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U ~2.1Uu TRADE ASSOCIATION MASTER 

REPURCHASE AGREEMENT 
SEPTEMBER 1996 VERSION 

Dated as of August 14, 1998 ------. ----
Between: 

Lehman Brothers Inc. 

and --------
Bank for International Settlements. 

1 . Applicability 
From time to time the parties hereto may enter into transactions in which one party ("Seller") agrees to 
transfer to the other ("Buyer") securities or other assets ("Securities") against the transfer of funds by 
Buyer, with a simultaneous agreement by Buyer to transfer to Seller such Securities at a date certain or 
on demand, against the transfer of funds by Seller. Each such transaction shall be referred to herein as 
a "Transaction" and, unless otherwise agreed in writing, shall be governed by this Agreement, includ
ing any supplemental terms or conditions contained in Annex I hereto and in any other annexes identi
fied herein or therein as applicable hereunder. 

2. Definitions 
(a) "Act of Insolvency", with respect to any party, (i) the commencement by such party as debtor of 

any case or proceeding under any bankruptcy, insolvency, reorganization, liquidation, moratori
um, dissolution, delinquency or similar law, or such party seeking the appointment or election of a 
receiver, conservator, trustee. custodian or similar official for such party or any substantial part of 
its property, or the convening of any meeting of creditors for purposes of commencing any such 
case or proceeding or seeking such an appointment or election, (ii} the commencement of any such 
case or proceeding against such party, or another seeking such an appointment or election, or the 
filing against a party of an application for a protective decree under the provisions of the Securities 
Investor Protection Act of 1970, which (A) is consented to or not timely contested by such party, 
(B) results in the entry of an order for relief, such an appointment or election, the issuance of such 
a protective decree or the entry of an order having a similar effect, or (C) is not dismissed within 
15 days, (iii) the making by such party of a general assignment for the benefit of creditors, or (iv) 
the admission in writing by such party of such party's inability to pay such party's debts as they 
become due; 

(b) "Additional Purchased Securities", Securities provided by Seller to Buyer pursuant to Paragraph 
-!(a) hereof; 

(c) "Buyer's Margin Amount", with respect to any Transaction as of any date, the amount obtained by 
application of the Buyer's Margin Percentage to the Repurchase Price for such Transaction as of 
such date; 
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(d) "Buyer's Margin Percentage", with respect to any Transaction as of any date, a percentage (which 
may be equal to the Seller's Margml'ercentage) agreed to by Buyer and Seller or, in the absence of 
any such agreement, the percentage obtained by dividing the Market Value of the Purchased 
Securities on the Purchase Date by the Purchase Price on the Purchase Date for such Transaction; 

(e) "Confirmation", the meaning specified in Paragraph 3(b) hereof; 

(f) "Income", with respect to any Security at any time, any principal thereof and all interest, divi-
dends or other distributions thereon; 

(g) "Margin Deficit", the meaning specified in Paragraph 4(a) hereof; 

(h) "Margin Excess", the meaning specified in Paragraph 4(b) hereof; 

(i) "Margin Notice Deadline", the time agreed to by the parties in the relevant Confirmation, Annex I 
hereto or otherwise as the deadline for giving notice requiring same-day satisfaction of margin 
maintenance obligations as provided in Paragraph 4 hereof (or, in the absence of any such agree
ment, the deadline for such purposes established in accordance with market practice); 

G) "Market Value", with respect to any Securities as of any date, the price for such Securities on such 
date obtained from a generally recognized source agreed to by the parties or the most recent dos
ing bid quotation from such a source, plus accrued Income to the extent not included therein (other 
than any Income credited or transferred to, or applied to the- obligations of, Seller pursuant to 
Paragraph 5 hereof) as of such date (uniess contrary to market practice for such Securities); 

(k) "Price 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-per-year basis for the actual number of days during the period commenc
ing on (and including) the Purchase Date for such Transaction and ending on (but excluding) the 
date of determination (reduced by any amount of such Price Differential previously paid by Seller 
to Buyer with respect to such Transaction); 

(I) "Pricing Rate", the per annum percentage rate for determination of the Price Differential; 

(m) "Prime Rate", the prime rate of U.S. commercial banks as published in The Wall Street Journal (or, if 
more than one such rate is published, the average of such rates); 

(n) "Purchase Date", the date on which Purchased Securities are to be transferred by Seller to Buyer; 

(o) "Purchase Price", (i) on the Purchase Date, the price at which Purchased Securities are transferred 
by Seller to Buyer, and (ii) thereafter, except where Buyer and Seller agree otherwise, such price 
increased by the amount of any cash transferred by Buyer to Seller pursuant to Paragraph 4(b) 
hereof and decreased by the amount of any cash transferred by Seller to Buyer pursuant to 
Paragraph 4(a) hereof or applied to reduce Seller's obligations under clause (ii) of Paragraph 5 
hereof; ' 

(p) "Purchased Securities", the Securities transferred by Seller to Buyer in a Transaction hereunder, 
and any Securities substituted therefor in accordance with Paragraph 9 hereof. The term 
"Purchased Securities" with respect to any Transaction at any time also shall include Additional 
Purchased Securities delivered pursuant to Paragraph 4(a) hereof and shall exclude Securities 
returned pursuant to Paragraph 4(b) hereof; 

(q) "Repurchase Date", the date on which Seller is to repurchase the Purchased Securities from Buyer, 
including any date determined by application of the provisions of Paragraph 3(c) or 11 hereof; 

(r) "Repurchase Price", the price at which Purchased Securities are to be transferred from Buyer to 
Seller upon termination of a Transaction, which will be determined in each case (including 
Transactions terminable upon demand) as the sum of the Purchase Price and the Price Differential 
,15 or :he d,1te oi such determinatron; 
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· SJ 'Sellers ~fargm Amount''. ·.v1th respect to any Transacnon as oi any date. the amount obtained b;· 
application oi the Seller's Margm Percentage to the Repurchase Price ior such Tr<msaction as ot 
;uch date: 

• t) "Seller's Margm Percentage', ·.v1th respect to any Transaction as oi any date. a percentage (which 
may be equal to the Buver's Margm Percentage) agreed to by Buyer and Seller or. in the absence oi 
any such agreement, the percentage obtained by dividing the Market Value of the Purchased 
Securities on the Purchase Date by the Purchase Price on the Purchase Date for such Transaction. 

