
\ ' . 
"' !""· ···'!' 

•. 

PSR 
Public Securities Anoclation 
40 Broad Street. New York. NY 10004-2373 

4-2.0 0.30 \.f 

.ISM A 
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VERSION 1 

GROSS PAYING SECURITlES 

GLOBAL MASTER REPURCHASE AGREEMENT 

This agreement Is to be used for repos or reverse repoS and buy/sell backs of securities 
other than equities. U.S. Treasury instruments and Net Paying Securities 

Dated as of ___;3~_Ja=-.:a;:..··~M'-=u:..!o:::....:..r....:·'+-' _LI.t..Z_.?wf~---
J 

Between; 
CS First Boston Limited 
------------l~.Party A'") 

Lehmau B:rothers rr1 tern a tional ( J::urope} 
-------------------------(~rtyB'") 

1. Applkabiltty 
(a) From time to time the parties hereto may enter Into transactions in which one party, acting 
through 1 Designated Office, ("Seller-) agrees to sell to the other, acting through a Designated 
Office, ("Buyer'") securities and finandal instruments (•securities") (other than equities, U.S. 
Treasury instruments and Net Paying Securities) 1gainn the payment of the purchase price by 
Buyer to Seller. with a simultaneous agreement by Buyer to sell to Seller Securities equivalent to 
such securities at a date certain or on demand against the payment of the pur<hase price by Seller 
to Buyer. 

(b) Each such tran$action (which may be a repurcha5e transaction (• Repurchase Tr•ns.r:tJon•) or a 
buy and sell back tranUiction (• Buy/Sell Back Transacticm•)) $hall bl!! referred to herein as a 
·rntnslJetion .. and shall be governed by this Agreement. including any supplemental terms or 
conditions contained In Annex I hereto, unless otherwise agreed in writing. If this Agreement may 
be applied to Buy/Sell Back Tr.n"UJctions, this shall be specified in Annex I, and the provisions of 
Annex Ill shall apply to such Buyi'Sell Back Transactions. tf Tran5actions are to be effected under this 
Agreement by either pilrty as. an agent. this shall be specified in Annex~ and the provisions of 
Annex tV shall apply to such Agency Tnmuctlons. 

2. Definitions 
(a) • Act of Insolvency" 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 tomposltlon with crediton; or 

(ii) 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 material 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 und~r this A!jlrtement} in any court or 
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before any ag~ncy alleging or for the bankruptcy, winding-up or insolvency of sucA 
party (or any analogous proceeding) or seeking any reorgani$8tion, arrangement, 
composition, re-,djustment. administration, liquidation, dissolution or similar relief ' 
under any present or future natute, law or regulation, such petition (et.:cept 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 having beer. stayed or dismissed within 30 days of Its 
filing; or 

(v) the appointm~nt of a re<eivf!r, .adminlstriltor, liquidator or trustee or analogous officer 
of such party or over all or any material !)art of such party's property; or 

(vi) the convening of any meeting of iU creditors for the purposes of considering a voluntary 
arrangement as referred to in $eetlon 3 of the Insolvency Act 1986 (or •ny •nalogous 
proceeding); 

(b) "Agency Transaction", the meaning specified in paragraph 1 of Annex IV hereto: 

(c) .. Base Currency-, the currency indicated in Annex I hereto; 

(d) "SIJSi~e.U !'Jay"; 

(i) in lelation to the settlement of any Transaction which Is to be settled through Cedel or 
Euroclear. a day on which Cedel or, as the case may be, Euroclear is open to settle 
buslnes.!) in the currency in which the Purchase Price and the Repurchase Price are 
denominated; i 

Cii) In relation to the settlement bt any Transaction which is to be 5ettled through a 
settlement l!ystem other than C~el or Euroc:lear, a day on which that settlement system 
i$- open to $ettle such Tran~ction; 

(Hi} in relation to any deiivery of Securities not falling within (i) or (ii) above, a day on which 
banks are open for bU!iiness in the plac:e where delivery of the relevant Securities is to be 
effected; and 

(iv) in rel.ation to any obligation to "ake a payment not falling within (I) or (II) above, a day 
other than a Saturday or a Sund~y on which banks are open for business in the principal 
financial centre of the countr-Y 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 peyment Is situated (or, in the 
case of ECU, a day on which ECU clearing operates); 

(e) ·"Cash Margin .. , a cash sum paid to Buyer or Seller In accordance with paragraph 4; 

(f) "Cede/"', Cedel Bank. societe anonyme; 

'(g) "Confirmation". the meaning specified In paragraph 3(b); 

{h) •contractual Currrncy", th~ meanln~ specified in par•graph 7(a); 

(I) ·~fllulting Party"'. the meaning specified In paregraph 10; 

ij) • Defaulr Market Value• with respeCt to any Securities on any date; 

(l) In the case of Securities to be d.livered to the Defaulting Party, 

(~a) if the non·Oef•ultlng Pa~ has between the occurrence of the rel.evant Event of 
Default and the Default V luatlon Time (as defined below) sold securities forming 
part of the same issue • being of an identical type and description to those 
Securities and in substa Iaiiy the same amount as those securities, the net 
proceeds of sale (after dediJcting all reasonable costs, fet'S and expenses Incurred in 
connection therewith) and 

(bb) failing su(h 5ale before the Default Valuation Time, the Market V~luc of such 
Securities at the Default V~lu.atlon Time; 

(ii) in the case of ~curltles to be d.livered by the Defaulting Party, 
; 

(aa) if the non·Defaulting PartV has betw~~n the occurrence of the relevant Event of 
Default and the Default Valuation Time pur-:ha$ed Securities forming part of the 
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same i'l''iiue and belng of an identical type and description to those Securities and in 
substantially the same amount ii!IS those Securities. the cost of such purc;hase 
(including all reasonable costs, fees and expen,es incurred in connection therewith) 
and 

(bb) failing such purchase before the Default Valuation Time. the amount it would cost 
to buy ~uch Securities at the Default Valuation Time at 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 available such delivery date) on the most 
appropriate markE!t. together with all reasonable costs. fees and expenses that 
would be incurred in co!"'nection therewith (calculated 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 purpos-2 the •CJefault 
Valuation Tim!!'" means. with respect to any Securities 

(A) if the relevant Event of Default occurs during normal buJines$ hours on a day which 
Is a dealing day In the most appropriate m1rket for Securities of the relevant 
description (as determined by the non-Defaulting Party), the close of business In 
that market on the following dealing day; 

(B) In any other case, the dO'Se of business on the second dealing day In that market 
after the day on which the relevant Event of Default oc(urs; 

Where the amount of any securities sold or purchased as mentioned in (l)(aa) or (ll)(aa) abo\<e Is 
not identical to that of the Securities to be valued for the purposes of this definition, the Default 
Market Value of those Securities shall be as.certalned by dividin!a the net proceeds of s.le Of' cost of 
purchase by the amount of the Securities sold or purchased so as to ob~in a net unit price and 
multiplying that net unit price by the amount of the Securitie1i to be valued; 

(k) • Default Notice•, a written notice served by the non-Defaulting Party on the Defaulting Party 
under pi!~ragraph 10 Wltlng that an event shall be treated as an Event of Defa.ult for the purposes 
of this Agreement; 

(I) •IJeslgnated Office•, with respect to 1 party, a bran(h or office of that party which Is specified 
as such In Annex I hereto or such other branch or office as may be agreed to by the Parties; 

(m) ·oirtributlons .. , the meaning specified In sub-paragraph (5) below; 

(n)_ ~Equivalent Margin S«urities·. 5ec:l.lritles equivalent to securities previously tr•mferred :u 
Margin Securities; 

(o) "Equivalent Securities". with m,pect. ~o a Transaction. Securities equivalent to Purchased 
Securities under that Transaction. If and to the extent that such Purchased Securities ha~ been 
redeemed the expression shall mean a sum of money equivalent to the proceeds of th!i! 
redemption: 

(p) Securities are "equivalent to" other Securities for the purposes of this Agreement if they are: 
(i) of the ~ame Issuer; (II) part of the same is5ue; and (Ill) of an Identical type, nominal value. 
description and (except where otherwise stated) amount as those other securities; 

(q) •Euroclear", Morgan Guaranty Trust Company of New York, Brus_~ei:J office. as oper.rtor of the 
Euroclear System; 

(r) • ,f!lt'nt of Default•. the meaning specified In paragraph 10 hereof; 

($) •!."lr.ome", with respect to ""Y Security at any time, all interest. dividends or other distributions 
thereon ("Distributions"); 

(t) "'lncom~ Piiyment Oate .. , with rE!spect 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 
P'rticular registered holders are identified as being entitled to p~yment of lrtCome; 

(u) "'UBOR", in relation to any sum in any turrei'lcy, the one-month London Inter Bank Offered 
Rate in respect of that currency a~ quoted on Page 3750 1)0 the Teler•te 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 i$ 
to be determined; 

