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(1\fullicurrency-Cross Border) 

MASTER AGREEMENT 

Morgan Guaranty Trust L~h.man Brothers 

...... C.O.~P.~.r::¥. .. ~.~- .. ~~~~ ... ~~!~ ........................... and .... ~0.~.~-~~~~-~---~~!P.~~~~-~.?.~ ............................. . 
have entered and/or anticipate cnte rir.g into one or more transactions (eacb a '"Transaction") that are or will 
be governed by lllis Master Agreement, wbich includes Ule schedule (llle "Sctledule''), and the clocumem_; 
and other confirming evidence (each a -conrumation") exchanged between the parties confinu.ing tho~e 
Transactions. 

Accorclingly, lhe parties agre~: as rollow~:-

l. Interpretation 

(a) Definitions. Tbc terms defiu~d in Section 14 and in the Schedule will have the meanings therein 
specined for tile purpose or tills Master Agreement. 

(b) /nconsiiienc:y. In lhc evr.nt Df My inconsistency between the provi$ions of the Schedule and the 
olher provisions of this Master Agreement. tile Schedule will prev;til. In lhe event of any incon~i.>tcncy 
be1weeo tbc provisiom of any CClnflmlation antl thi~ ~laster Agreement (including the Schedule}, such 
Confirm:~tion will pre vail for the purpose of the relevant Tran~action. 

(cl Singlt Agreement. All Tramaclions are entered into iri reliance on the fact that rnis Master 
1'\grccmcllt and all C.:onn.rmalion~ form a ~ingh: agrcemem between the parties (collectively referred to as 
this" Agreerncm"), and tbc partie~ would no1 otherwise enter into any Transactions. 

2. Obli!!alions 

(a) Gem·ral Conditionl. 

(i) £acb party will make each payment or delivery ~pecified in e!cb Conf~tmation ro be made by 
it. subject to the other provisions of this Aereemcnt. 

Cii) Payments under this Agreement wi II be made on the due date for value on that date io lhc place 
Q( tbe account specif~ed in the tclevam Confltlllation or otherwise pursuant to this Agreement, in 
freely uansferable funds and in lbe rnanner<:ustomary for paymeniSlD tbe required currency. Where 
selllt:lllel1t is by dc:livery fthat is. other Ulan by payment), sucb dc:livc;ry will be made for receipt on 
the due date in the manner cust()ma.")' for the relevant obligation unless otherwise specilied in the 
relennt Conftrmation or elsewhere in lhis A£reement. 

(iii) F...acb.obligatioo of eacb party under Section 2(a)(i) is subject to (I) the condition precedent 
that no Evem of Defa\llt or Potential Event of Default with respect 10 tbe.other pany bns occurred 
and is continuing, f2l tile condition precedent lbal no Earl~ Termillation Date in respect of tbe 
relenul Transaction bas occurred or been effcclivcly designa!Gd and (3) each other applicable. 
condition pre~~dent specified in this Ag1eement. 
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value of lhat which was (or would have been) required tube delivered as of the originally scheduled date 
for deh~ery, in each c:\Se together witb (tn the tl'.tent pem1it1ed under applicable Jaw) interest, in the currency 
of sucb amount5, Crom (and including) tl1!': date such 31Jlounts or obligations were or would bave been required 
to have bce11 paid or performed to (but e~cluding) sucll Early Termination Date, at the Applicable Rate. SudJ 
amour.ts or interest wiU be calcul:ued on the: basis of daily compouodinR and the actual DlJ.!l'lber of d.'lys 
elap~ed. The fair market value of any obligation referred to in tlau3e (b) above shall be reasonably 
delermined by Ill~ porty obliged to make we determination onder Section 6(e) or, if eacb pany is so obliged, 
it sball be the average of the Termination Currency EquivalentS of tbe fair market values. re.-uonably 
delermincd by bQtb parties. 

JN WITNESS WHEREOF tbe ~mrtie~ have executed this document on the respective dlltes specified below 
with d(CCI from lhe date specified 011 the flTSt page of thi~ documC11L 

MORGkN GUARANTY TRUST LEHMAN BROTifERS 

. . <:Ottl'Ml. Of..~~. XQN .................. . .. ~~c~~. ~~.~9~'1;~9~ .......... . 
(Name of Partyl 

By: .Jf~ ... JJ)w. ............. . 
~.amt>· LOU1S DiFRANCO 
Tille: ' \11CE PRESIDENT 
Date: .... 