3. Initiation; Confirmation; Termination 
(a} An agreement to enter into a Transaction may be made orally or 1n writing at the initiation of 

either Buyer or Seller. On the Purchase Date for the Transaction, the Purchased Securities shall be 
transferred to Buyer or its agent against the transfer of the Purcnase Price to an account of Seller. 

1b) Upon agreeing to enter into a Transaction hereunder, Buyer or Seller (or both), as shall be agreed. 
shall promptly deliver to the other party a written confirmation of each Transaction (a 
"Confirmation"). The Confirmation shall describe the Purchased Securities (including CUSIP nurn

ber.lf anyJ, identlfv Buyer and Seller and set forth 1i) the Purchase Date.1ii) the Purchase Price. uii'l 
the Repurchase Date, unless the Transaction is to QI;J termmable on demand, (iv) the Pricing Rate or 
Repurchase Price applicable to the Transaction, and (v) any additional terms or conditions of the 
Transaction not inconsistent with this Agreement. The Confirmation, together with this 
Agreement, shall constitute conclusive evidence of the terms agreed between Buyer and Seller with 
respect to the Transaction to which the Confirmation relates, unless with respect to the 
Confirmation specific objection is made promptly after receipt thereof. In the event of any conflict 
between the terms of such Confirmation and this Agreement, this Agreement shall prevail. 

(c) In the case of Transactions terminable upon demand. such demand shall be made by Buyer or 
SeHer, no later than such time as is customary in accordance with market practice, by telephone or 
otherwise on or prior to the business day on which such termination will be effective. On the date 
specified in such demand. or on the date fixed for termination in the case of Transactions having a 
fixed term, terminatiOn oi the Transaction will be effected by transier to Seller or its agent oi the 
Purchased Securities and any lncome in respect thereof received by Buyer (and not previouslv 
credited or transferred to. or applied to the obligations of, Seller pursuant to Paragraph 5 hereoil 
agamst the transfer oi the Re?urchase Price to an account oi Buver. 

4. Margin Maintenance 
ra) If at any time the aggregate Market Value of all Purchased Securities subject to all Transactions in 

which a particular party hereto is acting as Buyer is less than the aggregate Buyer's Margin 
Amount for all such Transactions (a "Margin Deficit"), then Buyer may by notice to Seiler require 
Seller in such Transactions, at Seller's option. to transfer to Buyer cash or additional Securities rea· 
sonably acceptable to Buyer (".\dditional Purchased Securities"), so that the cash and aggregate 
Market Value of the Purchased Securities, including any such Additional Purchased Securities, will 

thereupon equal or exceed such aggregate Buyer's Margm Amount I decreased by the amount of 
any Margin Deficit as of such date arising from any Transactions in which such Buyer is acting as 
Seller). 

(b) If at any, time the aggregate !vfarket Value of all Purchased Securities subject to all Transactions in 
which a particular party hereto IS acting as Seller exceeds the aggregate Seller's Margm Amount 
for all such Transactions at such time 1a "~fargm Excess"), then Seller may by notice to Buyer 
require Buyer in such Transacnons. at Buyer's option. to transfer cash or Purchased Securities to 
Seller. so that the aggregate Market Value of the Purchased Secunties. arter deduction oi any such 
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cash or any Purchased Secunttes so transferred, will thereupon not exceed such aggregate Seller's 
Margin Amount (increased by the amount of any Margin Excess as of such date arising from any 
Transactions in which such Seller is acting as Buyer). 

(c) If any notice is given by Buyer or Seller under subparagraph (a) or (b) of this Paragraph at or 
before the Margin Notice DeadLine on any business day, the party receiving such notice shall trans
fer cash or Additional Purchased Securities as provided in such subparagraph no later than the 
dose of business in the relevant market on such day. If any such notice is given after the Margin 
Notice Deadline, the party receiving such notice shall transfer such cash or Securities no later than 
the dose of business in the relevant market on the next business day following such notice. 

(d) Any cash transferred pursuant to this Paragraph shall be attributed to such Transactions as shall be 
agreed upon by Buyer and Seller. 

(e) Seller and Buyer may agree, with respect to any or all_ Transactions hereunder, that the respective 
rights of Buyer or Seller (or both) under subparagraphs (a) and (b) of this Paragraph may be exer
cised only where a Margin Deficit or a Margin Excess, as the case may be, exceeds a specified dollar 
amount or a specified percentage of the Repurchase Prices for such Transactions (which amount or 
percentage shall be agreed to by Buyer and Seller prior to entering into any such Transactions). 

(f) Seller and Buyer may agree, with respect to any or all 'rransactions hereunder, that the respective 
rights of Buyer and Seller under subparagraphs (a) and (b) of this Paragraph to require the elimi
nation of a Margin Deficit or a Margin Excess, as the case may be, may be exercised whenever such 
a Margin Deficit or a Margin Excess exists with respect to any single Transaction hereunder (calcu
lated without regard to any other Transaction outstanding under this Agreement). 