(v) • Margin Ratio", with respect to a TranS3ction, the Market Value of the Purchased Securities at 
the time when the Transaction was entered Into divided by the Purchase Price (and Kl th.at, where 
a Transaction relates to Securities of different descriptions and the Purchase Price is apportioned by 
the parties C!lmong 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 Trans.actlon; 

(w) •Margin Securities", in relation to 1 Margin Transfer, Securities reasonably acceptable to the 
party calling for such Margin Transfer; 

(x) •Margin Transfer", any, or any <ombination, of the payment or repayment of cash Margin 
and the transfer of Margin Securities or Equivalent Margin Securities; 

(y) "Market Valuf'·, 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 prices •re obtained for different delivery dates, the price so 
obtainable for the earliest o~~vailable such delivery date) {provided that the price of securities that 
are suspended shall (for the purposes of paragraph 4) be nil unless the parties otherwise agree and 
(for all other purposes} shall be the price pf those 5e<.uritle$ as of close of business on the dealing 
day in the relevant market last precedind the date of suspen$ion) plus the aggregate amount of 
Income which, as of such date, has accru~ but not yet been paid In respect of the Securities to the 
extent not Included in such price as of s ch date, and for these purposes any sum In a currency 
other than the Contractual Currency for he Transaction In question shall be converted Into such 

·Contractual Currency at the Spot Rate prevailing at the relevant time; 

(z) •Net Exposure•, the meaning specifi~ in paragraph 4(c); 

(aa) th~ •Net Margin• provided to a patty at any time, the excess (If any) at that time of (I) the 
. sum of the amount of Cash Margin paid to thot JN!rty (including awued 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 paragrapij 4(a) {excluding any Cash Margin which has been repaid 
to the other party and any Margin Securl~es in respect of which Equivalent Margin Securities have 
been transferred to the other party) ove~ (ii) the sum of the amount of Cash Margin paid to the 
other party {Including accrued interest Ol\ such Cash Margin which has not *n paid by the other 
party) and the M.arkt=t Value of Margin securities transferred to the other party under paragraph 
4(a) (excluding any Cash Margin which ,has been re~id by the other .party and any Milrgin 
5e<:urities in re5pect of which Equivalent Margin Securities have been tra'nsferred by the other 

. party) and for this purpose any amounts not denominated In the Base Currency st..ll be converted 
Into the Base Currency at the Spot Rate prevailing at the relevant time; 

(bb) "Net Paying S«uritks", Se<:urities ~ich 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 
a<count for a payment for or on account pf taxes or duties (in each case other than tax on overall 
net Income} by reference to such paymen~ 

(cc) •New Purchased Securities·. the me~ning speeified In paragraph B(a) of this Agreement 

(dd) "Price Differential", with respect t~ny Transaction as of any date, the •ggregate amount 
obtained by daily application of the Pridn Rate for such Transaction to the Purchase Price for such 
Transaction (on a 360 day basis or 3 day basis In a<cordance with the applicable ISMA 
tonvention, unless otherwise agreed be en the parties for the Transartion), for the actual 
number of days during the period com encing on (and including) the Purchase Date for such 
Transaction and ending on (but exdudlnp) the date of calculation or, if earlier, the Repurchase 
Date; ! 

(ee) "Pricing Rate' .. with respect to ~ny Transaction, the per annum percentage rate for 
calculation of the Prke Differential agr~ to by Buyer and Seller In relation to that Transaction; 

(ff} "Purchase D•t~". with respect to any Transaction, the date on which Purchased Sec:urities •line 
to be sold by Seller to Buyer in relation to that Transaction; 
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(gg) .. Purcha'ie Price", on the Purc;h.ase Oate, the price o~t 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 
Seller to Buyer under that Transaction, and any New Purchased Securities transfll!!rred by Seller to 
Buyer under paragraph 8 of this Agreement In respect of that Transaction; 

(ii) "Repurchase Date", with respect to any Transaction. the date on which Buyer is to sell 
Equivalent Securities to Seller in relation to that Transaction; 

fjj) "Repurchase Price•, with respect to any Transaction and as of any date. the sum of the 
Purcha5e Price and the Price Differential as of such date; 

(kk) "Spot Rate", where an amount in one curTency is to be converted into a second currency on 
any date. unless the parties otherwise agree. the spot rate of exchange quoted by Barclays Bank 
PLC in the London inter bank market for the sale by it of such $eCond currency against a purchase 
by It of s;uch first currency; 

(II) "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 sell Equivalent Securities agaln5t payment by seller of the litepurchase 
Price in accordance with paragraph 3(f), and references to a Transaction having a .. flit~ term" or 
being "terminable upon demand" shall be construed accordlnglyi 

(nn} •rtansacrion Exposure". with respect to any Transaction at any time during the period from 
the Purcl'uase Dote to the Repurchese Oete (or, if later, the date on which Equivalent securities are 
delivered to Seller or the Transaction is terminated under paragraph 10(e) or 10(f))f the difference 
between (i} the Repurcha5e Price at such time multiplied by the applicable Margin Ratio (or. where 
the Transaction relates to Securities of more than one deKription to which different Margin Ratios 
apply, the amount produced by multiplying the Repurchase Price ..nrlbutable to Equivalent 
Securities of each such description by the applicable Margin Ratio and aggregating the resulting 
amounts. the Repurchase Price being for this purpose attributed to Equivalent Securities of uth 
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) i$ greater than (i), Seller has. a Trans.Otction Exposure for that Transaction ~ual to that excess; 
and 

(oo) except In paragraphs 14(b)(i) and 18. references in this . A~reement to •written" 
communications and communications "in writing• indude (Ommunkatlons made through any 
elect:ronk system agreed between the p.ertles which Is upable of reproducing such . 
communlatlonsln h1rd copy form. 

3. Initiation; Confirmation; Termination 
(a) A Transaction may be entered Into orally or In writing at the initiation of either Buyer or 
Seller. 

(b) Upon agreeing to enter into a Trans.Ktlon 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-

(i) the Purchase Date; 

(ii) the Purchase Price; 

(IIi) the Repurchase Date, unless the Transaction Is. to be terminable on demand (in which 
case the Confirmation will state that 11: Is terminable on demand); 

(iv) the Pricing Rate applicable to the Transaction; 
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(v) in respect of each party the details of the bank. account{s] to which payments to be madtt 
hereunder are to be credited; 

(vi) where Annex Ill applies, whether the Tran5-action is a Repurcha5-e Transaction or a Buy/ 
Sell 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 

(viii) any additional terms or conditions of the Transaction; 

and may be in the form of Annex II 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 
f.acie evidence of the terms agreed between Buyer and Seller for that Transaction, unless objection 
i$ made with respect to the Confirmation promptly after receipt thereof. In the event of any 
conflict between the terms of such Confirmation •nd this Agreement. the Confirmation shall 
prevail in re$pect of that Tr&n$31ction and tho• terms only. 

(c) On the Purchase Date for 1 TransactiOin, Seiter shall transfer the Purchased Securitle5 to Buyer 
or its bgent 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 TranSC~ctiors. demand for Termination shall be made by Buyer or 
Seller, by telephone or otherwise, and shill' provide for Tt!lrmination to occur after not less than the 
minimum period as Is customarily required for the settlement or delivery of money or Equivalent 
Securitle5 of the relevant kind. 

(f) On the Repurchase Date, Buyer shall transfer to seller or tts agent Equivalent Securities against 
the payment of the Repurcha5-e Price by seller (less any amount then peyable and unpaid by Buyer 
.to Seller pursuant to paragraph 5). 

4. Marvin Maintenance 
(a) If at •ny time either p.Jirty has a Net EDcposure in respect of the other party tt may by notice to 
the other party require the other party to mak.e a Margin Tr•rtsfer to It of an aggregate amount or 
value illt least equal to that Net Exposure. 

(b) A notice under sub-paragraph (a) abclwe may be given «ally or in writing. 

(c.) For the purposes of this Agreement a party has a Net Exposure in respect of the other p.arty if 
the •ggregate of all the first party's Transaction Exposures plus any amount payable to the first 
party under parillgraph 5 but unpaid less the amount of any Net Margin provided to the flnt p.flrty 
exceeds the aggregate of all the other party's Transaction Exposures plus any •mount payable to 
the other party under paragraph 5 but u,....,aid less the amount of any Net Margin provided to the 
other party; and the amount of the Net E~posure is the amount of the excess. For this purpose any 
amounts not denominated In the Ba5e C4rrenqt shall be c.onvttrted Into the Base Currency at the 
Spot Rate prevailing at the relevant time.! 

(d) To the eJCtent that • party catling for · Miugln Transfer has previously paid Cash Margin which 
has not been repaid or delivered Margin urlties in respect of which Equivalent Margin Securities 
have not been delivered to it. that party hall be entitled to require thM such Margin Transfer be 
satisfied first by the repayment of such Ca h Margin or the delivery of Equivalent Margin Securities 
but. subject to this, the composition of a argifl Transfer shall be at the option of the party making 
such Margin Transfer. 

