minimum period as is customariiy required for the settlement or delivery of money or Equivaient
Securities of the relevant kind.

{f) Onthe Repurchase Date, Buyer shall transfer to Seller or its agent Equivalent Securities against
the payment of the Repurchase Price by Seller {less any amount then payable and unpaid by Buyer
to Seller pursuant to paragraph 5}.

4. Margin Maintenance

{a) If at any time either party has a Net Exposure in respect of the other party it may by notice to
the other party require the other party to make a Margin Transfer to it of an aggregate amount or
value at least equal to that Net Exposure.

(b) A notice under sub-paragraph {2} above may be given orally or in writing.

(¢} For the purposes of this Agreement a party has a Net Exposure in respect of the other party if
the aggregate of all the first party’s Transaction Exposures plus any amount payable to the first
party under paragraph 5 but unpaid less the amount of any Net Margin provided to the first party
exceeds the aggregate of all the other party’s Transaction Exposures plus any amount payable to
the other party under paragraph 5 but unpaid less the amount of any Net Margin provided to the
other party; and the amount of the Net Exposure is the amount of the excess. For this purpose any
amounts not denominated in the Base Currency shall be converted into the Base Currency at the
Spot Rate prevailing at the relevant time,

(d) To the extent thata party ca[ling for a Margin Transfer has previously paid Cash Margin which
has not been repaid or delivered Margin Securities in respect of which Equivaient Margin Securities
have not been delivered to it, that party shall be entitled to require that such Margin Transfer be
satisfied first by the repayment of such Cash Margin or the delivery of Equivaient Margin Securities
but, subject to this, the composition of a Margin Transfer shall be at the option of the party making
such Margin Transfer.

(e) Any Cash Margin transferred shall be in the Base Currency or such other currency as the parties
may agree. '

(fi A payment of Cash Margin shall give rise to a debt owing from the party receiving such
payment to the party making such payment, Such debt shall bear interest at such rate, payable at
such times, as may be specified in Annex | in respect of the relevant currency or otherwise agreed
between the parties, and shall be repayable subject to the terms of this Agreement. .
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(g) Where Selier or Buyer becomes obliged under sub-paragraph (a) above to make a Margin
Transfer, it shall transfer Cash Margin or Margin Securities or Equivaient Margin Securities within
the minimum period specified in Annex | or, if no period is there specified, such minimum period as
is customarily required for the settlement or delivery of money, Margin Securities or Equivalent
Margin Securities of the relevant kind.

{h} The parties may agree that, with respect to any Transaction, the provisions of sub-paragraphs
{a) to {g) above shall not apply but instead that margin may be provided separately in respect of
that Transaction in which case -

(i) that Transaction shall not be taken into account when calculating whether either party
has a Net Exposurs;

ity margin shalli be provided in respect of that Transacticn in such manner as the parties
may agree; and ‘

(iii) margin provided in respect of that Transaction shall not be taken into account for the
purposes of sub-paragraphs (a) to (g) above.

(i) The parties may agree that any Net Exposure which may arise shall be eliminated not by
Margin Transfers under the preceding provisions of this paragraph but by the repricing of
Transactions under sub-paragraph (j) below, the adjustment of Transactions under sub-paragraph
{k) below or a combination of both these methods.

(i) Where the parties agree that a Transaction is to be repriced under this sub-paragraph, such
repricing shall be effected as follows -

i (i} the Repurchase Date under the relevant Transaction (the “Original Transaction™) shall
be deemed to occur on the date on which the repricing is to be effected (the “Repricing
. Date*);

{(ii)y the parties shall be deemed toc have entered into a new Transaction (the “Repriced
Transaction”) on the terms set out in (iii) to (vi) below;

{it) the Purchased Securities under the Repriced Transaction shall be Securities equivalent to
the Purchased Securities under the Original Transaction;

(iv) the Purchase Date under the Repriced Transaction shall be the Repricing Date;

(v) the Purchase Price under the Repriced Transaction shall be such amount as shall, when
multiplied by the Margin Ratio applicabie to the Original Transaction, be equal to the
Market Value of such Securities on the Repricing Date;

(vi) the Repurchase Date, the -Pricing Rate, the Margin Ratio and, subject as aforesaid, the
other terms of the Repriced Transaction shall be identical to those of the Original
Transaction;

{vii} the obligations of the parties with respect to the delivery of the Purchased Securities and
the payment of the Purchase Price under the Repriced Transaction shall be set off
against their obligations with respect to the delivery of Equivalent Securities and
payment of the Repurchase Price under the Original Transaction and accordingly only a
net cash sum shall be paid by one party to the other. Such net cash sum shall be paid
within the period specified in sub-paragraph (g} above.

(k) The adjustment of a Transaction (the "Original Transaction”) under this sub-paragraph shall
be effected by the parties agreeing that on the date on which the adjustment is to be made (the
“Adjustment Date”) the Original Transaction shall be terminated and they shall enter into a new
Transaction (the “Replacement Transaction”) in accordance with the following provisions -

(i) the Original Transaction shall be terminated on the Adjustment Date on such terms as
the parties shall agree on or before the Adjustment Date;

(i) the Purchased Securities under the Replacement Transaction shall be such Securities as
the parties shall agree on or before the Adjustment Date (being Securities the aggregate
Market Value of which at the Adjustment Date is substantially equal to the Repurchase
Price under the Original Transaction at the Adjustment Date muitiplied by the Margin
Ratio applicable to the QOriginal Transaction);

(iii) the Purchase Date u“rjder the Replacement Transaction shall be the Adjustmeént Date;

aa ' - - N P -

. ]
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(iv) the other terms of the Replacement Transaction shall be such as the parties shall agree -
on or before the Adjustment Date; and

{v) the obligations of the parties with respect to payment and deiivery of Securities on the
Adjustment Date under the Original Transaction and the Replacement Transaction shall
- be settled in accordance with paragraph 6 within the minimum period specified in sub- g
paragraph (g) above.

"y )

N

5. Income Payments _ :
Unless otherwise agreed - N

(i) where the Term of a particular Transaction extends over an Income Payment Date in
respect of any Securities subject to that Transaction, Buyer shall on the date such income
is paid by the issuer transfer to or credit to the account of Seller an amount equal to (and
in the same currency as) the amount paid by the issuer;

(il where Margin Securities are transferred from one party (“the first party”) to the other
party {“the second party”) and an income Payment Date in respect of such Securities
occurs before Equivalent Margin Securities are transferred by the second party to the
first party, the second party shail on the date such income is paid by the issuer transfer to
or credit to the account of the first party an amount egual to (and in the same currency
as) the amount paid by the issuer;

and for the avoidance of doubt references in this paragraph to the amount of any income paid by
the issuer of any Securities shall be to an amount paid without any withhoiding or deduction for or
on account of taxes or duties notwithstanding that a payment of such Income made in certain
circumstances may be subject to such a withholding or deduction.

6. Payment and Transfer

{(a) Uniess otherwise agreed, all money paid hereunder shall be in immediately available, freely
convertible funds of the reievant currency. All Securities to be transferred hereunder (i) shall be in
suitable form for transfer and shall be accompanied by duly executed instruments of transfer or
assignment in blank (where required for transfer) and such other documentation as the transferee
may reasonably request, or (i} shall be transferred through the book entry system of Euroclear or
Cedel, or (iii) shall be transferred through any other agreed securities clearance system, or (iv) shali
be transferred by any other method mutually acceptable to Seller and Buyer.

(b} Unless otherwise agreed, all money payable by one party to the other in respect of any
Transaction shail be paid free and clear of, and without withholding or deduction for, any taxes or
duties of whatsoever nature imposed, levied, collected, withheld or assessed by any authority
having power 1o tax, uniess the withholding or deduction of such taxes or duties is required by law.
in that event, uniess otherwise agreed, the paying party shall pay such additional amounts as will
result in the net amounts receivable by the other party (after taking account of such withholding
or deduction) being equal to such amounts as would have been received by it had no such taxes or
duties been required to be withheld or deducted.

() Unless otherwise agreed in writing between the parties, under each Transaction transfer of
Purchased Securities by Seller and payment of Purchase Price by Buyer against the transfer of such
Purchased Securities shall be made simultaneously and transfer of Equivalent Securities by Buyer
and payment of Repurchase Price. payable by Seller against the transfer of such Equivalent
Securities shall be made simultaneously.