5. Income Payments 
Seller shall be entitled to receive an amount equal to all Income paid or distributed on or in respect of 
the Securities that is not otherwise received by Seller, to the full extent it would be so entitled if the 
Securities had not been sold to Buyer. Buyer shall, as the parties may agree with respect to any 
Transaction (or, in the absence of any such agreement, as Buyer shall reasonably determine in its dis
cretion), on the date such Income 1s paid or distributed either {i) transfer to or credit to the account of 
Seller such Income with respect to any Purchased Securities subject to such Transaction or (ii) with 
respect to Income paid in cash, apply the Income payment or payments to reduce the amount, if any, 
to be transferred to Buyer by Seller upon termination of such Transaction. Buyer shall not be obligated 
to take any action pursuant to the preceding sentence (A) to the extent that such action would result in 
the creation of a Margin Deficit, unless prior thereto or simultaneously therewith Seller transfers to 
Buyer cash or Additional Purchased Securities sufficient to eliminate such Margin Deficit, or (B) if an 
Event of Default with respect to Seller has occurred and is then continumg at the time such Income is 
paid or distributed. 

6. Security Interest 
Although the parties intend that all Transactions hereunder be sales and purchases and not loans, in 
the event any such Transactions are deemed to be loans, Seller shall be deemed to have pledged to 
Buyer as security for the performance by Seller of its obligations under each such Transaction, and 
shall be deemed to have granted to Buyer a security interest in, all of the Purchased Securities with 
respect to all Transactions hereunder and all Income thereon and other proceeds thereof. 

7. Payment and Transfer 
Unless otherwise mutually agreed, all transters of funds hereunder shall be in immediately available 
iunds. All Securities tr<U1sierred b\· ''ne NrtY hereto to the other party (i) shall be in suitable form for 
:r:msrer or shall be accompameci by duly executed mstruments ot transfer or assignment in blank and 
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such other documentation as th~ partv receiving possession may reasonably request, (il) shall be trans

ferred on the book-entry system c•t J Federal Reserve Bank, or (iii) shall be transferred by any other 
method mutually acceptable to Seller and Buyer. 

8. Segregation of Purchased Securities 
To the extent required by applicable law, all Purchased Securities in the possession of Seller shall be 
segregated from other securities in its possession and shall be identified as subject to this Agreement. 
Segregation may be accomplished by appropriate identification on the books and records of the holder, 
including a financial or securities mtermediary or a clearing corporation. All of Seller's interest in the 
Purchased Securities shall pass to Buyer on the Purchase Date and, unless otherwise agreed by Buyer 
and Seller, nothing in this Agreement shall preclude Buyer from engaging in repurchase transactions 
with the Purchased Securities or otherwise selling, transferring, pledging or hypothecating the Pur
chased Securities, but no such transaction shall relieve-Buyer of its obligations to transfer Purchased 
Securities to Seller pursuant to Paragraph 3, 4 or 11 hereof, or of Buyer's obligation to credit or pay 
Income to, or apply Income to the obligations of, Seller pursuant to Paragraph 5 hereof. 

Required Disclosure for Transactions l!J Which the Seller Retains 
Custody of the Purchased Securities 

Seller is not permitted to substitute other securities for those subject to this Agreement 
and therefore must keep Buyer's securities segregated at all times, unless in this 

Agreement Buyer grants Seller the right to substitute other securities. I£ Buyer grants 
the right to substitute, this means that Buyer's securities will likely be commingled with 
Seller's own securities during the trading day. Buyer is advised that, during any trading 
day that Buyer's securities are commingled with Seller's securities, they [will]"' [may]
be subject to liens granted by Seller to [its clearing bankl" [third parties}"'"' and may be 
used by Seller for deliveries on other securities transactions. Whenever the securities are 
commingled, Seller's ability to resegregate substitute securities for Buyer will be subject 
to Seller's ability to satisfy [the dearing}"' fanyj"'"'lien or to obtain substitute securities. 

•Language to be used under 17 C.F.R. §403.4{e) if Seller is a government securities broker or dealer 
other than a financial institution. 

•"'Language to be used under 17 C.F.R. §403.5(d) if Seiler is a financial institution. 

9. Substitution 
(a) Seller may, subject to agreement with and acceptance by Buyer, substitute other Securities for any 

Purchased Securities. Such substitution shall be made by transfer to Buyer of such other Securities 
and transfer to Seller of such Purchased Securities. After substitution, the substituted Securities 
shall be deemed to be Purchased Securities. 

(b) In Transactions in which Seller retains custody of Purchased Securities, the parties expressly agree 
that Buyer shall be deemed, for purposes of subparagraph (a) of this Paragraph, to have agreed to 
and accepted in this Agreement substitution by Seller of other Securities for Purchased Securities; 
provided, however, that such other Securities shall have a Market Value at least equal to the Market 
Value of the Purchased Securities for which they are substituted. 

10. Representations 
Each of Buyer and Seller represents and warrants to the other that (i) it is duly authorized to execute 
and deliver this Agreement. to enter mto Transacttons contemplated hereunder and to perfonn its 

obligatlons here\U1der and has taken ail necessary action to authorize such execution, delivery and per-

5 

. --........... -.._ . ...,_ ..... ...__ ...... ,..__ ....... ~ ......... """"'~-~-'-~""-~ ........... ~ ......... ,___._. ...... , .... _____ .--....,_ .. ~---...... , .... ........,_"""" __ _ 

Confidential Treatment Requested By Lehman Brothers Holdings, Inc. LBEX-AM 333536 



formance, (ii) it will engage in such Transactions as principal (or, if agreed in writing, in the form of an 
annex hereto or otherwise, in advance of any Transaction by the other party hereto, as agent for a dis
closed principal}, (iii) the person signing this Agreement on its behalf is duly authorized to do so on its 

behalf (or on behalf of any such disclosed prmcipal), (iv) it has obtained ail authorizations of any gov
ernmental body required in connection with this Agreement and the Transactions hereunder and such 
authonzations are in full force and effect and (v) the execution, delivery and performance of this 
Agreement and the Transactions hereunder will not violate any law, ordinance, charter, by-law or rule 
applicable to it or any agreement by which it is bound or by which any of its assets are affected. On the 
Purchase Date for any Transaction Buyer and Seller shall each be deemed to repeat all the foregoing 
representations made by it. 