(e) Any Cash Margin transferred sh.11ll be !in the Base Currency or such other currency IS the parties 
may agree. 

(f) A payment of cash Margin shall gife rise to a debt owing from the party receiving such 
payment to the party making such payment. Suc:h debt shall bear interest at such r.-te, payable at 
such times, as may~ specified in Annex lin respect of the relevant currenc:y or otherwise agreed 
between the parties, and shall be repaya~le subject to the terms of this Agreement. 
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'(g) Where Seller or Buyer becomes obliged under sub-paragraph (a) above to make a Margin 
Transfer, it shall transfer Cash Margin or Margin Securities or Equivalent Margin Securities within 
the minimum period specified in Annex I or, if no period Is there specified, such minirnurn period as 
Is customarily required for the settlement or delivery of money, Margin Se<:urltles 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 Tran5action shall not be taken into account when calculating whether either party 
has a Net Expo5ure; 

(ii) margin shall be provided in respect of that Transaction 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. 

O> Where the parties agree that a Transaction is to be repriced under this sub-paragraph. such 
repricing shall be effected as follows • 

(i) the Repurchase Date under the relevant Transaction {the "Original Trans.ction•) shall 
be deemed to occur on the date on which the repricing is to be effected (the •Repricing 
Date"); 

(ii) the p.artil!s s.hall be deemed to have entered Into a new Transaction (the •Repricfti 
Transaction") on the terms set out in (iii) to (vi) below; 

(ill) the Purchased Securities under the Repriced Transaction shalt be Securities equivalent to 
the Purchased Sec;urltles 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 shan, when 
multiplied by the Margin Ratio applicable 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 deli~tery 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 delive.-y of Equi\'alent Securities •nd 
payment of the Repurch.a$e Price under the Original Transaction and accordingly only a 
net cash sum shall be paid by one party to the other. Such net tash sum shall be paid 
within the period sp~dfied 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 Dati!'") 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 s.hall agree on or before the Adjustment Date; 

(ii) 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 whkh at the Adjustment Date is substantially equal to the Repurchase 
Price under the Original Transaction at the Adjustment Date multiplied by the Margin 
Ratio Jpplicable to the Original Tr.,nsaction); 

(iii) the Purchase Date under the Replacement Transaction shall be the Adjustment Date; 
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(iv) the other terms of the Replacement Transaction s.h.all be such as the parties shall agrM · 
on or before the Adjustment Date: and 

{v) the obligations of the parties with respect to payment and delivery of Securities on the 
Adjustment Date under the Orl9inal Transaction and the Replacement Transaction shall 
be settled in ac(ordance with paragraph 6 within the minimum period specified in sub--­
paragraph (g) above. 

5. Income Paymenu 
Unless otherwise agreed -

(i) where the Term of a partlcula~ Transaction extends over an Income Payment Date in 
respect of any Securities subject to th•t Transaction. Buyer shall on the date such Income 
is p<tid 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; 

(ii) where Margin Securities are transferred from one party (•the first party•) to the other 
party ("the second party•) and an Income P~yment Date in respect of such Securities 
O(curs before Equivalent Margin Securities are tr•nsferred by the te(Ond party to the 
first party, the sec::ond party sha•l on the date such Income is paid by the Issuer transfer to 
or credit to the account of the ~irst party an amount equal to (and in the same currency 
as) the amount paid by the issu~r; 

and for the avoidance of doiJbt reference$ in this paragraph to the amount of any income paid by 
the issuer of any Securities shall be to an a(nount paid without any withholding or deduction for or 
on account of taxes or duties notwithsujndlng that • payment of such Income made in certain 
circumstances may be subject to such a withholding or deduction. 

6. Payment and Transfer 
(a} Unless otherwise agreed, all money paid hereunder shall be In Immediately available, freely 
convertible funds of the relevant curren~. All Securities to be transferred hereunder (I) shall be in 
suitable form for transfer and shall be aqc.ompanied by duly exec:uted Instruments of transfer or 
assignment in bl.ank (where required for transfer) •nd such other documentation as the transferee 
may reasonably requen. or (II) shall be tr~nsferred through the book entry system of Euroclear or 
Cedel, or (iii} shall be transferred through jany other agreed securities clearance synem. or (iv) shall 
be transferred by any other method mutually accep1able to Seller end Buyer. 

(b) Unless otherwise agreed, all moneY payable by one party to 1he other In respect of any 
Transaction shall be pa td free and dear of~ and without withholding or deduction for, any taxes or 

· duties of whatsoever nature imposed, ltvled. collected, withheld or assessed by any •uthority 
, having power to tax, unless the withholding or deduction of such taxes or duties Is required by law. 
In that event. unless otherwise agreed, tHe paying party shall pay such aclditioMI •mounu es will 
result in the net amounts rec:eivable by ttJie other party (after taking a«<Unt of such withholding 
or deductior.) being equal to such 1mounts as would have betn received by tt had no such taxes ar 
duties been required to be withheld or dechxted. 

(c) Unlen otherwise agreed In writing tween the P'!rtles, under uch Tr.nsaction tr.anrier of 
Purchased Securities by Seller and payme t of Purchase Price by Buyer against the transfer of such 
Purchased Securities shall be made simu neously and transfer of Equivalent Securities by Buyer 
and payment of Repurchase Price pay ble by seller •gainst the tr•nsfer of suc::h Equivalent 
Securities shall be made simultaneously. 

(d) Subject to and without prejudice t the provisions of sub<-paragraph 6((), either party may 
from time to time in accordance with mar et practice and in re<ognltlon of the practical difficulties 
in arranging simultaneous delivery of sec rlties and money waive in rel~ion to any Transaction its 
rights under this Agreement to rec:eiv~ simultaneous transfer andfor pc~yment provided that 
transfer and/or paym~nt shall, notwlthftanding such waiver. be made on the same day and 
provided also that no such waiver In respitct of one Tran5actlon shall affect or bind it in respect of 
any other TranPction. 

(e) The panies shall execute and dellvef all necessary documents and take all nec.ssary steps to 
procure that all right. title and interest I 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 all liens, 
claims, charges and encumbram::es. 

(f) Notwithstanding the use of expressions such as "Repurchase Oate", "Repurcha$~ Price•, 
"margin' .. "Net Margin", "Margin Ratio" and "substitution" whh;h are used to reflect terminology 
used in the market for transactions of the kind provided for In this Agreement all 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 obligation of the party receivirig PlJrchased 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 payable by each party to the other 
under any Transaction or otherwise under this Agreement on the same date shall be combined in a 
single cakul~ttion of a net sum payable by one party to the other and the obligation to pay that 
sum shall be the only obligation of either party In respect of those amounts. 

(i) Subject to paragraph 10, all Securities of the same issue, denomin.ation, 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 transfer the net quantity of Securities shall be the only obligation of 
either party In re5pect of the Securities so transferable and receivable. 

7. COntractual Currency 
(a) All the payments made in respect of the Purchase Pri(e or the Repurchase Price of any 
Transaction shall be made In the currency of the Purchase Price (the "Contractual Ct~rrency"') save 
as provided in paragraph IO(c)(ii). Notwithstanding the foregoing, the payee of any money may, at 
It$ 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 suc::h money will be discharged only 
to the extent of the amount of the Contractual Currency that sud'l payM may, consistent with 
normo~l banking procedurts, purchase with such other c::urrency (after deduction of any premium 
and costs of exchange) for delivery wjthin the customary delivery period for spot 1tlnsactions 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 apressed 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 1 separate and 
independent obligation, to the extent permitted by applicable law, Immediately transfer such 
additional amount in the COntriCtual Currency as may be necessary to compensate for the 
shortfall. 

(c) If tor any reason the amount In the Contractual Currency received by • 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 Repurthase DMe, if Seller 
so requests and Buyer 50 agree$, be varied by the transfer by Buyer to Seller of Securities equivalent 
to the Purchased Securities, or to such of the Purchased Securities .as shall be agreed, In eJCchange 
for the transfer by Seller to Buyer of other Securities of such amount and description as shall be 
agreed ("New Purthlt~d 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 paragr1ph 6(d), by 
the simultaneous transfer of the Equivalent Securities a"d New Pun;hased Sec;urities contemed. 

(c) A Tran5actlon which is vari!Kf under sub-paragraph (o~) above shall thereafter continue in 
effect •s though the Purchased Securities under that Transaction consisted of or included the New 
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Purchased Securities instead of the Securities in respect of which EQuivalent Securities have been. 
transferred to Setter. . 

(d) Where either party has transferred Margin Securities to the other party it may at any time 
before Equivalent Margin Securitie§ are transferred to it under paragraph 4 request the other 
party to transfer Equivalent Margin Securities to it in e:~~change for the transfer to the other party 
of new Margin Ser;urities 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 
Securitie$ and new Margin Securities conc:erned. 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 ri$e to a payrnent 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 doy as the payments made through that settlement 
system, as shall ensure that the exchange of Equivalent Margin Securities and new Margin 
Securities effected under this sub-paragraph does not give rise to any net p.ayment of cash by 
either party to the other. 