{d) Subject to and without prejudice to the provisions of sub-paragraph 6{c), either party may
from time to time in accordance with market practice and in recognition of the practical difficulties
in arranging simultaneous delivery of Securities and money waive in relation to any Transaction its
rights under this Agreement to receive simultaneous transfer and/or payment provided that
transfer and/or payment shall, notwithstanding such waiver, be made on the same day and
provided also that no such waiver in respect of one Transaction shalf affect or bind it in respect of
any other Transaction.

(e} The parties shall execute and deliver all necessary documents and take all necessary steps to
procure that all right, title and interest in any Purchased Securities, any Equivalent Securities, any
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- : Margin Securities and any Equivalent Margin Securities shall pass to the party to which transfer is
being made upon transfer of the same in accordance with this Agreement, free from ail liens,
claims, charges and encumbrances.

(f) Notwithstanding the use of expressions such as “Repurchase Date”, “Repurchase Price”,
“margin®, “Net Margin”, “Margin Ratio” and “substitution” which are used to reflect terminology
used in the market for transactions of the kind provided for in this Agreement, ali right, title and
interest in and to Securities and money transferred or paid under this Agreement shall pass to the
transferee upon transfer or payment, the cbligation of the party receiving Purchased Securities or
Margin Securities being an obligation to transfer Equivalent Securities or Equivalent Margin
Securities.

{g) Time shall be of the essence in this Agreement.

(h) Subject to paragraph 10, all amounts in the same currency payabile by each party to the other
under any Transaction or otherwise under this Agreement on the same date shall be combined in a
single calculation of a net sum payabie by one party to the other and the obligation to pay that
sum shall be the onliy obligation of either party in respect of those amounts.

(i) Subject to paragraph 10, all Securities of the same issue, denomination, currency and series,
transferable by each party to the other under any Transaction or hereunder on the same date shall
be combined in a single calculation of a net quantity of Securities transferable by one party to the
other and the obligation to trapsfer the net quantity of Securities shall be the only obligation of

either party in respect of the Securities so transferable and receivable.
- i

7. Contractual Currency

(a) All the payments made in respéct of/ the Purchase Price or the Repurchase Price of any
Transaction shail be made in the currency of the Purchase Price {the “Contractual Currency™) save
as provided in paragraph 10{c){ii). Notwnthstandlng the foregoing, the payee of any money may, at
its option, accept tender thereof in any other currency, provided, however, that, to the extent
permitted by applicable law, the obligation of the payer to pay such money will be discharged only
to the extent of the amount of the Contractual Currency that such payee may, consistent with
normai banking procedures, purchase with such other currency (after deduction of any premium
and costs of exchange) for delivery within the customary delivery period for spot transactions in
respect of the relevant currency.

(b} If for any reason the amount in the Contractual Currency received by a party, including
amounts received after conversion of any recovery under any judgment or order expressed in a
currency other than the Contractual Currency, falls short of the amount in the Contractual
Currency due and payable, the party required to make the payment will, as a separate and
independent obligation, to the extent permitted by apgplicabie law, immediately transfer such
additional amount in the Contractual Currency as may be necessary to compensate for the
shortfall.

{¢) If for any reason the amount in the Contractual Currency received by a party exceeds the
amount of the Contractual Currency due and payable, the party receiving the transfer will refund
promptly the amount of such excess.

8. Substitution

(a) A Transaction may at any time between the Purchase Date and the Repurchase Data, if Seller
so requests and Buyer so agrees, be varied by the transfer by Buyer to Seller of Securities equivaient
to the Purchased Securities, or to such of the Purchased Securities as shall be agreed, in exchange
for the transfer by Seller to Buyer of other Securities of such amount and description as shall be
agreed (“New Purchased Securities”) (being Securities having a Market Value at the date of the
variation at least equal to the Market Value of the Equivalent Securities transferred to Seller).

(b} Any variation under sub-paragraph (a) above shall be effected, subject to paragraph 6(d), by
the simultanecus transfer of the Equivaient Securities and New Purchased Securities concerned.

{c} A Transaction which is varied under sub-paragraph {a) above shail thereafter continue in
effect as though the Purchased Securities under that Transaction consisted of or included the New

=z . ) o -
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Purchased Securities instead of the Securities in respect of which Equivalent Securities have been
twransferred to Seller.

{d) Where either party has transferred Margin Securities to the other party it may at any time
before Equivalent Margin Securities are transferred to it under paragraph 4 request the other
party to transfer Equivalent Margin Securities to it in exchange for the transfer to the other party
of new Margin Securities having a Market Value at the time of transfer at least equal to that of
such Equivalent Margin Securities, If the other party agrees to the request, the exchange shall be
effected, subject to paragraph 6{d}, by the simultaneous transfer of the Equivalent Margin -
Securities and new Margin Securities concerned. Where either or both of such transfers is or are
effected through a settlement system in circumstances which under the rules and procedures of
that settlement system give rise to a payment by or for the account of one party to or for the
account of the other party, the parties shall cause such payment or payments to be made outside
that settlement system, for value the same day as the payments made through that settlement
system, as shail ensure that the exchange of Equivalent Margin Securities and new Margin
Securities effected under this sub-paragraph does not give rise to any net payment of cash by
either party to the other.

9. Representations
Each party represents and warrants to the other that -

{a) it is duly authorised to execute and deliver this Agreement, to enter into the Transactions
contemplated hereunder and to perform its obligations hereunder and thereunder and has taken
all necessary action to authorise such execution, delivery and performance;

R {b} it will engage in this Agreement and the Transactions contempiated hereunder (other than
Agency Transactions) as principal;

{c} the person signing this Agreement on its behalf is, and any person representing it in entering
into a Transaction will be, duly authorised to do so on its behalf;

(d) it has obtained all authorisations of any governmental or regulatory body required in
connection with this Agreement and the Transactions contemplated hereunder and such
authorisations are in full force and effect;

{e) the execution, delivery and performance of this Agreement and the Transactions
contemplated hereunder will not violate any law, ordinance, charter, bye-law or rule applicable to
it or any agreement by which it is bound or by which any of its assets are affected;

() it has satisfied itself and will continue to satisfy itself as to the tax implications of the

Transactions contemplated hereunder;
B A !

(g) in connection with this Agreement and each Transaction:

{) unlessthereisa writte}} agreement with the other party to the contrary, it is not relying
on any advice (whether written or oral) of the other party, other than the
representations expressly set out in this Agreement;

(i) it has made and will make its own decisions regarding the entering into of any
Transaction based upon its own judgment and upon advice from such professional
advisers as it has deemed it necessary to consult;

(iii) it understands the terms, conditions and risks of each Transaction and is willing to
assume (financially and otherwise) those risks;

({1) at the time of transfer to the other party of any Securities it will have the full and unqualified
right to make such transfer and that upon such transfer of Securities the other party will receive atl
right, title and interest in and to those Securities free of any lien, claim, charge or encumbrance;
and ' )

(i) the paying and collecting arrangements applied in relation to any Securities prior to their
transfer from that party to the other under this Agreement will not have resulted in the payment
of any Income in respect of such Securities to the party transferring such Securities under deduction
or withholding for or on account of UK tax.
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On the date on which any Transaction is entered into pursuant hereto, and on each day on which
Securities, Equivalent Securities, Margin Securities or Equivalent Margin Securities are to be
transferred under any Transaction, Buyer and Seller shall sach be deemed to repeat all the
foregoing representations. For the avoidance of doubt and notwithstanding any arrangements

. which Seller or Buyer may have with any third party, each party will be liable as a principal for its
obligations under this Agreement and each Transaction.