11 . Events of Default 
In the event that (i) Seller fails to transfer or Buyer fai)s to purchase Purchased Securities upon the 
applicable Purchase Date, (ii) Seller iaiis to repurchase or Buyer fails to transfer Purchased Securities 
upon the applicable Repurchase Date, (iii} Seller or Buyer fails to comply with Paragraph 4 hereof, (iv) 
Buyer fails, after one business day's notice, to comply with Paragraph 5 hereof, (v) an Act of 
Insolvency occurs with respect to Seller or Buyer, (vi) any representation made by Seller or Buyer shall 
have been incorrect or untrue in any material respect When made or repeated or deemed to have been 
made or repeated, or (vii) Seller or Buyer shall admit to the other its inability to, or its intention not to, 
perform any of its obligations hereunder (each an "Event of Default"): 

(a) The nondefaulting party may, at its option (which option shall be deemed to have been exercised 
immediately upon the occurrence of an Act of Insolvency), declare an Event of Default to have 
occurred hereunder and, upon the exercise or deemed exercise of such option, the Repurchase 
Date for each Transaction hereunder shalL if it has not already occurred, be deemed immediately 
to occur (except that, in the event that the Purchase Date for any Transaction has not yet occurred 
as of the date of such exercise or deemed exercise, such Transaction shall be deemed immediately 
canceled). The nondefaulting partv shall (except upon the occurrence of an Act of Insolvency) give 
notice to the defaulting party of the exercise of such option as promptly as practicable. 

tb) In all Transactions in which the defaulting party is acting as Seller, if the nondefaulting party exer
cises or is deemed to have exercised the optmn referred to in subparagraph (a) of this Paragraph, 
ti) the defaulting party's obligations rn such Transactions to repurchase all Purchased Securities, at 
the Repurchase Price therefor on the Repurchase Date determined in accordance with subpara
graph (a} of this Paragraph. shall thereupon become immediately due and payable, (ii) all Income 
paid after such exercise or deemed exercise shall be retained by the nondefaulting party and 
applied to the aggregate unpaid Repurchase Prices and any other amounts owing by the default
ing party hereunder, and (iii} the defaulting party shall immediately deliver to the nondefaulting 
party any Purchased Securities subject to such Transactions then in the defaulting party's posses
sion or control. 

(c) In all Transactions in which the defaulting party is acting as Buyer, upon tender by the nondefault
ing party of payment of the aggregate Repurchase Prices for all such Transactions, all right, title 
and interest in and entitlement to all Purchased Securities subject to such Transactions shall be 
deemed transferred to the nondefaulting party, and the defaulting party shall deliver all such 
Purchased Securities to the nondefaulting party. 
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(d) !£the nondefaulting f'.Ut\' ,.,crctses or is deemed to have exercised the option referred to in sub
paragraph (a) of this !'.Jr.:t~r;~ph, the nondefaulting party, without prior notice to the defaulting 
party, may: 

(i) as to Transactions tn whtch the defaulting party is acting as Seller, (A) immediately sell, in a 
recognized market (or otherwise in a commercially reasonable manner) at such price or prices 
as the nondefaulting party may reasonably deem satisfactory, any or all Purchased Securities 
subject to such Transactions and apply the proceeds thereof to the aggregate unpaid Repur
chase Prices and any other amounts owing by the defaulting party hereunder or (B) in its sole 
discretion elect, in lieu of selling all or a portion of such Purchased Securities, to give the 

defaulting party credit for such Purchased Securities in an amount equal to the price therefor 
on such date, obtained from a generally recognized source or the most recent dosing bid quo
tation from such a source, against the aggregate unpaid Repurchase Prices and any other 
amounts owing by the defaulting party hereunder; and 

(U) as to Transactions in which the defaulting party is acting as Buyer, (A) immediately purchase, 

in a recognized market (or otherwise in a commercially reasonable manner) at such price or 
prices as the nondefaulting party may reasonably deem satisfactory, securities ("Replacement 
Securities") of the same class and amount-<_!~ any Purchased Securities that are not delivered by 
the defaulting party to the nondefaulting party as required hereunder or (B) in its sole discre
tion elect, in lieu of purchasing Replacement Securities, to be deemed to have purchased 

Replacement Securities at the price therefor on such date, obtained from a generally recog
nized source or the most recent closing offer quotation from such a source. 

Unless otherwise provided in Annex I, the parties acknowledge and agree that (1) the Securities 
subject to any Transaction hereunder are instruments traded in a recognized market, (2} in the 
absence of a generally recognized source for prices or bid or offer quotations for any Security, the 
nondefaulting party may establish the source therefor in its sole discretion and (3) all prices, bids 
and offers shall be determmed together with accrued Income (except to the extent contrary to mar
ket practice with respect to the relevant Securities). 

(e) As to Transactions in which the defaulting party is acting as Buyer, the defaulting party shall be 
liable to the nondefaulting party for any excess of the price paid (or deemed paid) by the nonde
faulting party for Replacement Securities over the Repurchase Price for the Purchased Securities 
replaced thereby and for any amounts payable by the defaulting party under Paragraph 5 hereof 
or otherwise hereunder. 

(f) For purposes of this Paragraph 11, the Repurchase Price for each Transaction hereunder in respect 
of which the defaulting party is acting as Buyer shall not increase above the amount of such 

Repurchase Price for such Transaction determined as of the date of the exercise or deemed exercise 
by the nondefaulting party of the option referred to in subparagraph (a) of this Paragraph. 

(g) The defaulting party shall be liable to the nondefaulting party for (i) the amount of all reasonable 
legal or other expenses incurred by the nondefaulting party in connection with or as a result of an 
Event of Default. (ii) damages in an amount equal to the cost (including all fees, expenses and 
commissions) of entering into replacement transactions and entering into or terminating hedge 
transactions in connect1on with or as a result of an Event of Default, and (iii) any other loss, dam
age, cost or expense directly arising or resulting from the occurrence of an Event of Default in 
respect of a Transaction. 