9. Representations 

Each party represents and warrants to thelother that-

(a) It Is duly authorised to execute and~ellver this Agreement, to enter Into the TranS3Ctlons 
contemplated hereunder and to perform· obligations hereunder and thereunder and has taken 
all necessary action to authorise such exec tlon, delivery •nd performance; 

(b) it will engage in this Agreement and the Transactions contemplated hereunder (other than 
Agency Trans.actlons) as principal; ' 

(c) the person signing this Agreement on its behalf Is. and any person representing tt in entering 
Into a Transaction will be, duly authorised to do so on Its behalf; 

(d) It has obtained 111 authorisations ~f any governmental or regulatory body required In 
connection with this Agreement and lhe Transactions contemplated hereunder and $UCh 
authoriYtions are in full force and effect;! 

(e) the execution, delivery and performance of this Agreem•nt and the Transactions 
contemplated hereunder will not violate any law, ordiJW~nce. charter, byeelaw or rule applicable to 
it or any agreement by which It Is bound.,- by which any of its assets ere effected; 

(f) it has utisfied Itself and will continue to satisfy Itself as to the tax lmpllc.tions of the 
Tranwaions contemplated hereunder; 

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

(i) unleu there is a written agree~nt 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 e•pressly set Oljrt in this Agreement; 

(ii) It has made and will make ~ own decisions regarding the entering into of arty 
Transaction based upon its 0\lvn judgment and upon advice from such professional 
advisers as it has deemed it neqessary to consult; 

(iii) It understands the terms. c;olitions and rl5b of each Transaction and is willing to 
assume (financially and othe is.e) those rl5ks; 

(h) at the time of tran5fer to the other rty of any Securities It will have the full and unqualified 
right to make such trensfer and that upo . such transfer of Securities the other party will receive all 
right, title and interest in and to those ~urities free of eny lien. dalm, marge or encumbrance; 
and 

(i) the paying and collecting arrangements applied In relation to any Securities prior to their 
tr,jlnsfer from tha~t party to the other uncfer this Agreement will not have resulted in the payment 
of any Income In respect of such Securitie~ to the party transferring such Securities under deduction 
or withholding for or on account of UK tax. 
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1
0n the date on which any Transaction i:~ 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 :~hall each 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. Event5 of Default 
(a) If any of the following events (ea<:h an "Event of Default") occurs in rel.11tlon to either party 
(the "Oefa~Jiting Party". the other party being the "non-Defaulting Party"') whether acting as 
Seller or Buyer-

(i) Buyer fails to ply the Purchase Price upon the applicable Purthase Date or S•ller fails to 
pay the Repu-rchase Price upon the applicable Repurchase Date, and the non-Defaulting 
Party serves a Default Notice on the Defaulting Party; or 

(ii) Seller or Buyer falls to comply with paragraph 4 and the non-Defaulting Party s.erves a 
Default Notice on the Defaulting Party; or 

(iii} Seller or Buyer fails to comply with paragraph 5 and the non-Defaulting Party serves a 
Default 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 Insolvency which is. the pre$entation of a petition for winding-up or any 
analogous prcxeeding or the appointment of a liquidator or analogous officer of the 
Defaulting Party in which case no such notice shall be required) the non.oefaultlng Party 
serves .a Default Notice on the Defaulting Party; or 

M any representations made by Seller or Buyer are incorre<t or untrue In any material 
respect when made or repeated or deemed to have been made or repeated, and the 
non-Defaulting Party servft a Default Notice 01"1 the Defaulting Party; or 

(vi) seller 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 1M non·Defaulting 
Party serves a Default Notice on the Defaulting Party; or 

(vii) Seller or Buyer is suspended or expelled from membership of or participation in bny 
securitie:~ 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 Selltr 
or Buyer or the assets of investors held by. or to the order of, Seller or Buyer are 
transferred or ordered to be transferred to a trustee by • regulatory authority pursuant 
to any securities regulating legislation and the non-Defautting Party serves a Default 
Noti(e on the Defaulting Party; or 

(viii) Seller or Buyer falls to perform any other of its obligations her•under and does not 
remedy such failure within 30 days after notice is given by the non-Defaulting Party 
requiring it to do 50, and the non-Defaulting P~rty $E!rves a Default Notice on the 
Def•ultittg Party; 

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

(b) Tne Repurcha:~e Date for each Trans.aaion hereunder shall be deemed immediat•ly to ocxur 
and, subject to the following pr011isions, all Cash Margin (including interest ea:rued) shall be 
immediately repayable and Equivalent Margin Se(urlties shall be Immediately deliverable (and so 
that. where this sub-paragraph applies. performance of the respective obligations of the parties 
with respect to the delivery of Securities, the payment of the Repurchase Prices fot any Equivalent 
securities and the repayment of any Cash Margin shall be effected only in accordMce with the 
provisions of sub-paragraph (c) below). 

(c) (i) The Default Marht Values of the Equivalent S.Curities and any Equivalent Margin 
Securities to be transferred, the amount of any Cash Margin (Including the amount of 
interest accrued) to be transferred and the Repurchase Prices to be paid by each perty 
shall be established by the non-Defaulting Party for all Trans..ctions as at the Repurchase 
Date; and 

(ii) on the b.asis of the sums so established. an •ccount shall be taken (as at the Repurcha:~e 
Date) of what is due from each party to the other under this. Agreement (on the basis 
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that each party's claim against the other in resped. of the transfer to it of Equivalent.. 
Securitie!i 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 only the balance of the account shall be payable (by the 
party having the daim valued at the lower amount pursuant to the foregoing) and su<:h 
balance shall be due and payable on the next following Business Day. For the purposes 
of this calculation, all sums not 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 all 
reasonable legal and other professional expenses incurred by the non·Defaulting Party In 
connection with or as a consequence of an Event of Default, together with interest thereon at 
LIBOR or, in the case of an expense attrlbutl!lble to a particular Transaction. the Pricing Rate for the 
relevant Transaction If that Pricing Rate is treater than UBOR. 

(e) If Seller falls to deliver Purchased Securities to Buyer on th• appllcabfe Purchase Date Buyer 
may-

(i) If It has paid the Purchase Price tb Seller, require Seller Immediately to repay the sum so 
paid; · 

(ii) if Buyer has a Transaction bpQsure to Seller In respect of the relevant Transattion, 
require Seller from time to time! to pay Cash Margin at least equal to such Transaction 
Exposure; 

(iii) at any time while such failure dontinues, terminate the Transaction by giving written 
notice to Seller. On such termin~ion the obliptions of s.tller and Buyer with respect to 
delivery of Purchased S«uritles ~nd Equivalent Securities shall terminate and seller shall 
pay to Buyer an amount equiiilito the excess of the Repurdlase Price at the date of 
Termination over the Purchase Price. 

(f) If Buyer falls to deliver Equivalent Securities to Seller on the applicable Repurchase Oate Seller 
may-

(i) If it has paid the Repurchase Pri~ to Buyer, require Buyer immediately to repay the sum 
so paid; · 

(II) if Seller has a Transaction ExpOSure to Buyer in respect of the relevant Transaction, 
require Buyer from time to time to pay c.ash Margin at least equal to such Transaction 
Exposure; 

(Ill) at any time while such failure ®ntinues, by written notice to Buyer declare that that 
Trai'IJac:tlon (but only that Tran .. ction) shall be terminated Immediately In accordance 
with sutJ.paragraph (t) abo>Je (disregarding for this purpose references In that sub­
paragraph to transfer of c.ash ~rgin and delionry of Equivalent Margin securities). 

I 

(g) The provisions of this Agreement c~ltute a complete statement of the remedies available 
to each party In respect of any Event of Ottfautt. 

i 

(h) Neither party may claim any sum by Y,ay of consequential loss or damage in the event of a 
failure by the other party to perform any +tIts obligations under this Agreement. 

(i) Each party shall Immediately notify 1 other If an Event of Oefautt. ot' an event which, upon 
the serving of a Default Notice. would be n Event of Default. occurs In ret.tlon to it. 

11. Tax Event I 
(a) Thi5 paragraph shall apply if either p~rty notifies the other that-

(i) any action taken by a taxing aWthorlty or brought in a coun of competent jurisdiction 
(regardless of whether such •qion is taken or brought with respect to a party to this 
Agreement); or · 

(II) a change in the fiscal or regulat~ry regime (Including, but not limited to, a (nange In law 
or in the gener.allnterpretation:of law but exc;luding •ny change in eny 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 othE!r with an opinion of 
a suitably qualified advis-er that an event referred to in sub-par~graph (a)(i) or (ii) above has 
occurred and affects the notifying party. 

(c) Where this paragraph applies. 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 
specified 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 notke referred to in sub-paragraph (a) so elec:ts. 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 (Ounter-notice will be deemed to ho111ve agreed to indemnify the other party against the 
adverse effect referred to in sub-paragraph (a) so far as relates to the relevant Transa<tion and the 
original Repurchase Date will continue to apply. 