10. Events of Default
{a) If any of the following events (each an "Event of Default”) occurs in relation to either party
(the "Defaulting Party”, the other party being the “non-Defaulting Party”) whether acting as
Seller or Buyer—
(i) Buyer fails to pay the Purchase Price upon the applicable Purchase Date or Selier fails to
pay the Repurchase Price upon the applicable Repurchase Date, and the non-Defaulting
Party serves a Defsuit Notice on the Defaulting Party; or

(ii) Seiier or Buyer fails to comply with paragraph 4 and the non-Defaulting Party serves a
Default Notice on the Defauiting Party; or

{iii) Seller or Buyer fails to comply with paragraph 5 and the non-Defaulting Party serves a
Defauit Notice on the Defaulting Party; or

(iv} an Act of Insolvency occurs with respect to Seller or Buyer and (except in the case of an
Act of Insoivency which is the presentation of a petition for winding-up or any
analogous proceeding or the appointment of a liguidator or analogous officer of the
Defaulting Party in which case no such notice shall be required) the non-Defaulting Party
serves a Default Notice on the Defaulting Party; or

(v} any representations made by Seller or Buyer are incorrect or untrue in any material
respect when made or repeated or deemed to have been made or repeated, and the
non-Defaulting Party serves a Default Notite on the Defauiting Party; or

{(vi} Selier or Buyer admits to the other that it is unable to, or intends not to, perform any of
its obligations hereunder and/or in respect of any Transaction and the non-Defaulting
Party serves a Default Notice on the Defaulting Party; or

{vii) Selier or Buyer is suspended or expelied fromm membership of or participation in any
securities exchange or association or other self regulating organisation, or suspended
from dealing in securities by any government agency, or any of the assets of either Seifler
or Buyer or the assets of investors helid by, or to the order of, Seller or Buyer are
transferred or ordered to be transferred to a trustee by a regulatory authority pursuant
to any securities regulating legisiation and the non-Defaulting Party serves a Default

Notice on the Defaulting Party; or

{viii} Seller or Buyer fails to perform any other of its obligations hereunder and does not
remedy such failure within 30 days after notice is given by the non-Defaulting Party
requiring it to do so, and the non-Defauiting Party serves a Default Notice on the
Defaulting Party;

then sub-paragraphs (b) to (d) below shall apply.

(b} The Repurchase Date for each Transaction hereunder shall be deemed immediately to occur
and, subject to the following provisions, all Cash Margin (including interest accrued) shall be
immediately repayable and Equivalent Margin Securities shall be immediately deliverable {and so
that, where this sub-paragraph applies, performance of the respactive obligations of the parties
with respect to the delivery of Securities, the payment of the Repurchase Prices for any Equivalent
Securities and the repayment of any Cash Margin shall be effected oniy in accordance with the
provisions of sub-paragraph (c) beiow). .

(¢ () The Default Market 'Values of the Equivalent Securities and any .Equivalent Margin
Securities to be transferred the amount of any Cash Margin (inciuding the amount of
interest accrued) to be transferred and the Repurchase Prices to be paid by each party
shall be established by the non-Defaulting Party for all Transactions as at the Repurchase
Date; and ’

(ii) on the basis of the sums so established, an account shall be taken (as at the Repurchase
Date) of what is due from each party to the other under this Agreement (on the basis

e - . —
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: . .
that each pariy‘s claim against the other in respect of the transfer to it of Equivalent
Securities or ‘Equivalent Margin Securities under this Agreement equals the Default
Market Value therefor) and the sums due from one party shall be set off against the
sums due from the other.and oniy the balance of the account shall be payabie (by the
party having the claim valued at the fower amount pursuant to the foregoing) and such
balance shall be due and payable on the next following Business Day. For the purposes
of this calculation, all sums riot denominated in the Base Currency shall be converted
into the Base Currency on the relevant date at the Spot Rate prevailing at the relevant

time.

{d) The Defaulting Party shall be liable to the non-Defaulting Party for the amount of ali
reasonabie legal and other professional expenses incurred by the non-Defaulting Party in
connection with or as a conseguence of an Event of Default, together with interest thereon at
LIBOR or, in the case of an expense attributable to a particular Transaction, the Pricing Rate for the
relevant Transaction if that Pricing Rate is greater than LIBOR.

{e) If Seller fails to deliver Purchased Securities to Buyer on the applicable Purchase Date Buyer
may—

(i) if it has paid the Purchase Price to Seller, require Seller immediately to repay the sum so
paid;

(ii) if Buver has a Transaction Exposure to Seiler in respect of the relevant Transaction,
reguire Seller from time to time to pay Cash Margin at least equal to such Transaction
Exposure;

; (iii) at any time while such failure continues, terminate the Transaction by giving written
4§ notice to Seller. On such termination the obligations of Seller and Buyer with respect to
. delivery of Purchased Securities and Equivalent Securities shall terminate and Seller shall

pay to Buyer an amount equal to the excess of the Repurchase Price at the date of
Termination over the Purchase Price.

(fy If Buyer fails to deliver Equivalent Securities to Seller on the applicable Repurchase Date Seller
may-— :
(i) if it has paid the Repurchase Price to Buyer, require Buyer immediately to repay the sum
50 paid;
(ii} if Seller has a Transaction Exposure to Buyer in respect of the relevant Transaction,

require Buyer from time to time to pay Cash Margin at least equal to such Transaction
Exposure;

(iii) at any time while such failure continues, by written notice to Buyer declare that that
Transaction (but only that Transaction} shall be terminated immediately in accordance
with sub-paragraph (c) above (disregarding for this purpose references in that sub-
paragraph to transfer of Cash Margin and delivery of Equivalent Margin Securities).

(g) The provisions of this Agreement constitute a complete statement of the remedies available
to each party in respect of any Event of Default,

{h) Neither party may claim any sum by way of consequential loss or damage in the event of a
failure by the other party to perform any of its obligations under this Agreement.

(i) Each party shall immediately notify the other if an Event of Default, or an event which, upon
the serving of a Default Notice, would be an Event of Defauit, occurs in refation to it.

11. Tax Event
{a) This paragraph shall apply if either party notifies the other that— )
(i) any action taken by a taxing authority or brought in a court of competent jurisdiction

(regardiess of whether such action is taken or brought with respect to a party to this
Agreement); or

(i) achange in the fiscal or regulatory regime (including, but not limited to, 2 change in law
or in the general interpretation of law but excluding any change in any rate of tax)
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has or will, in the notifying party's reasonable opinion, have a material adverse effect on that party
in the context of a Transaction. .

{b) If so requested by the other party, the notifying party will furnish the other with an opinion of
- a suitably qualified adviser that an event referred to in sub-paragraph (a)(i) or (ii) above has

occurred and affects the notifying party.

{c) Where this paragraph appiies, the party giving the notice referred to in sub-paragraph (a)
may, subject to sub-paragraph (d} below, terminate the Transaction with effect from a date

- spacified in the notice, not being earlier (unless so agreed by the other party) than 30 days after
the date of the notice, by nominating that date as the Repurchase Date.

{(d) If the party receiving the notice referred to in sub-paragraph (a) so elects, it may override that
notice by giving a counter-notice to the other party. If a counter-notice is given, the party which
gives the counter-notice will be deemed to have agreed to indemnify the other party against the
adverse effect referred to in sub-paragraph {(a) so far as relates to the relevant Transaction and the

original Repurchase Date will continue to apply.

(2) Where a Transaction is terminated as described in this paragraph, the party which has given
the notice to terminate shall indemnify the other party against any reasonable legal and other
professional expenses incurred by the other party by reason of the termination, but the other party
may not claim any sum by way of conseguential loss or damage in respect of a termination in

accordance with this paragraph. -,

(f) This paragraph is without prejudice to paragraph 6(b) (obligation to pay édditional amounts if
! withholding or deduction required); but an obligation to pay such additional amounts may, where
: appropriate, be a ¢circumstance which causes this paragraph to apply.

12. Interest

To the axtent permitted by applicable law, if any sum of money payable hereunder or under any
Transaction is not paid when due, interest shall accrue on such unpaid sum as a separate debt at
the greater of the Pricing Rate for the Transaction to which such sum relates (where such sum is
referable to a Transaction} and LIBOR on a 360 day basis or 365 day basis in accordance with the
appiicable ISMA convention, for the actual number of days during the period frem and including
the date on which payment was due to, but excluding, the date of payment.

13. Single Agreement

Each party acknowledges that, and has entered intc this Agreement and wiil enter into each
Transaction hereunder in consideration of and in reliance upon the fact that, ali Transactions
hereunder constitute a single business and contractual relationship and are made in consideration
of each other. Accordingly, each party agrees (i) to perform all of its obligations in respect of each
Transaction hereunder, and that a default in the performance of any such obligations shail
constitute a default by it in respect of all Transactions hereunder, and (ii) that payments, defiveries
and other transfers made by either of them in respect of any Transaction shail be deemed to have
been made in consideration of payments, deliveries and other transfers in respect of any other
Transactions hereunder.