(h) To the extent permitted by applicable law, the defaulting party shall be liable to the nondefaulting 
partY for interest on anv amounts owing by the defaulting party hereunder, from the date the 
iefaultuu; part\· becom!> ,t.lbie ror SL1<:h amounts hereunder unt1l such amounts are fil paid in full 
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by the defaulting party or ttil oat1sfied in full by the exercise of the nondefaulting party's rights 
hereWl.der. Interest on any sum payable by the defaulting party to the nondefaulting party under 
this Paragraph ll(h) shall be at a rate equal to the greater of the Pricing Rate for the relevant 
Transaction or the Prime Rate. 

(i) The nondefaulting party shall have, in addition to its rights hereunder, any rights otherwise avail
able to it under any other agreement or applicable law. 

12. Single Agreement 
Buyer and Seller acknowledge that, and have entered hereinto and will enter into each Transaction 
hereunder in consideration of and in reliance upon the fact that, all Transactions hereunder constitute a 
single business and contractual relationship and have been made in consideration of each other. 
Accordingly, each of Buyer and Seiler 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 shall constitute a 
default by it in respect of all Trmsactions hereunder, (ii) that each of them shall be entitled to set off 
claims and apply property held by them in respect of any Transaction against obligations owing to 
them in respect of any other Transactions hereunder and (iii) that payments, deliveries and other trans
fers made by either of them in respect of any Trangction shall be deemed to have been made in con
sideration of payments, deliveries and other transfers-in respect of any other Transactions hereunder, 
and the obligations to make any such payments, deliveries and other transfers may be applied against 
each other and netted. 

13. Notices and Other Communications 
Any and all notices, statements, demands or other communications hereunder may be given by a party 
to the other by mail, facsimile, telegraph, messenger or otherwise to the address specified in Annex II 
hereto, or so sent to such party at any other place specified in a notice of change of address hereafter 
received by the other. All notices, demands and requests hereunder may be made orally, to be con
firmed promptly in writing, or by other communication as specified in the preceding sentence. 

14. Entire Agreement; Severability 
This Agreement shall supersede any existing agreements between the parties containing general terms 
and conditions for repurchase transactions. Each provision and agreement herein shall be treated as 
separate and independent from any other provision or agreement herein and shall be enforceable 
notwithstanding the unenforceability of any such other provision or agr~ment. 

1 5. Non-assignability; Termination 
(a) The rights and obligations of the partles under this Agreement and under any Transaction shall 

not be assigned by either party without the prior written consent of the other party, and any such 
assignment without the prior written consent of the other party shall be null and void. Subject to 
the foregoing, this Agr~ment and any Transactions shall be binding upon and shall inure to the 
benefit of the parties and their respective successors and assigns. This Agreement may be terminat
ed by either party upon giving written notice to the other, except that this Agreement shall, 
notwithstanding such notice, remain applicable to any Transactions then outstanding. 

(b) Subparagraph (a) of this Paragraph 15 shall not preclude a party from assigning, charging or other
wise dealing with ail or any part of its interest in any sum payable to it under Paragraph 11 hereof. 

1 6. Governing Law 
This Agreement shall be governed by the laws of the State of New York without giving effect to the 
conflict or law ormcioles thereof. 
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t 7. No Waivers, Etc. 
No express or implied ""'H'r ,,r .m~· E\'ent of Default by either party shall constitute a waiver of any 
other Event of Default and no e.xerc1se of any remedy hereunder by any party shall constitute a waiver 
of its right to exercise any other remedy hereunder. No modification or waiver of any provision of this 
Agreement and no consent bv .1mr party to a departure herefrom shall be effective unless and until 
such shall be in writing and dul;· executed by both of the parties hereto. Without limitation on any of 
the foregoing, the failure to give a notice pursuant to. Paragraph 4(a) or 4(b) hereof will not constitute a 
waiver of any right to do so at a later date. 

18. Use of Employee Plan Assets 
(a) If assets of an employee benefit plan subject to any provision of the Employee Retirement Income 

Security Act of 1974 ("ERISA") are intended to be used by either party hereto (the "Plan Party") in 
a Transaction, the Plan Party shall so notify the other party prior to the Transaction. The Plan Party 
shall represent in writing to the other party that the Transaction does not constitute a prohibited 
transaction under ERISA or is otherwise exempt therefrom, and the other party may proceed in 
reliance thereon but shall not be required so to proceed. 

(b) Subject to the last sentence of subparagraph (a) of this Paragraph, any such Transaction shall pro
ceed only if Seller furnishes or has fumished-!'o Buyer its most recent available audited statement 
of its financial condition and its most recent subsequent unaudited statement of its financial condi
tion. 

(c) By entering into a Transaction pursuant to this Paragraph, Seller shall be deemed (i) to represent to 
Buyer that since the date of Seller's latest such financial statements, there has been no material 
adverse change in Seller's financial condition which Seller has not disclosed to Buyer, and (ii) to 
agree to provide Buyer with future audited and unaudited statements of its financial condition as 
they are issued, so long as 1t is a Seller in any outstanding Transaction involving a Plan Party. 

19. Intent 
(a) The parties recognize that each Transaction is a "repurchase agreement" as that term is defined in 

Section 101 of Title 11 oi 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 "secunt1es contract" as that term is defined in Section 741 of Title 11 of the 
United States Code, as amended (except insofar as the type of assets subject to such Transaction 
would render such definition inapplicable). 

(b) It is understood that either party's right to liquidate Securities delivered to it in connection with 
Transactions hereunder or to exercise any other remedies pursuant to Paragraph 11 hereof is a con
tractual right to liquidate such Transaction as described in Sections 555 and 559 of Title 11 of the 
United States Code, as amended. 