(Name of Party) 

By, .••. ~L... ........ . 
Na c: ·-~~t D t~.r.~!fie. 
11 e; c~ m'l?- 1-f.CI! ,- "f,t· ·~._.z- , 

<?-/2-t/~ 1 -

18 ISDA~ 19!>2 

CONFIDENTIAL INFORMATION JPM-2004 0000369 



SCHEDULE 
to the 

!"laster Agreement 

doted as of November ::5, 1993 

between 

Morgan Cuar.:~nty 1'Tust 
Conpany of New YoLk 

i "i"1org a:1" :· 

and Lehmau B.::·ot:hers 

Commercial CorporaLlon 
(th~ "Ccunterparty"l 

Part 1 

TecrninJtion Provisions 

In t~is Agreem~nt:-

(1) "Spec.ifled Ent·.r.y" means: 

!a) in rel <:tion 1~0 Morgan. not applicable; a::-1d 

!b} in relation to the Counterparty, not applicabl.;;. 

i2l "Specifjed 'l'rans<Jc:tion" will have the meaning specitied ir. 
Section 14. 

(3l Thf! "Cross Def<•ult" provisions of Section S(a) (vj) will 
apply to !vlorgan a11d t.he Couuterparty and for such purpose: 

~a) "Speci[ied Indebt.edness" will !1ave the meaning 
::;pecified in .S8ctiL,n 14; 

(b) "ThreGhold Amount" mean:>, ~~i th respect to Morgan, an 
amount equal to 3% of its stockholder's equity and, 
with respect Lu che Counterparty and the Guarantor, 
US$40,000,000, or j~a equivalenc in any other currency. 

(4 J "Termination Currency" means United States Dollars. 

(S) The "Credit Event Upon Mer~ger'' p!·ovisions of Section 
5 (b) (iv) wlll r.ot apply to :vlorgan or the Counterparty. 

CONFIDENTIAL INFORMATION JPM-2004 0000370 



-2-

(6) The "Automatic Early Termination" provisions ot Sectjon fi("l) 

will not. apply to t-lorg.'1n o:::- t.he Count.erparty. 

!7) For purposes c! computing amounts payable on early 
lermination: 

I a) Market Quo tat 1on wilJ apply ::o this Agreement; a rJd 

I b) The Second 1'-!ethod will apply to this Agreement. 

(RI Section Sla) ci the Agreement ch~ll be amended by Hdrling the 
following S'Jbscction "(ix)" t.hereto: 

II (ix) Mininn.mJ r·aDiral. Lehman Brothers, Inc. I "Lchmun 
Broth!::!r:J") fails to maintain net capital in exceoo of 
that -r·e.qlJ:i_-r.f:'d as c-alculated in ar.:r.:ordancc with the 
Computation tor Determina~ion of RRserve Requirements 
for DrokPr-n~~lPrs ~nder Section 15-C.J-l of the Rule£ 
of the S~curi~ies ?x~hnnge Commission, utilizing the 
Aggregate Deb.i.L Mr>t.hod." 

Part 2 

Tax f\eD'~~.senr- at ions 

ReJ;Jresentat ions o[ Mct<J2.Il 

(1) Payer Tax Representation. F'or Lhe purpose of Section 3 ie), 

Morgan hereby makes t.he following rep1:esentaticn: 

(i) It is not reguiJ:"ed by any applicable law, as modif.i.-=d 
by the practice of any relevant governmental revenue 
authority, of any Relevant JuJ:"isdiction to make uny 
deduction or withholding for cr on account of any Tax 
from any p;:ryme::~.t: ':other than interest under Sect ion 
2 (e}, 6 (d;· ( i.i) <';!:" 6 (e)) to be made by it to the 
Counterparty ·Jnder· this Agreement. 
representatio~, it may rely on: 

Jn rnaklng this 

(a) the accuracy of any representations made by t:he 
Counterparty pursuant to Section J(f); 
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(b) th-= satlsfaction of r.he agr2eme:1t o( Lr1e 

counterparty containr.cl in St>r.r:ion 4 (.=d (i) or 
4 (a\ (iii) anc! the accur·<:~.cy i'!nn effectiveness o.E 
any document provided by thf' CntmrPrparty pursuant 
to sec:::1on 1 fa) (il or 4 (a) (iii.>; and 

(c) the s<Ei~faction of the agreement c-f the 
Counter~arty cont~ined in Seccio~ 4(~\, 

provided that it shall 1~L be a breach c-f this 
representation where reliance is placed Oil clause (b) 
and the Counterparty does nul deliver a form or 
document under Section 4 (a) ( i ·i.i.) Lly ceason of material 
prejudice to its legal or comrnercle~l pot;ilion. 