14. Notices and Other Communications
{a) Any notice or other communication to be given under this Agreement—

(i) shall be in the English language and, except where expressty otherwise provided in this
Agreement, shall be in writing;

{ii) may be given in any manner described in sub-paragraph (b) below; ‘

(iii) shall be sent to the party to whom it is to be given at the address or number, or in
accordance with the electronic messaging details, set out in Annex V.

{b} Any such notice or other communication shall be effective—

(i if inwriting and delivered in person or by courier, at the time when it is delivered;
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(i) if sent by telex, at the time when the recipient’s answerback is received;

(i) if sent by facsimiie transmission, at the time when the transmission is received by a
responsible employee of the recipient in legible form (it being agreed that the burden of
proving receipt will be on the sender and will not be met by a transmission report
generated by the sender’s facsimile machine);

{(iv} if sent by certified or registered mail (airmail, if overseas) or the equivalent (return
receipt requested), at the time when that mail is deilivered or its delivery is attempted;

(v} if sent by electronic messaging system, at the time that electronic message is received;

excapt that any notice or cornmunication which is recaived, or delivery of which is attempted, after
close of business on the date of receipt or attempted delivery or on a day which is not a day on
which commercial banks are open for business in the place where that notice or other
communication is to be given shall be treated as given at the opening of business on the next
fallowing day which is such a day.

{c) Either party may by notice to the other change the address, telex or facsimile number or
electronic messaging system details at which notices or other comrunications are to be given to it.

15. Entire Agreement; Severability

This Agreement shall supersede any existing agreements between the parties containing general
terms and conditions for Transactions. Each provision and agreement herein shall be treated as
separate from any other provision or agreement herein and shall be enforceable notwithstanding

the unenforceability of any such other provision or agreement.

16. Non-assignability; Termination

(a) Subject to sub-paragraph (b) below, the rights and obligations of the parties under this
Agreement and under any Transaction shall not be assigned, charged or otherwise deait with by
either party without the prior written consent of the other party. Subject to the foregoing, this
Agreement and any Transactions shall be binding upon and shall inure to the benefit of the parties
and their respective successors and assigns.

(b) Sub-paragraph (a) above shéli not preclude a party from assigning; charging, or otherwise
dealing with all or any part of its interest in any sum payable to it under paragraph 10{(c) or (d}

above. ,

(c}) Either party may term?nate this Agreement by giving written notice to the other, except that
this Agreement shall, notw:thstandnng such notlce remain applicable to any Transactions then
outstanding. h /

{d} All remedies hereunder shall survive _Términation in respect of the relevant Transaction and
termination of this Agreement.

17. Governing Law

This Agreement shall be governed by and construed in accordance with the laws of England. Buyer
and Seller hereby irrevocabiy submit for all purposes of or in connection with this Agreement and
each Transaction to the jurisdiction of the Courts of England.

Party A hereby appoints the person identified in Annex VI hereto as its agent to receive on its
behalf service of process in such courts. If such agent ceases to be its agent, Party A sha!t promptiy
appoint, and notify Party B of the identity of, a new agent in England.

Party B hereby appoints the person identified in Annex VIl hereto as its agent to receive on its
behalf service of process in such courts. If such agent ceases to be its agent, Party 8 shall promptly
appoint, and notify Party A of the identity of, a new agent in England.

Nothing in this paragraph shall limit the right of any party to take proceedings in the courts of any
other country of competent jurisdiction.

18. No Waivers, etc.

No express or implied waiver of any Event of Default by either party shall constitute a waiver of any
other Event of Default and no exercise of any remedy hereunder by any party shall constitute a

Al somoama da - - o _
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waiver of its right to exercise any other remedy hereunder. No modification or waiver of any
provision of this Agreement and no consent by any party to a departure herefrom shall be effective
uniess and untit such modification, waiver or consent shall be in writing and duly executed by both
of the parties hereto. Without limitation on any of the foregoing, the failure to give a notice

pursuant to sub-paragraph 4(a) hereof will not constitute a waiver of any right to do so at a later
date.

19. Waiver of immunity

Each party:hereto hereby waives, to the fullest extent permitted by applicable law, all immunity
(whether on the basis of sovereignty or otherwise) from jurisdiction, attachment (both before and
after judgment} and execution to which it might otherwise be entitled in any action or proceeding
in the Courts of England or of any other country or jurisdiction, reiating in any way to this
Agreemeant or any Transaction, and agrees that it will not raise, claim or cause to be pleaded any
such immunity at or in respect of any such action or proceeding.

20. Recording
The parties agree that each may electronically record all telephone conversations between them.

Lﬂhm;a_llﬁl‘(!lhgrswl_l.ltcmational (Europe) Lehmayp Brothers Inc.
- oy
' 770
W N % L |
/ - (/
Title Title Mapnaging Director

JEFFREY DORMAN
Datg ECLITIVE DIRECTOR Date ovember 1, 1996

EGUITIES DIVISION

IIIIETINNNNNNA_——_————_———————— e
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. ANNEX 1
PART 1
Supplemental Terms or Conditions

Paragraph 1eferences are to paragraphs in the Agreement.

1. The following elections shall apply:

(a) paragraph 1. Buy/Seil Back Transactions may be effected under this Agreement,
and accordingly Annex IT will apply.

®) paragraph 1. Agency Transactions may be effected under this Agreement, and
accordingly Annex I'V will apply.

(c) paragraph 2(c). The Base Gxnency shall be; in the case of Party A, United States
Dollars; in the case of Party B_

(@ paragraph 2(1). Buyer’s and Seller’s Designated Offices are;

Lehman Brothers International (Europe)
S One Broadgate
London EC2M 7THA

and

Lelwneun Brofius (ne .

3 worid hnenciol Cenker
Vew Yok, NY 10285-1200
USA.

{e) patagraph 2(s). For the avoidance of doubt, if Securities in any Transaction include
Italian government bonds, the Income in respect of such Italian government bonds
shall exclude any amount deducted for or on account of tax at source and any tax
credits or refunds in respect of Disiributions (if any) on such Italian government
bonds.

) paragraph 2(y). The pricing source for calculation of Market Value shall be
calculated in accordance with market practice prevailing in the principal market for
the relevant securities or as otherwise agreed between the parties.

(4] paragraph 2 (kk). Spot Rate to be as specified in paragraph 2 (kk).
()  paragraph 3(b). Both Seller and Buyer to deliver Confirmation.

(i) paragraph 4(f). Interest rate on Cash Margin to be, in the case of a single
transaction, the repo rate and in all other cases a rate to be agreed between the
parties from time o time. Interest is to be payable upon redehvery of the Cash
Margin.

()] paragraph 4(g). Delivery period for margin calls to be:
i) For gilt edged securities - by 12.00 p.m. GMT for same day settlement.
if) For all other securities - by 12.00 p.m. GMT for next day settiement.

16 A
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2. The following Supplemental Terms and Conditions shall apply insofar as transactions in
the relevant securities are entered into between the parties hereto.

A.  Emerging Market Securities

!
This clause applies only to Transactions in "emerging market sccurities” (as defined in sub
clause (¢) below): '

(@) If any Securities have been suspended from their principal trading market or the Buyer
is unable to obtain a market value for such Securitics from a generally recognised
source: . ‘

.

(i}  for the purposes of paragmph 4, the Securities’ value shall be nil; and

(i)  the Buyer shall deliver the Securities to the Seller upon delivery to the Buyer of
sufficient Additional Purchased Securities to satisfy the conditions of paragraph
4.

If the Buyer is, for any reason, unable to effect delivery of the Securities to the Seller
following delivery of the Additional Purchased Securities, the Buyer shall hold the
Securities on tmst for the benefit of the Seller.

(b)  If, doring the course of any Transaction under this Agreement:

@) there is a material adverse change in, or event which could have a material
adverse effect on, the financial position of either party (that party being the
affected party); or

(iiy  in the country of incorporation of either party or the country of the issuer of the
Securities there is:
(&) a declaration of national emergency; or
(o)  adisaster or civil unrest that would constitute a national emergency; or
() the imposition of martial law; or
(@}  adeclaration of war by or against that country;
(the party in which the event occurs being the affected party, or, where the event
occurs the issuer's country, both parties being the affected party); or

(iii) the value of the Securities falls more than 25% below the total of Purchase Price
plus accrued Price Differential (the Seller being the affected party); or

(iv) either party fails to maintain a rating of at least Baa3 or higher from Moody's
Investor Services, Inc. and BBB- from Standard and Poor's Corporation on its
long-term unsecured debt (that party being the affected party)

then a party may, by written notice to the affected party, accelerate the Repurchase Date

to any Business Day within five (5) Business Days of the date of the notice.