(e) Whf!H:! a Transaction is terminated as described in this paragraph, the party whith 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 par1y 
rnay not claim any sum by wey of consequential loss or damagt!! in respect of a termination in 
accordan(e with this paragraph. 

(f) This paragraph Is without prejudice to paragraph 6(b) (obligation to pay additional amounts if 
withholding or deduction required); but an obligation to pay such additional amounts may. where 
appropriate, be a cirtumsblnce which aiiU$eS this paragraph to apply. 

12. Interest 

To the extent 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 • separate debt at 
the greater of the Prklng Rate for the Transaction to which such sum relates (where such sum Is 
referable to a Transaction) and LIBOR on a 360 day basi$ or 365 day basis In accordance with the 
applicable ISMA convention, for the actu~l number of da·ys during the period from and including 
the date on which payment was due to, but excluding, the date of payment. 

n. Single AgrMrnent 

Each party acknowledges that. and has entered into this Agreement end will enter into each 
Transaction hereunder in consideration of and in reliance upon the fad that, all Tramactlons 
hereunder constitute a single business and contractual relationship and are made In consideration 
of each other. Accordingly, each paf'tY agrees (I) to perform all of its obligations In l'ftpect of each 
Transaction hereunder, and that a default in the performanc;e of any $UCh obligations shall 
constitute a default by it In respect of all Tr.nsactlons hereunder, and (ii) that paymenu, deliveries 
•nd other transfeB made by either of them in respect of any Tro~m.~ction shell be deemed to have 
been made in consideratlon of payments. deli11erles •nd other transfers in respi!!Ct of any other 
Transactions hereunder. 

14. Notices and Other Communications 

(a) Any notice or other communication to be given under this Agreement-

(!) $hall be in the English language and. elecept where expressly otherwise provided in this 
Agreement, shall be in wrltlng; 

(il) 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 deUiils. set out in Anne~ V. 

(b) Arty such notice or other communication shall be effecthte--

(i) if in writing and delivered In person or by courier, It the time when it Is delivered; 
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(ii) if sent by telex. at the time when the recipient's an$werback is received; .. 
(iii) if sent by facsimile transmission. at the time when the transmission is received by a 

responsible employee of the recipient in legible form (it being •greed that the burden of 
proving receipt will be on the sender and will not be met by a transmission report 
generated by the $ender'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 muil is delivered or iu delivery is attempted; 

M if sent by electronic messaging system, at the time that electronic message Is received: 

except that any notice or communication which Is received, or delivery of which is attempted, after 
close of business on the date of receipt or anempted 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 lit the opening of business on the next 
following day which is such .. day. 

(c) Either party 11'1.11y by notice to the other change the address, telex or facsimile number or 
electronic messaging system details at which notices or other communications are to be given to it. 

15. Entire Agreement; Severability 

This Agreement shall supersede any existflg agreemenu between the parties containing general 
terms and conditions for Transactions. E~c:h 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; Termin .. tio" . 
(a) Subject to sub-paragraph (b) beloW, the rights and obligations of the parties under this 
Agreement and under any Transaction shilll not be ;Msigned, charged or otherwise dealt 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 shalt Inure to the benefit of the parties 
and their respective successors and assigns. 

(b) Sub-paragraph (a) above shall not J:ttdude 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 terminate this Agreement by giving written notite to the other, except that 
this Agreement 5h.all, notwithstanding such notice, remain applicable to any Tr•nstctioru then 
outstanding. 

(d) All remedies hereunder shall survive Termination In respect of the relevant Transaalon and 
termination of this Agreement. 

17. Governing Law 
This Agreement shall be govemed by and (onstrued In accordance with the laws of England. Buyer 
and Seller hereby irrevocably submit for a'l purposes of or In connection with this Agreement end 
each Transaction to the jurisdiction of thj Courts of England. · 

Party A hereby 1ppolnts the person lde~ified in Annex VI hereto as its agent to receive on its 
behalf service of process in Su(h courts. If ~uch agent ceases to be its agent. Party A shall promptly 
appoint, and notify Party B of the identi~of. 1 new agent In England. 

Party B hereby appoints the: person lden ified in Annex VII hereto as iU •gent to receive on its 
behalf service of proces$ in such courts. If uch agent ceases to be IU •gent, Party B shall promptly 
appoint, and notify Party A of the identi of, a new agent in England. 

Nothing in this paragraph shall limit the r~ht of any party to take proceedings in the courts of any 
other country of competent jurisdiction. ! 

18. No Waivers, etc. i 
No express or implied waiver of any Event ~f Default by either party shall constitute a waiver of any 
other Event of Default and no exerci$e cf any remedy hereunder by any party shall constitute a 

I 

November 1995 14 

Confidential Treatment Requested By Lehman Brothers Holdings, Inc. LBEX-AM 333782 



: w.iiver 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 effe<tive 
unless and until ~uch modific<~tion. waiver or coment ~hall 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 con~titute a waiver of any right to do so It 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, relating In any way to this 
Agreement or any Transaction. and agrees that it will not rai~e. 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 convers.ttlons between them. 

CS ·p1r Lehman Brothers 

Date ________________ ~--------

By ______________________ _ 

Title __________ ~--------~~ 

Date ------------------------
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A:roi!NEX 1, Part 1 

Supplemental Tenns or Conditions 

Paragraph references are to paragraphs in the Agreement. 

1. The following elections shall apply: 

(a) 

(b) 

(c) 

(d) 

paragraph 1. Buy /Sell Back Transactions may be effected under this 
Agreement, and accordingly Annex Ill wiU apply. 

paragraph 1. Agency T~ansactions may be effected under this Agreement/ 
and accordingly Annex lV will apply. . 

I 
I 

paragraph l. Transadiqns in gilt-edged securities {as defined in Annex 1, 
Part 2.) may be effected upder this Agreement and accordingly Annex 1, Part 

2 wil1 apply. ! 

paragraph 2(c). The Base Currency shall be: 

(i) for the purposes df pnragraph 4 hereof, u.s_ Dollars; 

(ii) for the purposes bf paragraph 10 hereof, where the Defaulting Party 
is Party A, US Dollars, and where the Defaulting Party is Party B the 
currency of the place of idcorporation of that party. 

(e) paragraph 2(1) 

Party A Party B 

Designated Office Designated Office 

London London 

{fJ paragraph 2(s). For the javoidance of doubt, if SeLurities in any Transaction 
include Italian governnient bonds, the Income in respect of such Italian 
government bonds shalllexclude any amount deducted for or on accotmt of 
tax at source and any taxi credits or refl.mds in respect of Distributions (if any) 
on such Italian govemmbt bonds. 

i 

(g) paragraph 2(y). The pr.: ing source for calculation of Market Value shall be 
as agreed by the parties nd, if not agreed Telerate, Reuters or Bloomberg. 

(h) paragraph 2(kk). Spot Rate to be as agreed by the parties at the time of 
valuation of the Secu ties and, if not agreed, the relevant Reuters or 
Bloomberg Quote at 11. hours GMT. 

I 

(i) paragraph 3(b). Both sefer and Buyer to deliver Confirmation. 

! 
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(j) p~ragraph 4(0. The interest rate (including the payment intervals and 
payment dates) on Cash Margin in resped of the relevant currency shall be 
as agreed by the parties from time to time. 

(k) paragraph 4(g). Delivery period for margin calls to be: 

(i) for gilt edged securities and Cash Margin in respect thereof - if the 
request is made by 12:00 noon GMT delivery shall be made on the same day 
and in all other cases delivery to be made by the next Business Day; 
(ii) for all other se<:urities and Cash Margin - two (2) Business Days. 

2_ The following Supplemental Tenns and Conditions shall apply: 

Pursuant to the terms of paragraph 1 of the Agreement, Buyer and Seller agree to be 
govemed by the Supplemental Terms and Conditions stated herein. To the extent 
that any provisions in these Supplemental Terms and Conditions are in conflict with 
provisions contained in the Agreement the provisions of these Supplemental Terms 
and Conditions shall prevail: 

(a) 

~ 
(b) 

Paragraph lO{a)(i). The following wording shalt be inserted after the words 
\Repurchase Date" appearing in the second line: 

a.~~''(_~..._~\-<._ 

"or, Buyer or Seller fails to pay any sum due and payable under paragraph 
10(e) or lO(f)". 

Paragraph 2 of Annex IV shall be amended by the insertion of the following 
paragraph before sub-paragraph (a): 

"(a) the name of the Principal appears in paragraph 9 below, as amended 
from time to time in accordance with paragraph 10 below;" 

and sub-paragraphs 2(a), 2(b) and 2(c) shall be re-numbered sub-paragraphs 
2(b), 2(c) and 2(d) respectively. 