( i i j It (A) ie:o entering into such Tran.c;nct ion in the 
ordinary course of ics trade as, and is, either !x) a 

rer;ognized U.K. bank or (yl u ~-ecognized U.K. swaps 
dealer (in either case {K} or (y)), for purposes of the 
United Kjngdom Inland Revenue Extr~ St~tulory 
conceGsi0n on interest and cur~ency swaps daLed March 
14, 1989). ar.d (B) wi.ll bJ::ing .:.nto account paynwnts 

made and ~ece1ved in resp8ct of such Transactioll 1n 
computint; 1ts income for United Kingdom ta'X purr.ose. 

(2) ~rax Re;nesent·atjqns. For the purpose of t>e:cticn 3 (f), 

~1organ makes the representations specified belc.v;. 

(i) It (A) i~:: entering into such Transaction 1n the 
ordinary course of its trade as, and is, either (xl a 
recogniz~d U.K. bank or (y) a recogn.ized u.K. swaps 
dealer (in either case (x) or (y)}, for purposes of the 
United Kingdom Inland Revenue Extra Statutory 
Concessic·n on interest:. and currency swaps dated Narch 
14, 1983), <'!nd (B} will bring into account pa·yments 
made and n~ceived in respecl of such Transactior: in 
computing its income for United Kingdom r-.ax purposE:. 

iii) Tt ie e banking corporation organized under the laws of 
the Ste:e of New York and is not a foreign corporation 
within :b.e me.oming of Section 770l(a) (5) of tbe United 
Slates Irternal Revenue Code. 
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Representations of the Counterparty 

{1.) Payer Tax Rcpreso::nr.atio:J.. For the purpose of Section 3 (e.). 

the Counterpat·t:y hereby makes the following represenc.at.:ion: 

It i::; not: rr.g\Ji.~·ed by any applicable law, as modified by the 
practice of any relevant governmental revenue authority, of 
<:my Relevant ~Tu:cisdiction to make any deduction o~ 
\.,rithhold:i.ng f,>t- 01: on account of any Tax froru any paymenr_ 
{other than int:r.r•~st under ~ection 2 (e), 6 (d) (iii C>L' 6 {e)) 

to be made by it t:o Mo•·gon under this AgJ-eemt!nt. In mak.i.u~ 
this represen;·aticn, 5t mny rely on: 

(a) t.i1e accu-rr.~cy of any representation made ~Y l<lorgan 
purnuant to Section 3(£); 

(b) the sat1sfaction of the ~greement of Morgan 
ccnt:ainecl in SecUon 4 (Q.) (i) or J1 {a} {iii) .:tnd the 
i'!CC,!racy and effectiveness of any document 

pr:o".i.cled by 1\lorqan pu:t:suant to Section 4 (ai (il at· 

4 (al (J i.1l; and 

(c) the sat1sfact1on ot the agreement of Morgan 
contained in section 41dl. 

provirled that it shall not be a breach of this 
r.eiJref;entation where reliance _is placed on cla!.lSe (bJ and 
Morgan dues not tlelivet: a form or document under Section 
4 (a) (iii) by r~et::;oH of rnat.E"lri.al prejudice to its legal or 
commet·cial po>,it.Lon. 

Pl Payee Tax Repr,seolat ione. Fur the purpose of section 3 (e), 
the Counterparty makes the representation specified below: 

It is a corpo1·.:n ion organized under the law::; oE the State of 
Delaware. 

Part 3 

l\greement to Deliver Documents 

For the purpose of Sections 4(a) (i) and (ii), each party agrees 
to deliver the followin~ documents, as applicable: 
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(1: l'1organ will, en demand, del:_ver a certiticate (or·, if 
available, tile current authorized signatur-e book of Morgan) 
specifying LJJP nC~Jro~s. title and s?ecirnen signatures of the 
persons authcriz~;d t:o E'.xecute this Agreement and each 
Conf i.rmatior. on it:s oehalf. 