(c} "emerging market securities”® shall mean all Securities ﬁot issaed in:
Australia, Austria, Belgium, Canada, Denmark, Finland, France, Germany, Italy,
Japan, Netherlands, New Zealand, Norway, Spain, Sweden, Switzeriand, United

Kingdom, United States of America
or as otherwise agreed between the parties,

6B
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. B.  Equities

The following Supplementat Terms and Conditions shall apply to any Transactions carried out
under this Agreement in relation to equities and any other Securities convertible into equities
(together “Equities™).

{a)  The reference 1o equities in the title to, and in paragraph 1 of, the Agrecment
is hereby deleted, and the parties agree that all Transactions between them in
respect of Equities shall be governed by the Agreement.

(b)  Paragraph 5 shall be re-designated sub-paragraph 5(a) and shall have inserted
following it new sub-paragraphs which shall read as follows:~

“tb) Where a particular Transaction’s Term extends over an Income Payment Date in
relation to Equities, the amount transferable or creditable by Buyer shall be
determined in accordance with sub-paragraph 5(c).

{(c) The amount fransferable or creditable by Buyer fo Selier shail be equal fo the
aggregate of the amount of the income paid by the Issuer as specified in sub-paragraph
5 (a) and an amount equal to any tax credit associated with such payment of income
(other than in relation to any tax withheld or deducted, but including for the avoidance
of doubt a tax cvedit in respect of avoir fiscal) (in aggregate, the “Manufactured
Dividend") unless.a lesser amount is agreed between the parties or an Appropriate
Tax Voucher (together with any further amount which may be agreed between the
parties to be paid) is provided in lieu of any relevant deduction, withholding, payment
or tax credit PROVIDED THAT where either Buyer or any person to whom Buyer has
sold or transferred the Securities is unable to make the relevant payment without
accounting to the Inland Revenue for any amount of relevant withholding te: (as
defined in paragraph 4(3)(a) of Schedule 234 fo the Income and Corporation Taxes Act
1988 and at the rate prescribed by Regulation 3 SI 1993/2004) and/or any amount of
UK tax (if appropriate) the amount transferable or creditable by the Buyer o the Seller
pursuant to sub-paragraph 5(a) shall be equal to the amount of the Manufactured
Dividend less amounts equal to such relevant withholding tax and UK tax. The Buyer
shall at the same time if required supply Appropriate Tax Vouchers to the Seller.

(d) Where the parties enter into a Transaction which extends over an Income Payment
Date and agree that any Equities subject to that Transaction shall not be held over an
Income Payment Date, then Seller and Buyer shall either:-

(i} effect a substitution of New Purchased Securities for the relevant Equities
before the Income Payment Dale in accordance with paragraph 8; or

(i) arrange for the Seller to repurchase the Securities or FEquivalent Securities
before the Income Payment Date at the Repurchase Price.

(e} For the avoidance of doubt, wkere the provisions of this paragraph 5 allow for a net
payment to be made sub-paragraph 6(b) shall not apply.

) In sub-paragraph 5(c) “Appropriate Tax Vouchers™ means such tax vouchers and/or
certificates as shall enable the recipient to claim and receive from any relevant tax
authority, in respect of inferest, dividends, distributions and/or other amounts
(including for the avoidance of doubt any manufactured payment) relating to particular
Securities, all and any repayment of tax or benefit of tax credit to which Seller would

.
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have been entitled but for the sale of Securifies in accordance with this Agreement
and/or to which Seller is entitled in respect of tax withheld and accounted for in respect
of any manufactured payment or such tax votchers and/or certificates as are provided
by Buyer which evidence an amount of overseas tax deducted which shall enable the
recipient to claim and receive from any relevant tax authority all and any repayment of
tax from the Inland Revenue or benefits of tax credit in the jurisdiction of the
recipient's residence.”

(¢)  Insert a new paragraph 9 (§) as follows:

“when acting as Seller, if it is not resident in the United Kingdom for tax purposes and
is not carrying on a trade in the United Kingdom through a branch or an agency, it has
(i) delivered or caused to be delivered to the other party a duly completed and certified
Certificate  (MOD2) or a photocopy thereof bearing an Inland Revenue
acknowledgement and unigue number and such Cerltificate or photocopy remains valid
or (ii) taken all necessary steps to enable a specific authorisation fo be issued by the
Inland Revenue to enable a gross payment (i.e. without deduction of UK tax) to be
made pursuant to paragraph 5.7

{(d) For the avoidance of doubt, the expression "Buyer fails to deliver Equivalent Securities
upon the applicable Repurchase Date™ in paragraph 10(f) shall include any failure by
the Buyer to comply with the provisions of paragraph 5. The expression "other
professional expenses” in paragraph 10(d) shall include all Iosses, liabilities and
damages (including any increased liability to tax or loss of any tax deduction or relief)
incurred or suffered by the Seller (whether directly or indirectly) arsing from the
Buyer's breach of its obligations under and pursuant to paragraph 5.

(¢)  The Buyer hereby undertakes to use its best endeavours to procure that ali reasonable
instructions received from the Seller in respect of conversions, subdivisions,
consolidations, redemptions, takeovers, pre-emptions, options, or other rights, are
complied with in respect of Securities and Equivalent Securities PROVIDED THAT the
Seller shall uwse its best endeavours to notify the Buyer of its instructions in writing no
later than seven Business Days prior to the date upon which such action is to be taken
unless otherwise agreed between the parties,

(ff  The Buyer hereby undertakes to use its best endeavours 1o arrange for any voting rights
attached to any Securities and Equivalent Securities held in respect thereof, to be
exercised in accordance with the instructions of the Seller PROVIDED ALWAYS
THAT the Selier shall use its best endeavours to notify the Buyer of its instructions in
writing no later than seven Business Days prior to the date upon which such votes are
exercisable or as otherwise agreed between the parties. For the avoidance of doubt the
parties agree that subject as hereinbefore provided any voting rights atiaching to such
Securities and Equivalent Securities shall be exercisable by the persons in whose name
they are registered or in the case of Securities and Equivalent Securities in bearer form,
the persons by or on behalf of whom they are held, unless otherwise agreed between the
parties. ‘ .

v

-

3. The following supplemental terms and conditions shall apply:
(a)  All Repurchase Transactions and Buy/Sell Back Transactions entered into by the parties

prior to this Agreement which arc outstanding at the date of the Agreement, shall be
deemed to be entered into pursuant {0 the Agreement and shall be governed by its terms.

16D
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4. The following supplemental Terws and Conditions shall apply in relation to Transactions
in US Securities.

Notwithstanding anything to the contrary in this Agreement or in any of the Annexes hereto,
“Securities” for the purpose of this Agreement may include U.S. Treasury instruments and
other securities that are cleared primarily through a clearance facility in the United States
(such Treasury instruments and other securities, collectively, U.S. “Securities™), the following
provisions shall apply and the Agreement shall be amended accordingly.

(a) Paragraph 6(a) is amended by the addition of the words “or a Federal Reserve
Bank”. after the words “or CEDEL.” in sub-paragraph (ii) thereof,

(by  Paragraph 17 is amended by the addition of the following after the word “England” in
the first line thereof:

. except that all the terms and phrases which are used in this Agreement and which
expressly refer to statutory provisions of the United States of America or any state
thereof shall be governed by and construed in accordance with the federal laws of the
United States of America and the Jaws of the State of New York.”

{c) Intent

(i)  The parties recognise that cach Transaction is a “repurchase agreement” as that
term is defined in Section 101 of Title 11 of the United States Code, as amended
(except insofar as the type of Securities subject to such Transaction or the term of
such Transaction would render such definition inapplicable), and a “securities
contract” as that term is defined in Section 741 of Title 11 of the United States
Code, as amended.

(ii) It is understood that either party’s right to liquidate Securities delivered to it in
connection with Transactions hercunder or to exercise any other remedies
pursuant to Paragraph 10 hereof, is a contractual right to Tiquidate such
Transaction as described in Section 555 and 559 of Title 11 of the United States
Code, as amended.