(c) There shall be inserted the following paragraphs at the end of Annex IV; 

"9. The Agent may enter into the Agency Transactions, pursuant to 
Paragraph 2 above, in respect of the following Principals, as amended in 
accordance with paragraph 10 below: 

Party to be Agent Name of Principal Identifier 

10. Each Party shall notify the other party of any change, deletion or 
proposed addition to paragraph 9 above at least fourteen days prior to the 
date of the proposed change, deletion or addition. In respect of any 
proposed addition, the name of the proposed Principal shaH only be inserted 
if the requisite credit approval of the other party has been obtained." 

17 

Confidential Treatment Requested By Lehman Brothers Holdings, Inc. LBEX-AM 333785 



(d) All repurchilse transilctions entered into between Party A and. Party B prior ~ 
to the date of the Agreement which are outstanding at the date of the 
Agreement are hereby deemed to be entered into pursuant to the Agreement 
and are governed by its terms. 

{e) All buy and sell back transactions entered into between Party A and Party B 
prior to the date of the Agreement which are outstanding at the date of the 
Agreement are hereby deemed to be entered into pursuant to the 
Agreement and are governed by its terms. 

Dated: 2 January 1996 

By: -----------------­
Authorised Signatory: 
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PSAIISMA GLOBAL MASTER REPURCHASE AGREEMENT 

Supplemental terms and conditions where repurchase tran .. ctlona are 
to be effected In UK gilt-edged aecurltlea 

Annex I, Part 2 

1. ll•tetp •tatlon 

1.1 In 'this Part of this Annex • ~ 

(a) the .. Agt'N171ent .. means the Agreement dated 3 Jcv" .. u~ r'{ /ff&-aubstantlally ln the 
form of the PSAIISMA Global Master Repurchase Agreement tof Gross Paying Securities of 
whiCh this Annex forms part; 

(b) "'CCInllwl Gltt. 0/flt» SMvloe" or .. COO ..,., means the computer-based system for the 
transfer of gilt-edged securities by exempt trar~sfer (as defined In the Stook Transfer Act 1982) 
operated by the Central Gilts Office of the Bank of England; 

(c) .. CHAPS •ratem .. means the '-me day payment syatem operated by the CHAPS Clearing 
Company Umited; 

(d) Ngflf.edged NCu"'*'-'' means securities which are gilt-edged aecurftles for the purposes of 
section 51A(7) of the Income and Corporation Taxes Act 198EI. 

1.2 Terms to which a defined meaning is given In the Agreement 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 gilt-edged securities. 

2.2 The tenTI$ and conditions Mt out In this Annex apply to Transaction• in respect of glh-edged 
aecurltles and, to the extant and In the clrcJ,Jmstancel-.9r~ed In paragraph 3.4(c) below, 
Transactions wholly or partly In respect of such other leCUrttles u are refenwd to In that paragraph. 

3. COO Service 

3.1 The CGO ServiCe :shall be an agreed aecurllles dearance system for the purposes of paragraph 
6(a)(ili) of the Agreement. 

3.2 Where under the rules and procedures of the CGO Service the delivery of any Securities from • 
securtties account In the name of one party or b nominee or agent ('the ttanat.ror") to a aecurities 
account In the name of the other party or Ita nominee or agent ('1M .,.,.,.,... .. ) gives rise to an 
assured payment obligation by whleh the settlement bank acting tor the transferee Is obflged to make a 
payment to the senlemerrt bank aetlng tor the transferor, the creation of that assured payment 
obligation $hall for the purpose• of the Agreement and any Transaction be treated u a payment from 
the transferee to the transferor of an amount equal to the amount of the assured payment obligation. 

3.3 Where any transfer of Securities under or tor the purposes of the Agreement or any Tl1lnsaetion 
results, under the rules and procedures of the CGO Service, in a payment (whether under paragraph 
3.2 above or otherwise) which Is not required to be made by the Agreement or the terms of the 
relevant Trall$8ctlon • 

(a) where the amoum of the relevant payment Ia less than !:100, the payment ahall be treated as 
made by way of margin adjuttment under paragraph 4 of the Agreement; 

(b) In any other case the party receiving such payment shall, unless the parties shalf have agreed 
otherwise, cause an lrrevOOiabM payment In the same amount to be made to the other pany for 
value the same day through the CHAPS system or another guaranteed payment sy•tem 
agreed between the parties. 

3.4(a) Subject to and In accordance With tf'lti following proviSions of thil 1ub-paragraph, the panles 
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may agree to enter Into an ovamight tale .nd repurchase transaction (a "'DSV n.nactfon, to be 
efh!lcted under the "dellvery-by-vatuew facility of the CGO S.Nice. 

(b) The Confinnation relating to a 08V Trenaaction • 

(I) shall specify the TraniiCIIon as a OBV Transaction; 

(II) shall not describe the Purchaled Securities; 

(Ill) shall speelfy as the Purchase Pl'lce the consideration to be Input in respect of the delivery of 
the Purchased Securities through the CGO Service. 

(c) The Purchased Securltlee under a DBvl Tranaactlon lhall be •ueh Securities (which may indude 
Securttles whieh are not gilt-edged aecurttlea) as &hall b6 aelected and deltvtlred by the CGO Service 
on the apportionment of lecuritiM to the reltvant delivery In aeeordance with the rules and procec:lures 
of the coo Service. 

(d) The amount by which the Rapurchas11 Prtce under a OBV Transaction exceeds the Purchase 
Price ahall be paid by Seller to Buyer on tt; Repurchase Date on or u aoon as practlc:able after the 
delivery of Equivalent Securttles through til& CBO SeMel from a securities account of Buyer to a 
Mcurftiee account of Seller. Such payrne(lt lhall be made outside the CGO Service In u.me day 
funds. 

i 

(e) If on the Repurchase Date of a OSV T~nsactlon Equivalent Sec!Jritiet .,. not delivered to Seller 
by reason of the fact that - I 

(I) either party's membership of the CQO Sei'Vkl.e has been terminated or suspended: or 

(II) overnight collateral chits ielu.cl by ithe CGO Servic::e at the request ar Buyer have not been 
retumed to the CGO Servk::e on tN:j Repurchase Date by the latest time ftxed for such return 
by the rules and procedures of the dGO Service; 

then, unless before the latest time for delivery of such Equl\lalent Securities under the rules and 
procedures of the CGO Service an Everllt of Default has occurred under paragraph 10 of the 
Agreement In respect of either party, auch ~livery shall be deemed to conttJtute -

(A) where Buyer's membership of the CGO Service haa been tennlnated or 8Utp8nded or eub­
paragraph (II) above applies, a f•llure by Buyer to deliver Equivalent Securities on the 
Repurchase Date: 

(B) where Seller's membership of the ~GO Servioe hal been tennlnated orsuspenclacS, a failure 
by Seller to pay the Repurchase PriCe on the RepurchaH Date. 

' 
(f) If after an Event of Default has occlkred under paragraph 1 0 of the Agreement Equivalent 
Securities to the Purchased Securities art delivered to a Mcuritles account of Seller against the 
creation of an assured payment obligatiOn In aa:oraance wtth the rules and proceduree or the CGO 
Service notwith8tandlng the terminatiOn of ttle relevant DBV Tranuctlon, lueh delivery shall give rlae 
to the following obllgationa, uct1 of whleh tbe conditional or1 the aimultaneoul performanc::e of the 
other • 

(i) an obligation on Beller to deliver to r on demand securitlea equivalent to the aecurlties so 
delivered; and i 

(II) an obligation on Buyer to pay to j"' on demand a aum equal to the .mount of the assured 
payment obligation so created. 

8.5(a) The parties may agree to enter In a series of OBV Transactions to be oonfirrned by a single 
Gonfirmatlon, each auch OBV Transacttonlbelng for the same Purchase Price and each auch OBV 
Transaction other than the first commencl~g on tM Repurchase Date of the previous Transaction. 
Such a series of DBV Transactions Is In thl, paragraph referred to aa • 

20 

-·---'---~~-----------------
Confidential Treatment Requested By Lehman Brothers Holdings, Inc. LBEX-AM 333788 



(I) an "Open D8V R•po"lf the Repurchase Date of d'te last Transaction In the aeries Is not 
specified in the Confirmation but It is Instead provided that. If ellhlr party givft to the other 
notice of not less than a stated period, the OBV Tranuclion which wtn be due for Tarmlnation 
on the date specified In the notice will be the lut Transaction in the aeries and the Hrles will 
be limited accordingly; 

(II) a ••term DBV Repo" If the date on which the last Transaction In the series 11 due for 
Termination Is specified In the Confirmation. 

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

(c) It shall not be necaSNry for any TranNctlon forming part or an Open oev Repo or a Tenn DBV 
Repo to be evidenced by a aeparate Confirmation and, subjeet to tub-paragraph 3.5(d) below, each 
such TransaCtion shall be deemed to be enter~ Into on the Repurchase Date of the preceding such 
TransactiOn. 