(?; The CountE:rp;Hty will, on demand, deliver a certificate (or, 
i[ available, the cu~rent authorized signalure book of the 
C'onnterparty) ';pecifyin<J the names, title and specimen 
signr~t.11rP.s of t·h,=., per'5ons authorized to execute this 
Agreement and f'.:=!Ch Cnnf i nnal·. ion r)!J its behalf. 

Each of the foregoing documen:-.R i.s crwered by the represe11tation 
co:-~tained in Secl:iuu 3 id) cf this ~.grPement. 

Part 4 

Miscellaneous 

:1) GoyRrnins ...Lill'/. Th.i s Agr·eemenL will be govern0.d hy r~nd 

construeci in accordance with ~he law~ u[ Lhe Sla.l:e ot New 
Ynrk wi t.hnut r~fe c•~nce to choice of law doclriue. 

( 2) NQtices. 

(a) Tn cnnn~ctian wjth Section 12(a), all notices to Morgan 

shall, with respect to ony particular Transaction, he 
sent to the addreco, telex number or facsimile number 
specj f i ed :in the relevant Confirmation and any t:.ot ice 
for purposes of Sect:i.on~; 5 or· 6 of the Agreement shall 
be sent t:::' t.he address Or" t~lex number cpecified below: 

r~oruan Gu.:H<-~nt:.y Trust: Company of New York 

60 Wall Stn:,"'r. 
New York, New York 10260 
Attention: Global Swaps 
Facsimile No.: (212) 618-5922 

(b) In connection with Section l~(a). all notices to the 
counterparty shall, with respect to any particular 
'Jransact L•n, be sent. to ltte a.uclre!.,;!J, telex number or 
facsimile numbe:c specified in the relevant Confinnat:.ioll 
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and any notice for purposes of Sections 5 cr· 6 of ~~~ 
Aqrcement shall be sent. co tr,e add:t:ess u.t: telex number 
::>pecificd below: 

Lehman Brothers Commercial coryuration 
Attn: noc\lment.at:ion Manaqer 
3 ~'lorld f·:.nancial Cent.,.r, l?.l.h Fluor 

New York, New York 10285-1200 USA 
facsimile No.: 212-S28-7097 
Te~·lephone No.: 212-52G-1877 

(3) Nettipg of P~ymonts. Subparagraph (ii) of Section 2(c) will 
not apply for !·.he purpose of Section 2 (c) with respect to 
all Transactions under. thic Agreement witt effccc. from the 
date cf this Agreement. 

(4) Offi·-·es: Mul tib:caoch Party. For purposes of Section 10: 

(FI) ~~F:cti.on lO(n) w1ll apply; and 

(b) For the purpose: of Secti.cn J.C (c) 

\il Morgan is a Multibranch ~arty and may act through 
its London, New York and Tokyo Cftices. 

Iii) The c~unterparty is not a Multibranch Party. 

(5i Credit Su~~urL Documents. The ISDA credit support Annex in 
the form of E..--:hibit: A attached hereto is a Credi.t Suf?port 
DccucncnL w:i.t:.h t:espl>.cr. to each party. 

The Guaranty of Lehman Brother::> Holdings Inc. {the 
"Guarantor") iu the ~arm of Exhibit B attached hereto is ~ 
Crcrl:i t Support noc~~rnent: with respect to the Counterparty. 

( 6) C;t:~dit Supwrt E'royjder. 'The Guarat!tor . 

.Ol .. her Pray i o.ious 
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(ll Incorpor.aLi.on of ISDA Cornmodir-y Definitions. ThP. 199J ISDA 
Commodity Derlvative Definitions (the "Commodity 
DefinitionA•). published Ly the International swap 
Derivatives l\!3-Soc~ation. Jnc., as hen;by .!..CJ:::orporar.ed by 
refer~nce wi Lh respe.ct to any "Transactions" :.n comlr.odit ies 
as defined t:y ll:e CCtm[llodity Definitions, except as other·JJ"~·:c 

specifically pnJv~Lied l1~rein and in the contirmati.o:J. 