Lehman Brothers International Lehman Brothers Inc.
? v,
e== el .
By - By_, { <
— r Y N
Title N RMAN TitleManaging Director
E e
Date E}énUlT‘lES D\\I\S Date November 1, 1996
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PSA/ISMA GLOBAL MASTER REPURCHASE AGREEMENT

Suppiemental terms and conditions where repurchase transactions are
to be effected in UK giit-edged securities

Annex I, Part 2
1. Interpretation

1.1 in this Par of this Annex -

(a) the “Agreement” means the Agreement dated as at the date hereof substantiaily in the

form of the PSA/ISMA Global Master Repurchase Agreement for Gross Paying Securities of
which this Annex forms part;

(b) “Cantral Glits Office Service"” or “CGO Service” means the computar-based system for the

transfer of gilt-edged securities by exempt transfer {as defined in the Stock Transfer Act 1982)
operated by the Central Gilts Office of the Bank of Engiand;

(c) “CHAPS system” means the same day payment sysiem operated by the CHAPS Cleanng
Campany Limited,;

o (d) “gilt-edged securitias” means securities which are giit-edged securties for the purposes of
’ section 51A(7} of the incoms and Corporation Taxes Act 1988.

1.2 Tarms to whtch a defined meaning is given in the Agreament have the same meanings in this
Annex,

2. Scope

2.1 The parties have agreed that the Transactions to which the Agreement applies may include
Transactions in respect of giit-edged securities.

2.2 The terms and conditions sst out in this Annex apply to Transactions in respact of gilt-edged
securitiss and, to the extent and in the circumstances provided in paragraph 3.4(c) below,
Transactions wholly or partly in respect of such othar securities as are referred to in that paragraph.

3. CGO Sarvice

3.1 The CGD Service shall be an agreed sacurities clearance systern for the purposes of paragraph
6¢a)(iii} of the Agreement.

3.2 Where under the rules and procedures of the CGO Service the delivery of any Securities from a
securities account in the name of one party or its nominee or agant (“the transferor”) to a saecurities
account in the name of the cther party or its nominee or agent {“the tranaferse”) gives rise to an
assured payment obligation by which the settlement bank acting for the transferee is obliged to make a
payment to the setttement bank acting for the transferor, the creation of that assured payment
obligation shail for the purposes of the Agreament and any Transaction be treated as a payment from
the transferea to the transferor of an amount aqual to the amount of the assured payment obiigation.

3.3 Where any transfer of Securities under or for the purposes of tha Agreement or any Transaction
resuits, under the rules and procadures of the CGO Service, in a payment (whether under paragraph

3.2 above or otherwise) which is not required to be made by the Agreemam or the terms of the
relevant Transaction - .

(a) whera the amount of the relevant payment is iess than £100, the payment shall be treated as
made by way of margin adjustment under paragraph 4 of the Agreement;

{b) in any other case the pany receiving such payment shall, unless the parties shall have agreed
otherwise, cause an irrevocabtle payment in the same amount to be made to the other party for

! value the same day through the CHAPS system or another guaranteed payment systam
! agreed betwaen the parties.
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may agree 10 anter into an overnight sale and repurchasa transaction (a “DBV Transaction") to be
affectad under the “detivery-Dy-vaiue” facility of the CGO Service.

{b} The Confirnation relating to a DBV Transacuon -

(i) shall specify the Transaction as a DBV Transaction;
(i) shali not describe the Purchased Securities;

(i}) shall speciiy as the Purchass Price the consideration to be input in réépect of the delivery of
the Purchased Securities through the CGO Service.

(¢) The Purchased Ssacurities under 2 DBV Transaction shall be such Securities (which may inciude
Secunities which are not gilt~edgea securities) as shall be selected and delivered by the CGO Service

on the appoertionment of securities 1o the relevant delivery in accorgance with the rules and pmcedufes
of the CGO Service.

(@) The amount by which the Repurchase Price under a DBV Transaction exceeds the Purchase
Price shall be paid by Saller to Buyer on the Repurchase Date on or as soon as practicable after the
delivery of Equivaient Securities through the CGO Service from a securities account of Buyer to a

securities account of Seller, Such payment shall be magde outside the CGO Service in same day
funds.

(e) lfon tha Repurchase Date of a DBV Transaction Equivalent Securities are not dalivered to Seﬂer
by reason of tha fact that -

{
(i) either party’s memoership of the CGO Sarvice has been tarminated or suspended; or

N :
() ovemight collaterai chits issuad by the CGO Service at the request of Buyer have not been

retumed to the CGO Sarvica on me Repurchasa Date by the latest tnma fixed for such retum
by the ruias and proceduras of the CGO Service;

then, uniess befere the latest time for delivery of such Equivalent Securities under the ruies and
procedures of the CGO Searvice an Event of Default has occurrad under paragraph 10 of the
Agreement in respect of eithar party, such non-dalivery shall be deamsd to constitute -

{A} where Buyer's membership of the CGO Sarvice has bean terminated or suspended or sub-

paragraph (ii) above applies, a failure by Buyer to detivar Equivaient Securities on the
Repurchase Date;

(B) whare Sellar's membership of the CGO Service has been terminated or suspended, a failure
by Seller to pay tha Repurchase Price en the Repurchase Dats.

{f) if after an Event of Default has oceurred under paragraph 10 of the Agreemsnt Equivalent
Securities to the Purchasad Securilies are defivered {o a securities account of Saller against the
craation of an assured payment obiigation in accordanca with the rules and procedures of the CGO
Service notwithstanding the termination of the reiavant DBV Transaction, such delivery shall give rise

to tha following obligations, each of which shall ba conditional on the simultaneous parformancs of the
other -

(i) an obligation on Seller 1o deliver to Buyer on demand securities eguivaient to tha securities so
deiivered; anc

(i} an obligation on Buyer to pay to Ssiler o demand a sum equai to the amount of $he assured
payment obligation so createad,

3.5(a} The partiss may agree to enter into a saries of DBV Transactions to be confirned by a singie
Confirrnation, each such DBV Transaction being for the same Purchase Prica and sach such DBV
Transaction other than the first commencing on the Repurchase Date of the previous Transaction.
Such a series of DBV Transactions is in this paragraph referred o as -
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(i} an “Open DBV Repo” if the Repurchase Date of the fast Transaction in the serias is not
specified in the Confirmaunon but it is instead provided that, if either party gives to the other
notica of not tess than a statea penod, the DBY Transaction which will be aue for Termmation

on the date specified in the nonce wili be the last Transaction in the senes and the seres will
be limited accordingiy;

(iy a “Term DBV Repo” if the date on which the last Transaction in the series is due for
Termination is specified in the Confirmation.

(b) Subiject to the following provisions of this sub-paragraph, paragraph 3.4 above shall apply in
respect of each DBV Transaction forming part of an Open DBV Repo or a Term DBV Repo.

{cj it shall not be necessary for any Transaction forming part of an Open DBV Repo or a Term DBV
Hepo to be evidenced by a separate Confimmation and, subject to sub-paragraph 3.5(d) below, sach

such Transaction shall be deemed to be entered into on the Repurchase Date of the preceding such
Transaction.

{d) Notwithstanding the preceding provisions of this sub-paragraph, a transaction which wouid
otherwise be deamed to be entered into on any day and wouid form part of an Open DBV Repoora
Term DBV Hepo shall bs deemed not to be entered into if bafore tha parties have taken the steps
necassary to effect delivery of the Purchased Securities under that Transaction on that day in
accordance with tha rules and procedures of the CGO Service -

‘ (i} an Evaﬁt of Defauit has occurrad in ralation to eithar party; or
]

(i) an earlier Transaction forming part of that Cpen DBV Repo or Term DBV Repo has bean
- terminated under paragraph 10{e) or 10(f) of the Agreement.

(e) in any case where sub-paragraph 3.5(d) abave applies, no further Transaction forming part of the
relavant Open DBV Repo or Term DBV Repo shali arise.

(H Subject to sub-paragraph 3.5(h} below, and save in so far as the Confirmation reiating to an Open
DBV Repo or Term DBV Reps may otherwise provids, that part (if any) of the Repurchase Price in
respect of sach Transaction in the relevant series (other than the last such Transaction) which
exceeds tha Purchase Price shall not be payabis on the Rapurchase Date, but shall instead be
defertad until, and shail be payable on, the Repurchase Date of the tast Transaction in the serias.
Such payment shall be made outsida the CGO Servica in same day funds.