(c) The parties agree and acknowledge that if a party hereto is an "insured depository institution," as 
such term is defined in the Federal Deposit Insurance Act, as amended ("FDIA"), then each 
Transaction hereunder is a "qualified financial contract," as that term is defined in FDIA and any 
rules, orders or policy statements thereunder (except insofar as the type of assets subject to such 
Transaction would render such definition inapplicable). 

(d) It is understood that this Agreement constitutes a "netting contract" as defined in and subject to 
Title IV of the Federal Deposit Insurance Corporation Improvement Act of 1991 ("FDIClA") and 
each payment entitlement and payment obligation under any Transaction hereunder shall consti
tute a 'covered contractual payment entitlement" or ·'covered contractual payment obligation", 
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respfftively, as defined in and sub1ect to FDIOA (except insofar as one or both of the parties is not 
a "financial institution" as that term IS defined in FDIClA). 

20. Disclosure Relating to Certain Federal Protections 
The parties acknowledge that they have been advised that: 

(a) in the case of Transactions in which one of the parties is a broker or dealer registered with the 
Secunties and Exchange Commission ("SEC") under Section 15 of the Securities Exchange Act of 
1934 ("1934 Act"), the Securities Investor Protection Corporation has taken the position that the 
provisions of the Securities Investor Protection Act of 1970 ("SIPA") do not protect the other party 
with respect to any Transaction hereunder; 

(b) in the case of Transactions in which one of the parties is a government securities broker or a gov
ernment securities dealer registered with the SEC under Section lSC of the 1934 Act, SIP A will not 
provide protection to the other party with respect to any Transaction hereunder; and 

(c) in the case of Transactions in which one of the parties is a financial institution, funds held by the 
financial institution pursuant to a Transaction hereunder are not a deposit and therefore are not 
insured by the Federal Deposit Insurance Corporation or the National Credit Union Share 
!nsurance Fund, as applicable. 

Lehman Brothers Inc. 

~:•m•ofP;,cvJ ~ 

Title: ROBERT H. BING 
Date: VICE PRESIDENT A~-ll{, {qtlf 
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Bank for International Settlements 

[N~e of Pa~y] 

By: ~1x~li' 
HEAD OF BANKING 

Title: ASM~Iraft t.T10b' o 
st.I!'PQit T SERVICES 

Date: 2.o:~.SX 

8~~v 
Cr.UIERK SRANDENBURi'i 

' DEPI1TY HEAD OF 
~A" rusr t;QP.R"Pob 
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ANNEX I 
Supplemental Terms and Conditions 

This Annex forms a part of the Master Repurchase Agreement dated as of August 14, 1998 (the 
"Agreement") between Lehman Brothers Inc. and Bank for International Settlements. Capitalized 
terms used but not defined in this Annex I shall have the meanings ascribed to them in the Agreement. 

1. In addltion to this Annex I and Annex II, Annex VI Buy/Sell Back Transactions and shall also form a 
part of the Agreement. 

2. Definitions. For purposes of the Agreement, the following terms shall have the following meanings: 
"Margin Notice Deadline", 10:00 am New York City time. 
"Business Day" or "business day•, with respect to any Transaction hereunder, a day on which regular 
trading may occur in the principal market for the Purchased Securities subject to such Transaction. 
In no event shall a Saturday or Sunday be considered a business day. 

3. Purchase Price Maintenance. 
(a) Unless otherwise expressly agreed by the parties hereto, the parties agree that in any 
Transaction hereunder whose term extends over an Income payment date for the Securities subject 
to such Transaction, Buyer shall on the date such Income. is paid transfer to or credit to the account 
of Seller an amount equal to such Income payment or payments pursuant to Paragraph S(i) and 
shall not apply the Income payment or payments to reduce the amount to be transferred to Buyer or 
Seller upon termination of the Transaction pursuant to Paragraph S(ii) of the Agreement. 
(b) Unless otherwise expressly agreed by the parties hereto, notwithstanding the definition of 
Purchase Price in Paragraph 2 of the Agreement and the provisions of Paragraph 4 of the 
Agreement, the parties agree (i) that the Purchase Price will not be increased or decreased by the 
amount of any cash transferred by one party to the other pursuant to Paragraph 4 of the Agreement 
and Oi) that transfer of cash shall be treated as if it constituted a transfer of Securities (with a Market 
Value equal to the U.S. dollar amount of such cash) pursuant to Paragraph 4(a) or (b), as the case 
may be on the date of transfer (including for purposes of the definition of "Additional Purchased 
Securities"). 

4. Substitution 
The following two subparagraphs shall be added to Paragraph 9 of the Agreement: 

(c) In the case of any Transaction for which the Repurchase Date is other than the business day 
immediately following the Purchase Date and with respect to which Seller does not have any 
existing right to substitute substantially the same Securities for the Purchased Securities, Seller 
shall have the right, subject to the proviso to this sentence, upon notice to Buyer, which notice shall 
be given at or prior to 10 am (New York time) on such business day, to substitute substantially the 
same Securities for any Purchased Securities, provided, however, that Buyer may elect, by the 
close of business on the business day notice is received, or by the close of the next business day if 
notice is given after 10 am (New York time) on such day, not to accept such substitution. In the 
event such substitution is accepted by Buyer, such substitution shall be made by Seller's transfer to 
Buyer of such other Securities and Buyer's transfer to Seller of such Purchased Securities, and after 
substitution, the substituted Securities shall be deemed to be Purchased Securities. In the event 
Buyer elects not to accept such substitution, Buyer shall offer Seller the right to terminate the 
Transaction. 

{d) In the event Seller exercises its right to substitute or terminate under sub-paragraph (c), Seller 
shall be obligated to pay to Buyer, by the close of the business day of such substitution or 
termination, as the case may be, an amount equal to (A) Buyer's actual cost (including all fees, 
expenses and commissions) of (i) entering into replacement transactions; (ii) entering into or 
terminating hedge transactions; and/or (iii) terminating transactions or substituting securities in like 
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transactions with third parties in connection with or as a result of such substitution or termination, 
and (B) to the extent Buyer determines not to enter into replacement transactions, the loss incurred 
by Buyer directly arising or resulting from such substitution or termination. The foregoing amounts 
shall be solely determined and calculated by Buyer in good faith. 