( 2) ScQpe of Ag,·ee~n.t. Nu::.withst;:.mcEng anything contai nc-:1 in 
the Agreement rc the contrary, if the parties enter into any 
Specified 'f't"il.!lsacL.!.on, such Specified Transaction shall be 
subject to, gov-<'!~·ned by and cnnsl"r-ued in accordance with lhe 
terms of this Agreement. unless the Conf:"jrma.tion relating 
thereto chall sp~cLfically state to the contrary. R~ch such 
Specified Transar::t:·ic11 ~:Jhc1ll be a Transaccion for the 
purposP-s of thie fi<:Jreci'ICnt:.. 

( 3) Inconsistency. In che cvcr,t of any inconsistency bet.weeu 
any of the following documents, t:he relevant document fir::;t 
listed below shall g::>v<:~rn: (i) a Confirmation; (iil the 
Schedule; (iiJl Lhe 1991 Definitions, FK Definitions and 
1995 Commodity De:-initjon:::; zmd (iv) Lhe printed form of 
ISDA Master A0reement. 

( 4 ) Ri_gh_L Q ( .S ,_.I o I !" . 

(a) In ~~rlitjon l~ any rights ul set-oEE a party may have 
as ~ m~tter of law or otherwise, upon the occurrence of 
an Event ot DetaulL or an Additional Termination Event 
with resfect to a party {"X"l, the other party I"Y") 
will h;wE the right (l:::ut not be obliged) with-::>ut prior 
notice tc X or any other person to set-off or apply any 
obligatlcn of X owed to Y land to ~ny Affiliate of Yl 
!whether or not matured or contingent and whether or 
not ftrisJng under this Agreement, and regardless of the 
currency, ~lace of payment or booki~g office of the 
obligacicn) against any obligation of Y (and to any 
Affiliate or Y) owed to X (whether or no~ matured or 
contingent and whether or not arising unjer this 
Agreement, and cegardless of the currency, place of 
payment cr bo(JkLng office of the obligation.) 
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(b) For the purposes of cross-currency set-off, Y may 
convert either ohJigation at the applicable market 
exchange rate selected by Y nn the relevant date. 

(c) If the amount-_ of ar. obligation is unascertained, Y mdy 

in good f3ith e.<1time1tc that amount and set.-off in 
respect of the estimate, subject to the relevant party 
::tccuuntin~ to the other when th.;:; amount of the 
obligat..J.ort i~; ancertilined. 

(d) This clause (<I) shall not constitute a mortgage, 
charge, lien ur. olber: st!curity interest. up011 any of the 
property ·::Jr anset:s nf Pi t.hr~r party to this Agreement. 

{S) Dal!;;.ulatinn A.gent. The Calculation Agent will be MoL·gan. 

{ 6) .l:iai.'le.r _ __Qj'_J'J..u;Y. • ..'Itill.l. _ Each party waives, to t.he fullest 
extent permitted by applicable law, any right it m~y have to 
a t.r:.i.al by _-jur.~· :in rec.pect of any suit., action or proceeding 
relating to this Agreement or any Credit Support Document. 
Each party Ci) certifies that no representative, agent or 
ar~orney of t~~ other party or any Credit Support Provider 
has repr<2sent.ed. ext-H"essly or otherwise. that such other 
party would not, in t:he eve:1t of such a suit, action or: 

proceeding, seek to f'~nforce the foregoing waiver and (ii) 

acknowledges t:-1at it and the other pa:rty have been induceci 
to ent:cr into chis Agreement and pnn11de for any Credit 
.Support Document., as np[1licable, by, among other things, the 
mutual wdivers and certifications in this Section. 

(7) Severability. In the event any one or more of the 
prov:is:i.ons con:.ained in this Agreement. should be held 
invalid, illegal, or unenforceable ln any respect, the 
validity, legality and enfor-ceability of the remaining 
pl:ovisions con:.ainecl herein shall not in any way be affected 
or impaired thereby_ The parties shaJ.1 endeavor, in good 
faith negotiations, to replace the invalid, illegal or 
unenforceable prov~sions with valid provisions the economic 
effect of wh~c~ comes as close as possible to that of the 
invnlid, 1l]ega.l 01~ unenfrn:cenble provisions. 

(8) Ret~resentatjons and lt/arraoties. Section J (a) 1s amended by 
adding the following paragraphs {•:i) and (vii): 
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(vi ·I No 1\.genc~. It. i8 c.nt.cr.ing into this Agreement and 
each Tr:~n:.:act:i.onc .JO principil.l (o.nd not as agent o1.· 

in any other capacity, fiduci~ry or otherwise) . 