(9) Any amount payable in respect of a2 Transaction forming part of an Cpen DBV Repo or Term DBV
Repo payment of which has been deferred under sub-paragraph (f) above shall, until it is paid or the
relevant Transaction is terminated under any provision of paragraph 10 of the Agresment, be treated

for tha purposes of paragrapn 4(c) of the Agreement as if it wers an amount payabie under paragraph
5 of the Agreement. . !

(h} It any Transaction forming parnt of an Open DBV Repo or Term DBV Repo is terminated under any
provision of paragraph 10 of the Agreement, any amounts payable in respect of any earlier
Transactions forming part of that Open DBV Repo or Term DBV Repo payment of which has been
deferred under sub-paragraph 3.5(f) above shall bacome due and payable immediately.

4. Transactions in partiy-paid Sectrities

4.1 This paragraph applies whare -

{a) the Purchased Securities under a Transaction are Securities on which a cail or instalment
ramains {0 ba paid; and

(b) the due date for the payment of any such cail or instalment occurs before the Termination of
the Transaction.

4.2 Seller shall pay to Buyer, for value on or before the due date of tha cail or instaiment, an amount

aqual to tha call or instaiment payable on that date in respact of Securities equivalent to the
Purchased Securities.

4.3 No adjustment to the Repurchasa Price shall be made in consequence of the cail or instaiment or
of the payment made by Selier under paragraph 4.2 above.

NI
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4.4 On and from the aue aqate for the payment of the call or instatment the expression “Equivalent

Securities” shall with respect to that Transaction be taken to mean Secunties of the same issuer.

forming part of the same issue anag being of an identical type, nominal value, description and amount
) as the Purchased Securities put after payment of the call or instaiment in question.

5. Exercise of rights of conversion

5.1 This paragraph applies where the Purchased Securities unger a Transaction are Securitias in
respect of which a right of conversion {whether arising under the terms of issue of the Securitios or

under a conversion offer maae after such issue} becomes exercisable before the Termination of the
Transaction.

5.2 Seller may, not later than a reasonable penod before the latest time for the exercise of the rignt of
conversion, give to Buyer written notice to the efiect that, on Termination of the Transaction, it wishes
to receive Securities in such form as will arise if the right of convarsion is exercised or, in the case of a

right of conversion which may be exercised in more than one manner, is exercised in such manner as
is specified in the notice.

5.3 With effect from the latast time for the exgreise of the right of conversion the expression
“Eguivalent Securities” shall be taken to mean -

(a) if a notice has been given under paragraph 5.2 above not later than the time specified in that
sub-paragraph, such amount of such Securilies of such description as fail to be heid by a
holder of Securities of the same issuer, forming part of the same issue and being of an

identical type, nominai vaiue, description and amount as the Purchased Securities if he has

o exarcised the right of conversion in the manner specified in the notice;

(b) in any other case, such amount of Securities of such description as fall to be heid by a holder
of Securities of the same issuer, forming part of the same issue and being of an identical type,

nominal value, description and amount as the Purchased Securities if he has not exercised the
right of conversion.

6. Termination of on demand Transactions

6.1 Paragraph 3(e) of the Agreament shall not apply, but shall be replaced by the following -

“(e) In the case of on demand Transactions, demand for Termination shall be made by Buyer or
Seller, by telephone or otherwise, and shall provide for Termination to cccur as soon as
reasonably practicable after such demand or on such date (being at least one Business Day aftar
that on which the demand is made) as may be specified in the demand: provided that, uniess
otherwise agreed between the parnies, a demand which is made before 10 a.m. on a Businass
Day may provide for Termination to occur not fater than the close of business on that day.”

7. Dividend entittements: effect on margin provisions

7.1 This paragraph appiies whera -

(a) the ex-dividend date for the payment of any dividend on any Purchasad Securities occurs
before the Termination of the relevant Transaction; or

(b} the ex-dividend date for the payment of any dividend on any giit~edged securitias which have

been delivered to a party as Margin Securities occurs before Equivalent Margin Sacurities
have baen dslivered to the other party.

7.2 For the purposes of paragraph 4 of the Agreement -

(a) where paragraph 7.1(a) above applies, from the period from the ex-dividend date until the
Tarmination of the Transaction, Buyer shall be deemed to have received a payment of Cash

Margin equat to the amount of the dividend payable on the Purchased Securities by reference
1o that ex-dividend date;

4 B
(b) where paragraph 7.1{b) abova applies, the party which has received those Margin Securities
shall, from the pericd from the ex-dividend date until Equivalent Margin Securities are
delivered tc the other party, b deemed 1o have received a payment of Cash Margin equal to
tha amount of the dividend payable on those Margin Securities by referance to that ex- —

P A e N
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) ANNEX 1l

* Form of Confirmation

To: X ‘ :
A u‘ r.‘
From:
Date:
Subject: {Repurchase] [Buy/Sell}* Transaction
(Reference Number; )
Dear Sirs,

The purpose of this {ietter}/[facsimile}/telex] is to set forth the terms and conditions of the above
repurchase transaction entered into between us on the Contract Date referred to below.

This confirmation supplements and forms part of, and is subject to, the Giobal Master Repurchase
Agreement as entered into between us as of [ ] as the same may be amended from time to time
(the Agreement). All provisions contained in the Agreement govern this confirmation except as
expressly modified beiow. Words and phrases defined in the Agreement and used in this
confirmation shall have the same meaning herein as in the Agreement.
1. Contract Date: -
‘ 2. Purchased Securities [state typels} and nominal valuels]]:

3. CUSIP, CINS or other identifying number(s]:

4. Buyer

5. Seller:

&. Purchase Date:

7. Purchase Price;

B. Contractual Currency:

[9. Repurchase Date}:*

[10. Terminable on demand]*

11. Pricing Rate:

[12. Sell Back Price:]

13. Buvyer's Bank Account{s] Datails:

14. Seiler’s Bank Account[s) Details:

[15. The Transaction is an Agency Transaction. [Name of Agent] is acting as agent for {name or
identifier of Principal]]*

f16. Additional Terms}:

Yours faithfully,

*Delete as appropriate,

November 1995 17
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ANNEX I
Buy/Sell Back Transactions

1. in the event of any conflict between the terms of this Annex il and any other term of the .
Agreement, the terms in this Annex shall prevail. :

2. Each Transaction shall be identified at the time it is entered into and in the Confirmation
relating to it as either a Repurchase Transaction or a Buy/Sell Back Transaction.

3. in the case of a Buy/Sell Back Transaction the Confirmation delivered in accordance with

paragraph 3 of the Agreement may consist of a single document in respect of both of the

transactions which together form the Buy/Sell Back Transaction or separate Confirmations may be

delivered in respect of each such transaction. Such Confirmations may be in the form of Annex Il to

thae Agreement except that, subject 1o paragraph 5 beiow, such Confirmations shali not include the
- itern spetified in paragraph 10-of Annex I,

4. The following definitions shall apply to Buy!Sel! Back Transactions:

(Y “Accrued interest”; with respect to any Purchased Securities subject 1o & Buy/Sell Back
Transaction, unpaid Income that has accrued during the period from (and including) the
issue date or the last income Payment Date (whichever is the later} in respect of such
Purchased Securities to.(but excluding) the date of calculation. For these purposes
unpaid Income shall be deemed to accrue on a daily basis from {and including) the issue
date or the last Income Payment Date (as the case may be) to (but exciuding) the next
income Payment Date or the maturity date (whichever is the eartier); B

(i) ~Sell Back Differential”, with respect to any Buy/Sell Back Transaction as of any date, the
aggregate amount obtained by daily application of the Pricing Rate for such Buy/Sell
Back Transaction {on a 360 day basis or 365 day basis in accordance with the applicable
ISMA convention, uniess otherwise agreed between the parties for the Transaction) to
the sum of (a) the Purchase Price and (b) Accrued Interest paid on the Purchase Date for
such Transaction for the actual number of days during the period commencing on (and
inciuding) the Purchase Date for such Buy/Sell Back Transaction and ending on {but
excluding) the date of calculation;

(ii) ~Self Back Price”, with respect to any Buy/Sell Back Transaction, means:

(<) in relation to the date originally specified by the parties as the Repurchase Date
pursuant to paragraph 3(b){iii} of the Agreement, the price agreed by the Parties in
relation to that Buy/Sell Back Transaction, and

(y) in any other case (including for the purposes of the application of paragraph 4
(margin maintenance) or paragraph 10 (Events of Default)} of the Agreement, the
product of the formuia (P + Al + D) - (IR + ), whare -

P = the Purchase Price

Al = the amount, equal to Accrued Interest at the Purchase Date, paid
under paragraph 8 of this Annex

D = the Sell Back Differential

IR= the amount of any income in respect of the Purchased Securities
payable by the issuer on or, in the case of registered Securities, by
reference to, any date falling between the Purchase Date and the
Repurchase Date

C= the aggregate amount obtained by daily application of the Pricing
Rate for such Buy/Sell Back Transaction to any such income from
{and inciuding) the date of payment by the issuer to (but excluding)
the date of calculation

5. When entering into a Buy/Sell Back Transaction the parties shall also agree the Sell Back Price
and the Pricing Rate to apply in relation to that Transaction on the scheduled Repurchase Date,
The parties shall record the Pricing Rate in at ieast one Confirmation applicable to that Buy/Sell
Back Transaction.