10/97 (F AS 125) 12 Soptember 1996 • Master Repurchase Agreement 
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RIDER 12A 

5. For the purposes of the Agreement, the term "Securities" shall mean senior direct obligations of (or 
guaranteed by) the United States of America, the Federal Home Loan Bank System (or any Federal 
Home Loan Bank member thereof), the Federal Home Loan Mortgage Corporation, the Federal 
National Mortgage Association, the Student Loan Marketing Association, the Resolution Funding 
Corporation or any instrumentality or agency of the United States of America the obligations of 
which are backed by the full faith and credit of the United States of America. 

6. For the calculation of "Buyer's Margin Amount" and "Seller's Margin Amount," as defined in 
Paragraph 2 of the Agreement, for each Transaction in which the Seller shall be Lehman Brothers 
Inc., the percentage shall be 102% and for each Transaction in which the Seller shall be the Bank 
for International Settlements, the percentage shall be 100%. 

7. Each Transaction shall be confirmed by Seller and Buyer on the Purchase Date for such 
Transaction by authenticated telecommunications or in writing, in accordance with Paragraph 3 (b) 
of the Agreement. 

8. Pursuant to Paragraph 4 (f) of the Agreement, the parties hereby agree that Margin Deficit or 
Margin Excess shall be determined separately for each Transaction. Consequently, the text 
between parentheses appearing at the end of Paragraphs 4 (a) and 4(b) of the Agreement is hereby 
deleted. -· 

9. Paragraph 7 of the Agreement is amended by adding the following sentence at the end of such 
Paragraph: 

All Securities transferred by one party hereto to the other party shall be free and clear of any lien, 
claim or encumbrance. 

10. Buyer and Seller hereby agree not to engage in Transactions in which Seller retains custody of 
Purchased Securities. Consequently, the first sentence of Paragraph 8 of the Agreement, the 
Required Disclosure language under such Paragraph and Paragraph 9 (b) of the Agreement are 
hereby deleted. 

11 . The second sentence of Paragraph 17 of the Agreement is hereby deleted and the following text 
substituted therefor: 

No modification or waiver of any provision of this Agreement. and no consent by any party to a 
departure herefrom, shall be effective unless such shall be accepted by both of the parties hereto in 
writing or by exchange of authenticated telecommunications. 

12. Paragraph 18 of the Agreement is hereby deleted and the following paragraph is hereby added to 
the Agreement as replacement Paragraph 18: 

"18. Resolution of Disputes. 

The parties will make reasonable efforts to settle any dispute arising out of this Agreement or 
Transactions by consultation. If such a dispute arises which the parties shall be unable to settle by 
consultation, it shall be finally settled by arbitration in accordance with the UNCITRAL Arbitration 
Rules as at present in force. The number of arbitrators shall be three and the place of arbitration 
shall be London. The parties agree to exclude any right of application or appeal to the English 
Courts, whether in connection with any question of law arising in the course of arbitration or with 
respect to any award made or otherwise." 
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13. Reference is made to the Master Repurchase Agreement, dated as of November 22, 1989, between 
the parties hereto (the "Prior Agreement"). The Prior Agreement is hereby terminated as of the date 
hereof, and any "Transaction" {as defined in the Prior Agreement) concluded pursuant to the Prior 
Agreement and outstanding on the date hereof shall constitute a Transaction under the Agreement, 
as and to the extent modified herein. 

14. Non-exclusive Agent for the SIS. Fischer, Francis, Trees & Watts, Inc. ("FFTWJ") may, from time 
to time, act as agent for the BIS in respect of Transactions under this Agreement. At the time of 
entering into such a Transaction, Lehman Brothers Inc. will be notified that the BIS is the underlying 
principal, and such Transaction will be confirmed by FFTWI as agent for the BIS. Any such 
Transactions shall not prevent the BIS independently from entering into Transactions with Lehman 
Brothers Inc. 

10/97 (F AS 125) 14 September 1996 • Master Repurchase Agreement 
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Annex II 
Names and Addresses for Communications Between Parties 

LEHMAN BROTHERS 

Three World Financial Center, 12th Floor 

New York, New York 10285-1200 

Documentation: 

Attn: Robert H. Bing 

Central Funding 

(212)526-8634 Phone 

(212)528-6678 Fax 

Sales Contact: 

Attn: Diedre Collins &I Darren Lowe 

Financing Sales 

(212)526-6430 Phone 

(212)528-6670 Fax 

3772418 Telex 

SLHIUS3X S.W.I.F.T. 

Bank For International Settlements 

Centralbahnplatz 2 

CH-4051 Basel 

Switzerland 

Documentation 

Attn: RobertJ. Robinson 

011-4161-280-8732 Tel 

----------------~Fax 

Sales Contact 

Attn: Banking Department 

011-4161-280-8080 Tel 

011-4161-280-9100 Fax 

962487 biz ch Telex 

BISBCHBB S.W.I.F.T. 
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Annex VI 
Buy/Sell Back Transactions 

This Annex VI forms a part of the Master Repurchase Agreement dated as of August 14, 1998 (the 
"Agreement") between Lehman Brothers Inc. and Bank for International Settlements. Capitalized 
terms used but not defined in this Annex VI shall have the meanings ascribed to them in the Agreement. 

1. In the event of any conflict between the terms of this Annex VI and any other term of the 
Agreement, the terms of this Annex VI shall prevail. 

2. Each Transaction shall be identified at the time it is entered into and in the relevant Confirmation 
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 
transfers of funds against Securities which together form the Buy/Sell Back Transaction or 
separate Confirmations may be delivered in respect of each such transfer. 