{d) Notwithstanding the preceding provisions of this sub·paragraph, a tranaaction which would 
otherwise be deemed to be entered Into on any day and would form part of an Open OBV Repo or a 
Term DBV Repo shall be deemed not to be entered Into If before the parties have taken the steps 
necessary to effect delivery of the Purchased Securities under that Transaction on that day In 
ac:c::ordanCe with the rules and procedures of the CGO Service -

(I) an Event of Default has occurred In relation to either party; or 

(il) an earfler Transaction forming part of that Open OSV Repo or Term OBV Repo has been 
terminated under paragraph 10(e) or 1 O(f) of the Agreement. 

(e) In any case where sub-paragraph 3.5(d) abOve applies, no further Tranuction forming pan of 1he 
relevant Open OBV Repo or Term oev Repo shall arise. 

(f) SUbjeCt to sub-paragraph 3.5(h) below, and Nve in eo far as the Confirmatfon relating to an Open 
DBV Repo or Term DBV Repo may otherwise provide, that part (H any) of the RepurchUe Price In 
respect of each Tran&actlon In the relevant series (other than the lut 1uch Transaction) which 
exceeds the Purchase Price shall not be payable on the Repurchaae Date, but ahall Instead be 
defened until, and shall be payable on, the Repurchase Date of the last Tranaactlon In the Hries. 
Such payment shall be made outside 1he CGO Service In Mme day funds. 

(g) MY amount payable In respect of a Tranaaction fonnlng part o1 an Open oev Repo or Term DBV 
Repo payment of WhiCh has been deferred under sub-paragraph (f) above lhali,untll it IB paid or the 
relevant Transaction Is tennlnaled under any provision of paragraph 10 of the Agreement, be treated 
for the purposes of paragraph 4(c) of the Agreement u If it were an amount payable under paragraph 
5 of the Agreement. 

(h) ff any Transaction fonning pert of an Open OBV Repo or Term DBV Aepo Is tannlnatec:l under any 
provision of paragraph 1 0 of the Agreement, any amounts payable In respect of any earlier 
TransactiOns forming pan of that Open DBV Repo or Tenn OBV Repo payment of which has been 
de~rred under sub-paragraph 3.S(t) above Shall become due and payable inmedlately. 

4. T,.nACtlon• tn piirtly-pald Securltln 

4.1 This paragraph applies Where -

(a) the Purchased Securities under a Transaction are Securities on whiCh a call or Instalment 
remains to be paid; and 

(b) the due elate for the payment of any auch call or inltalment occurs before the Termination of 
the Transaction. 

4.2 Seller shall pey to Buyer, for value on or before the due data of the call or Instalment, an amount 
equal to the call or lnatalment payable on that date In respect of Securities equivalent to the 
Purchand Securities. 

4.3 No adjustment to the R•purchaae Price shall be made In consequence of 1tle call or Instalment or 
of 1he payment made by Beller under paragraph 4.2 above. 
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4.4 On and from the due date for the pa~nt of the call or lnltalment the expression '"Equivalent 
Securities" shall with respect to that Tra~ctlon be taken to mean Securities of the Mme Issuer, 
forming part of the eame Issue and being of an Identical type, nominal value, description and amount 
as the Purctlased Sec:urffies but after payment of the call or lnltalmenl In question. 

5. Elercl .. of rlgh~ of oonveralon 

5.1 This paragraph applies where the Purc:hased Securities under a TranMCtlon are Securities In 
respect of which a right of conversion (whether arising under the terms of luue of the Securities or 
under a conversion offer made after such llilue) beCOmes exercisable before the Termination of the 
Transaction. 

5.2 Seller may, not later than a reasonable period before the latest time for the exateise of the right of 
conversion, give to Buyer wrtnen notice to ct. affect that, on Termination of the Tranaction, It wishes 
to receive securities In such form aa will arise If the right of conversion Is exerdaed or, in the cue of a 
right of conversion Which may be exerciMclln more than one manner, t1 exerciled In tueh manner as 
illpeclfied In the notlc:e. 

5.3 With effect from the latest time for tlie exercise Of the right of conversion the expre111on 
·equiValent Securities. shall be taken to mean -

(a) If a notice hu been given under panagraph 5.2 above not later than the time apedtied In that 
sub-paragraph, such amount of au~h Securities of euch description as fall to be held by a 
holder of Securities of the same l$suer. forming part of the same 188ue and being of an 
Identical type, nominal value, description and amount as the Purchalld Becurttle& If h8 has 
exercised the right of conversiOn In tiM mllnMf apclfled In the notice: 

(b) In any other caM, IUCI'I amount of s.cunties of suc::h desoription as fall to be held by a holder 
of Securities of the same issuer, forming pan of the aame illllli and being of an Identical type, 
nominal value, descriptiOn ana amoJrt 11 the Purchased Securl1ies If he has not exercised the 
right ot conversion. 

e. Temlnatlon of on dem11nd T,.nNCtJon, 

6.1 Paragraph 3(e) of the Agreement lhall nOt apply, but shall be replaced by 1he following • 

•(e) In the case of on demand Tranu.ctlons. demand for Termination shiiU be made by Buyer or 
Seller, by telephone or otherwise, and s,tlall l)rovlda..f~rminatton to occur •• soon as 
reasonably practicable after such demarid or on auch dati (being at IMit one Bultnns Day after 
that on whleh the demand Ia made) as: may be apeclfled In the demand: provided ~ unless 
otherwise agread betWeen the parties, a demand which is rn11da before 1 o a.m. on a Business 
Day may provide for Termination to OCCI6 not later than the cto.. of bu$11188$ on that day.• 

7. Dividend entJtlerMnta: .rr.ct on margin promlona 

7.1 TN& paragraph applies where • 
i 

(a) the ax-dividend date tor the pa~t of any dMdend on any Purchased Securities occurs 
before the Tennlnatlon Of the relivarh Tranaactlon; or 

(b) the ex-dlvtdend date tor the payment of any dlvldend on any gllt.-edged securttiH which have 
been delivered to a party as Marg Securities occurs before EquiValent Margin Securities 
have been delivered to the other 

7.2 For the purposes of paragraph 4 of the ment • 

(a) where paragraph 7.1 (a) above las, from the period from the ex-dlvklend date until the 
Termination of the Transaction, Bu r shall be deemed to have received a payment of Cash 
Margin equal to the amount of the d nd payable on the Purchaled Securities by refetence 
to lhat &"-dividend date; I 

(b) Where paragraph 7.1(b) above appl~a, the party which has receNed thoae Margin Securities 
shall, from the period from the •*·dividend dat. until Equivalent Margin Securities are 
delivered to the other party, be dee(ned to have received a Pll)'ment of c..h Margin equal to 
ttl~ arnoun1 of tha dividend payable on thoH Margin Securttlea by ret•rt~nce to that ex­
dividend date. 
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ANNEX II 

Form of Confirmation 

To:,~-------~-----~ 

From:,---~----------

Date·---------------------

Subject: [Repurchase] [Buy/Sell]* Transaction 
(Reference Number: ) 

Dear Sirs, 

The purpose of this [letter]J(facslmlle)l[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 Global Master Repurchase 
Agreement as enter~d into between us as of []as the same may be amended from time to time 
(the Agreement). All provisions contained in the Agreement go11ern thl5 confirmation except as 
expressly modified below. Words and phrast>S defined In the Agreement and used In this 
confirmation shall have the sarne meaning herein as In the Agreement. 

1. Contract Date: 

2. Purchased Securities [state type[s) and nominal value[s]]: 

3. CUSIP, CINS or other Identifying number[s): 

4. Buyer: 

5. Seller: 

6. Purchase Date: 

7. Purchase Price: 

8. Contractual Currency: 

(9. Repurchase Date]:* 

[10. Terminable on demand]* 

11. Pricing Rate: 

[12. 5ell Back Price:) 

13. Buyer's Bank Account[s] Details: 

14. Seller'5 Bank Account[s] Details: 

(15. The Transaction is an Agency Trans.lction. [Name of Agent) is acting as agent for (name or 
Identifier of PrincipaiJ)* 

[16. Additional Terms]: 

Yours faithfully, 

November 1995 
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ANNEX Ill 

Buy/Sell Back Transactions 

1. In the event of any conflict between the terms of thi5 Annex Ill and any other term of the 
Agreement, the terms In this A.nnex shall prevail. 

2. Each Transaction shall be identified at the time It Is entered Into and in the Confirmation 
relating to it as either il Repurc::hase Transaction or a Buy/Sell Back Transaction. 

3. In the case of a Buy/Sell Back Transaction the Confirmation delivered in accordance with 
paragr.aph 3 of the Agreement may consist of a single document in respect of both of the 
transactions which together form the Buy/Sell Back Trans3('tion or separate Confirmations may be 
delivered in respect of each such transaction. Such Confirmations may be In th~ form of Annex 11 to 
the Agreement except that, subject to paragraph 5 below, such Confirmations shall net include the 
item specified in paragraph 10 of Annex 11. 