Novermber 1995 12
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6. Buy/Sell Back Transactions shall not be terminable on damand.

7 in the case of a Buy/Sell Back Transaction, the Purchase Price shail be guoted exclusive of
Accrued Interest to the Purchase Date on the purchased Securities and the Sell Back Price shall be

quoted exclusive of Accrued interest.

8. For the purposes of paragraph 3(c) of the Agreement, in the case of a Buy/Sell Back
Transaction, the Purchased Securities shall be transferred to Buyer or its agent against the payment
of the Purchase Price plus an amount equal to Accrued interest 1o the Purchase Date on such

Purchased Securities.

9. In the case of a Buy/Sell Back Transaction, paragraph 3{f) of the Agreement shall not apply.
Termination of such a Transaction will be effected on the Repurchase Date by transfer to Seller or
its agent of Equivalent Securities against the payment by Seller of {i) in a case where the
Repurchase Date is the date originally scheduled by the parties pursuant to paragraph 3(b)iii} of
the Agreement, the Sell Back Price referred to in paragraph 4{iii}(x) of this Annex pius an amount
equal to Accrued interest to the Repurchase Date; and (i) in any other case, the Sell Back Price

referred to in paragraph 4(iii)(y) of this Annex.

10. If the parties agree that a Buy/Seil Back Transaction is to be repriced in accordance with
paragraph 4(i) of the Agreement, they shall at the time of such repricing agree the Purchase Price,
the Sell Back Price and the Pricing Rate applicabie to the Repriced Transaction.

‘ . 11. Paragraph 5 of the Agreement (relating to income payments) shall not appty to Buy/Sell Back
' Transactions., - _

: 12. References to “Repurchase Price” throughout the Agreement shall be construed as references
; : to "Repurchase Price or the Sell Back Price, as the case may be”.

13. In Paragraph 10(c}(i) of the Agreement (relating to Events of Defauit), the reference to the
“Repurchase Prices” shall be construed as a reference to © Repurchase Prices and Sell Back Prices”.

November 1995~ 19 ' -
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ANNEX IV
Transactions entered into as agent

1. Subject to the following provisions of this Annex, either party may enter into Transactions as
agent for a third person (a “Principal”), whether as custodian or investment manager or otherwise
(a Transaction so entered into being an “Agency Transaction®). in this Annex the party entering
into an Agency Transaction as agent is referred to as the “Agent” and the other party is referred to

as the “other party”.

2. A party may enter into an Agency Transaction if, but only if—

{(a) it specifies that Transaction as an Agency Transaction at the time when it enters into it and in
+ the Confirmation;

{b) it enters into that Transaction on behalf of a single Principai whose identity is disciosed to the
other party (whether by name or by reference toa code or identifier which the parties have agreed
will be used to refer 10 a specified Principal) at the time when it enters into the Transaction; and

-
-

() it has at the time when the Transaction is entered into actual authority to enter into the
Transaction on behalf of that Principal and to perform on behalf of that Principal all of that
Principal’s obiigations under the Agreament.

3. A transaction shall not be entered into under the Agreement and this Annex if both parties
specify that they propose to enter into that transaction as an agent.

4. Each party undertakes that, if it enters as agent into an Agency Transaction, forthwith upon
becoming aware— .

{a) of any event which constitutes an Act of Insolivency with respect to the relevant Principal; or

{b) of any breach of any of the warranties given in paragraph 8 below or of any event or
circumstance which has the resuit that any such warranty would be untrue if repeated by reference
to the current facts;

it will inform the other party of that Tact and will, if so required by the other party, furnish the
other party with such additional information as the other party may reasonably request. .

5. ({a) Each Agency Transaction shall be a transaction between the relevant Principal and the
other party and no person other than the relevant Principal and the other party shall be a party to
or have any rights or obligations under an Agency Transaction. Without limiting the foregoing, the
Agent shall not be liable as principal for the performance of an Agency Transaction, but this is
without prejudice to any liability of the Agent under any other provision of this Annex.

(b} All the provisions of the ‘Agreement shall apply separately as between the other party and
each Principal for whom the Agent has entered into an Agency Transaction or Agency Transactions
as if each such Principal were a party to a separate agreement with the other party in all respects
identical with the Agreement as suppiemented by the provisions of this Annex other than this
paragraph, but with the following additions and modifications—

{i) if there occurs in refation to the Agent an Event of Defauit or an event which would
constitute an Event of Default if the other party served a Default Notice or other written
notice under any sub-paragraph of paragraph 10 of the Agreement, the other party
shall be entitled by giving written notice to the Principal (which notice shall be validly
given if given to the Agent in accordance with paragraph 14 of the Agreement} to
deciare that by reason of that event an Event of Default is to be treated as occurring in
relation to the Principal. if the other party gives such a notice then an Event of Default
shall be treated as occurring in relation to the Principal 5t the time when the notice is
deemed to be given in accordance with paragraph 14 of the Agreement;

{ii) if the Principal is neither incorporated nor has established a place of business in Great
Britain, the Principal shall for the purposes of paragraph 17 of the Agreement as so
applicable be deemed to have appointed as its agent to receive on its behalf service of
procass in the Courts of England the Agent, or if the Agent is neither incorporated nor
has established a place of business in the United Kingdom, the person appointed by the
Agent under paragraph 17 of the Agreement, or such other person as the Principal may
from time to time specify in a written notice given to the other party.

November 1995 ’ 20
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{c) The Agentshall do ali such ﬂaing#and,;iroﬁde the other pany with all such information as may
be necessary to identify any Transactiorjn_ Exposure which may arise in respect of any Principal.

(d) The foregoing provisions do not affect the operation of the Agreement as between the other
party and the Agent in respect of any Transactions into which the Agent may enter on its own
account as a principal.

6. Paragraph 9(b) of the Agreement shall be deleted and repiaced by the following—

“(b) it will engage in this Agreement and the Transactions contemplated hereunder as
principal or, subject to and in accordance with of Annex IV, as agent and the conditions
referred to in Annex IV will be fulfilied in respect of each Transaction into which it enters

as an agent;”.

7. At the beginning of the last sentence of paragraph 9 of the Agreement there shall be added
the words “Subject to Annex IV,”.

8. Each party warrants to the other that it will, on every occasion on which it enters or purports to
enter into a transaction as an Agency Transaction, be duly authorised to enter into that transaction
on behaif of the person whom it specifies as the Principal in respect of that transaction and to
perform on behatf of that person all the obligations of that person.under the Agreement.

November 1995 =~ ’ 21
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ANNEX V

Names, Addresses and other details for Communication Between Parties

1. PartA

Lehnnn Brothers International (Europe)

One Broadgate
.London EC2M THA

For trading issoes

i

Attention: Trading Manager, Repo Desk
For documentation issues

Attention: Documentation Department

2. PartyB

Lelwmen Erether lnc,

'3 world Anancad Cenker
Now Yerk, m 10285~ {200
USA .
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Name and Address of Party A’s Agent for Service of process

Lehman Brothers International (Europe)
One Broadgate
London EC2M THA
United Kingdom

Attention: Legal Department  °
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ANNEX VI
Name and Address of Party B‘s Agent for Service of Process

[NON-UK CO‘(:]NTERPAR’I']ES ARE REQUIRED TO SUPPLY DETAILS OF A PROCESS
AGENT IN ENGLAND. ACCEPTABLE AGENTS INCLUDE BRANCHES, AFFILIATES, LAW
FIRMS, INDEPENDENT AGENTS]

|
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