4. Definitions. The following definitions shall apply to Buy/Sell Back Transactions: 

(a) "Accrued Interest", with respect to any Purchased Securities subject to a 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 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 excluding) the next Income payment date or the 
maturity date (whichever is earlier); 

(b) "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 to the Purchase Price for such Buy/Sell Back Transaction on a 360 day per year 
basis (unless otherwise agreed by the parties for the Transaction) for the actual number of days 
during the period commencing on (and including) the Purchase Date for such Buy/Sell Back 
Transaction and ending on (but excluding) the date of determination; 

(c) "Sell Back Price", with respect to any Buy/Sell Back Transaction: 

(i) in relation to the date originally specified by the parties as the Repurchase Date 
pursuant to Paragraph 2(q) of the Agreement, the price agreed by the Parties in relation 
to such Buy/Sell Back Transaction, and 

(ii) in any other case (including for the purposes of the application of Paragraph 4 or 
Paragraph 11 of the Agreement), the product of the formula (P + D) • (IR +C), where-

P = the Purchase Price 

D = the Sell Back Differential 

IR =the amount of any Income in respect of the Purchased Securities paid by the 
issuer on 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 including) the date 
of payment by the issuer to (but excluding) the date of calculation. 
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5. When entering into a Buy/Self Back Transaction the parties shall also agree on the Sell Back 
Price and the Pricing Rate to apply in relation to such Buy/Sell Back Transaction on the 
scheduled Repurchase Date. The parties shall record the Pricing Rate in at least one 
Confirmation applicable to such Buy/Sell Back Transaction. 

6. Termination of a Buy/Sell Back Transaction shall be effected on the Repurchase Date by transfer 
to Seller or its agent of Purchased Securities against the payment by Seller of (i) in a case where 
the Repurchase Date is the date originally agreed to by the parties pursuant to Paragraph 2(q) of 
the Agreement, the Sell Back Price referred to in Paragraph 4(c)(i) of this Annex; and (il) in any 
other case, the Sell Back Price referred to in Paragraph 4(c)(ii) of this Annex. 

7. For the avoidance of doubt, the parties acknowledge and agree that the Purchase Price and the 
Sell Back Price in Buy/Sell Back Transactions shall include Accrued Interest (except to the 
extent contrary to market practice with respect to the Securities subject to such Buy/Sell Back 
Transaction, in which event (Q an amount equal to the Purchase Price plus Accrued Interest to 
the Purchase Date shall be paid to Seller on the Purchase Date and shall be used, in lieu of the 
Purchase Price, for calculating the Sell Back Differential, (ii) an amount equal to the Sell Back 
Price plus the amount of Accrued Interest to the Repurchase Date shall be paid to Buyer on the 
Repurchase Date, and (iii) the formula in Paragraph 4(c)(iQ of this Annex VI shall be replaced by 
the formula '(P +AI + D)- (JR + C)", where "AI" equals Accrued Interest to the Purchase Date). 

8. Unless the parties agree in Annex I to the Agreement that a Buy/Sell Back Transaction is not to 
be repriced, they shall at the time of repricing agree on the Purchase Price, the Sell Back Price 
and the Pricing Rate applicable to such Transaction. __ 

9. Paragraph 5 of the Agreement shall not apply to Buy/Sell Back Transactions. Seller agrees, on 
the date such Income is received, to pay to Buyer any Income received by Seller in respect of 
Purchased Securities that is paid by the issuer on any date falling between the Purchase Date 
and the Repurchase Date. 

10. References to "Repurchase Price" throughout the Agreement shafl be construed as references to 
"Repurchase Price or the Sell Back Price, as the case may be." 

11. In Paragraph 11 of the Agreement, references to the "Repurchase Prices" shall be construed as 
references to "Repurchase Prices and Sell Back Prices." 

Agreed to and accepted by: 

LEHMAN BROTHERS INC. 

:::m____,_e: -...l..l..lo.L.·~..:........:..., ~·2~·~:=~ 
Title: __ V_I_CE_P_R_ES_I_DE_N_T __ 

Date: _ __,_,A"'--!~'1-·--'f'-L~,I-'' 1'-'-qqg=----

BANK FOR INTERNATIONAL SETTLEMENTS 

"'' ~c~~~ ~~"v 
Name: HEAD OF BANKING OEPUTY HEAD,OF 

ALN"ib i kAt10f'4 & OED II RISK CONTRO 
!U'!'QRT SERVICES 

Title:------------

Date: 2o. ~- Sj, 
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Bank for 

International Settlements 

Basic Texts 

Basle 1993 

Confidential Treatment Requested By Lehman Brothers Holdings, Inc. LBEX-AM 333549 



afford the central bank or banks concerned an opportunity to express 
dissent. 

Art. zo. The operations of the Bank for its own account shall only be 
carried out in currencies which in the opinion of the Board satisfy the 
practical requirements of the gold or gold exchange standard. 

Arl. zr. The Board shall determine the nature of the operations to be 
undertaken by the Bank. 

(b) 
(c) 
(d) 

(e) 

(f) 

(g) 

for its own account or for the 

account or or t e account o central banks; 
(h) discount for central banks bills taken from their portfolio and redis

count with central banks bills taken from its own portfolio; 
(i) open and maintain current or deposit accounts with central 

banks; 
(j) accept: 

(i) deposits from central banks on current or deposit account; 
(ii) deposits in connection with trustee agreements that may be 

made between the Bank and Governments in connection with 
international settlements; 

(iii) such other deposits as in the opinion of the Board come within 
the scope of the Bank's functions. 

The Bank may also: 
(k) act as agent or correspondent of any central bank; 
(1) arrange with any central bank for the latter to act as its agent or 

correspondent. If a central bank is unable or unwilling to act in this 
capacity, the Bank may make other arrangements, provided that the 
central bank concerned does not object. If in such circumstances it 
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