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

(i) "Accrued Interest", with respect ~o any Purchased securities subject to a Buy/Sell Back 
Transaction, unpaid Income thatts accrued during the period from (and induding) the 
Issue date or the last Income Pa ent Date {whichever is the later) in respect of such 
Purchased Securithn to (but ex luding} the date of calculation. For these purposes 
unpaid Income shall be deemed~ 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 mat;.Jrity date (whichever is the earlier)i 

(ii) "Sell Back Differential", with respect to 1ny 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 accordanc;:e with the applicable 
ISMA convention, unless otherwise agreed between the parties for the Transaction) to 
the sum of (a) the Purc:hase Price and (b) Accrued Interest paid on the Purchase Date for 
such Transaction for the actual number of daf' during the period commencing on (and 
Including) the Purch.ase Date for su<h Buy/Sell Back Transaction and ending on (bl,lt 
excluding) the date of caltul.atiol!l; 

(iii) "5~11 Back Price", with respect toiany Buy/Sell Back Tr.anSilction, means: 

(x) in relation to the date orlgjnelfy spedfled"by 'd'l! parties as the Repurchase Date 
pursuant to paragraph 3(b)0ii) of the Agreement. the price agr,ged by the Parties In 
relation to that Buy/Sell Back Trtu'15action, and 

(y) In any other case (including for the purposes of the application of paragraph 4 
(margin maintenance) or p~ragraph 10 (Events of Default)) of the Agreement. the 
product of the formula (P +;AI + 0) - {IR + C), where • 

P • the Purchase Price 

AI = the amount, equal to iAccrued Interest at the Purchase Date, paid 
under paragraph 8 of this A.nnex 

D s the Sell Bilek Differential 

IR = the amount of any ln~ome in respect of the Purchased Securities 
payable by the issuer ~n or, In the case of registered securitie!i, by 
reference to, any datEI falling between the Purchase Date and the 
Repurcha$e Date ! 

C = the aggregate amount obtained by daily application of the Pricing 
Rate for such Buy/Sel Back Transaction to any such Income from 
(and including) the da e of payment by the issuer to (but excluding) 
the date of calculatlo~ 

s. When entering into " Buy/Sell Back Tr~nsaction the parties shall also agree the Sell Back Price 
and the Pricing Rate to apply in relation~ that Transaction on the scheduled Repurchase Oate. 
The parties shall record the Pricing Rate ltf1 at least one Confirmation applicable to that Buy/Sell 
Back Transaction. 

November 1995 
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1$. Buy/Sell Back Transactions. shall not be terminable on demand. 

7. In the case of a Buy/Sell Back Transaction, the Purchase Price shall be quoted 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 l{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 to the Purchase Date on such 
Purcha5ed 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 a.se where the 
Repurchase Date is the date originally scheduled by the parties pur5uant to paragraph 3(b){iii) of 
the Agreement, the Sell Back Price referred to in paragraph 4(ili)(x) of this Anne• plus an amount 
equal to Accrued Interest to the Repurchase Date; and (ii) In any other ta~. the Sell Back Price 
referred to in paragraph 4(iii){y) of this Annex. 

10. tf the partie5 agree that a Buy/Sell Back Transaction is to be repriced in a.::cordance 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 appliuble to the Repriced Transaction. 

11. Paragraph 5 of the Agreement (relating to Income payments) shall not apply 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)(l) of the Agreement (relating to Evenu of Default), the reference to the 
"Repurchase PricesH shall be construed as a reference to "'Repurchase Prices and Sell Back Prices•. 

November 1995 
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ANNEX IV 

Transactions entered into as agent 

1. Subject to the followin9 provisions of this Annex, either party may enter into Transactions as 
agent for a third person (a "Prin(ip,l"), whether as c:ustodian 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 .. Ag~nr" and the other party Is referred to 
ai the "other party". 

2- A party may ent@r into an Agency Transaction If. but only if-

(a) it specifies that Tran5action as an Agency Transaction at the time when it enters into it and In 
the Confirmation; 

(b) it enters Into that TranJaction on behalf of a single Principal whose Identity Is disclosed to the 
other party (whether by name or by referenc.e to a code or identifier which the parties have agreed 
will be used to refer to a specified Principal) at the time when It enters into the Transaction: and 

(c) It has at the time when the Transaction is entered Into •ctual authority to enter into the 
Transaction on behalf of that Principal arid to perform on behalf of that Principal all of that 
Principal's obligations under the Agreemen~. 

3. A transaction shall not be entered intd under the Agreement and this Annex If both parties 
specify that they propose to enter Into that!transactlon as an 1gent. 

4. Each party undertakes that, if it enters ias agent into an Agency Tran""c:tion, fonhwlth upon 
becoming aware-

(a) of any event which constitutes an Act bf Insolvency with respect to the relevant Principal; or 

(b) of any breach of any of the warran~lei given in paragraph 8 below or of any event or 
circumstance which has the result that any s111ch warranty would be untrue If repeated by reference 
to the ciJ rrent fillct5; 

it will Inform the other party of that fact •nd will. if so required by the other party, furnish the 
other party with such additional Information as the other party may reasonably r~uest. 

s. (a} Each Agency Transaction shall be a transaction between the relevant Principal and the 
other party and no person other than the reley~nt Princip4l.Jnd..tbe other party shall be a party to 
or have any rights or obligations under ali A9ency Transaction. Without limiting the foregoing, the 
Agent shall not be liable as principal for tlbe 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 AgencyTrans.action or Agency Transaction$ 
as If each such Principal were a party to a separate agreement with the other party in all respects 
identical with the Agreement as supplemehted by the provisions of this Annex other than this 
paragraph, but with the following additions •nd modifications-

(i) if there occurs in relation to the !Agent an Event of Default 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 iof pa;ragraph 10 of the Agreement, the other party 
shall be entitled by giving wrltte~ notice to the Principal (which notice shall be validly 
given if given to the Agent in ·ccordance with paragraph 14 of the Agreement) to 
declare that by reason of that ev nt an Event of Default is to be treoJted as occurring In 
relation to the Principal. If the ot er party gives such a notice then an Event of Default 
shall be treated as occurring in r latlon to the Pril'lcipll at the time when the notice is 
deemed to be given in accordanc with paragraph 14 of the Agreement 

(H) if the Principal is neither incorpo ated nor has established a place of business In Great 
Britain, the Principal shall for th purposes of paragraph 17 of the Agreement as so 
applicable be deemed to have api::lointed as its agent to receive on its behalf service of 
process in the Courts of England the Agent. or If the Agent is neither incorpor.wted nor 
has established a place of business In the United Kingdom, the person appointed by the 
Agent under paragraph 17 of the I Agreement, or such other person IS the Principal rnay 
from time to time specify in a written notice given to the other party. 
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~c) The Agent ~hall do all such things and provide the other party with all ~uth information as may 
be necf'Hary to identify any Transaction hposurt which may <ui~e in respect of any Prindpal. 

(d) The foregoil"'g provisions do not affect the operation of the Agreement as between the other 
party and the Agent in re5pect of any Transactions Into which the Agent may enter on its own 
a(count •s a principal. 

fi. Paragraph 9(b) of the Agreement shall be deleted and replaced by the followlng-

"(b) it will eng3ge in thii Agreement and the Transactions (Ontemp!ated hereunder as 
princip3 1 or, iubject to and in accord;;m(e with of Annex IV, as agent and the conditions 
referred to in Annex IV will be fulfilled in respect of each Transaction into which it enter$ 
bs an agent;". 

7. At the beginning of the last sentence of paragraph 9 of the Agreement there shall be added 
the words .. Subject to A.nnex IV,". 

8. Each party warrants to the other that it will, on every occasion on whl(:h It enters or purports to 
enter it'lto a transaction ;u an Agency TranJactlon, be duly authorised to tonter into that trotnsaction 
on behalf of the person whom it Jpedfies. as the Prindpal in re$pect of that tran$olctlon .and to 
perform on behalf of that penon all the obll~ations of that person under the AgrHment. 
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ANNEXV 

Names, Addresses and other detaib for Communication Between Parties 

1. Party A 

2. PartyB 

CS First Boston Limited 

One Cabot Square 
London E14 4Qf 

Trading Contart DetaHs 

Tel: (171) 516 20~ 
Fax: 071) 516 387P 
Telex: 892131 CSFBG 
Attn: Product Manager EMD Desk 

; 

Settlement (indudin~ Gilts) Contact Details 

Tel: (171) 516 1144 
Fax: (171) 516 3544 
CGO: A/C: 7060i 
Attn: Repurchase Settlements Department 

Lehman Brothers International (Europe) 

1 Broadgate 
London EC2M 7HA 

Documentation Contact Details 

1 Broadgate i .• 
London EC2M 7H~ 
Attn: Documentation Department 

etails 

1 Broadgate 
London EC2M 7H~ 
Attn: Trading Ma~ager, Repo Desk 
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ANNEX VI 

... Name and Address of Party A's Agent for Service of process 

.. 
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ANNEXVII -" 

Name and Address of P~ty B's Agent for Service of Process 

Lehman Brothers International (Europe~ 

1 Broadgate 
London EC2M 7HA 

Attn: Legal Department 

g\•*\repo'<wnex\ll:u,rniii1J<.doc 
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