(vi;.) Elicriblc Swap Participant. It is an "eligible :;w<~p 

pHrlicipant" as that term ic defined by the United 
St:;~tes Commod1. ::y F'utures Tradi ny Commiss i-::>11 in 17 
C.F.R. ~;35.1 (b)(<!}." 

{';ll (.)utstandjpg Sr•ecjl il"d Traosactjons. Upon the effectiveness 
of th1s AgrP.P.rn•~nt, unless otherwise agreed to iu writing by 
the partie£ tc· t.hi !; Agreement with respect to specific 
Specified Trcu:::;acl.i.on!'.; then outst.anding between the parties 
shall be subjE"ct tu Lhe terms hereof. 

(10) Relation~l1.iJLJ;~twecn P<uties. Each party will be deem.-:.!d to 
represent to lhe other party on the date on which i.t enters 
into a Transaction that (absent a written agreement between 
t.he parties t.hi-lt expref;s1y imposes affirmative obli.gat.i.ons 
to the conLrc~r.y I.ot· LhC1t Transaction): 

(b) 

Non-Reliance. It is acting for its own account, ami .i.L 
hu~ made its own independent decisions to enter into 
tha(. Transact 1.0n and as to whether that Transact. ion is 
appropriate o~· proper for it based upon iLe own 
judgment and upon advice from such advisors as it has 
deemed ne~essarv. It is not relying on any 
communicatjon {written or oral) of the other party as 
investment advice or as a recommendation to enter 1nto 

that. TI·ans«ct ion; it being underst.ood that info1·mation 
and explanations related to the terms and condltions of 
a Transaction shall not be considered investment advice 
or a recommendation to enter into that Transaction. No 
communication {written or oral) received trorn the c~her 
party sha 11 b8 deemed to be an assurance or gua: anl:.ee 

as to th~ expect~d reRults of that Transaction. 

Evaluation and Understanding. It is c:apahle of 
assessing the merits of and evaluat1ng and 
understand1.ng (on its own behalf or through independent 
pru[essional advice), and understands and accepts, the 
terms, :·onditio:1s and risks of that Tl':ansaction. It is 
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also capa.blc of assuming, nnrl Assumes, Lhe financial 
and other risk~ of that Transn~tinn. 

(c) Status of Parties. The other party is not e~cLina as a 
f.i.dtlc.iary fur c•r an a.dvlSOl to it. in respect ot that 
Transacti.orJ. 
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Please confirm your agreement to the Le:::·Tr:s of t.hP. forP.going 
Schedule by signing belcw. 

S · \SW~PU"SE:R\DTHOMPSO\SCKED\2 <1 9!\ rr1· 

:YJORGI\N GUARANTY TRUST COMPANY 
OF NEvi YORK 

Dy: ~·4 /?/;rr,/' 
Name: / 

Title: LOUIS DiFRANCO 
: VICE PRESIDENT 

LEHMAN BROTHERS COMMERCIAL 
CORPORATION 

Ry: 

I 
\ 
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(Bilateral form) (lSDA Agreemenlli Subject to New Yurk L:m Ooly) 

hrotrnor:onal Swaps and Dcrivatint Association. !DC. 

CREDIT SUPPORT ANNEX 
to the ~hcdule tu the 

.........•....... _Ma~tet: .":!?"':~':~~~~ ................ . 

Morgan Guaranty Trust 
_c_o_m_p_a.n_y_ -~f. -~~': -~~~~ .. 

("Party A") 

dated as or. NQY!!-Pli>H. ).5 ••. .1.993 

her ween 

and 

Lehmun Brothers 
Commercial Corporation 

("Party B"") 

This Anne.\ supplements, forms pan of. and is suhjed to, the above-referenced Agreement, is part of its Schedule 
and is a Credit Support Document under this Agreement whh respect to each pa.1y. · 

Accordingly, the parties a!Jree as follows:---

Paragraph 1. lnterprctation 

(a) Deji"irio11s and lnco•uisteiiC)'- C1pitalizcd tenns not otbt:rv•isc: dcfmed herein or elsewhere in this 
Agreement have the m~ning5 specified pursuant to Paragraph 12, and all references in this Annex to Paragraphs 
an: to Paragrnphs of this Annex.. In the event of any inconsistency between this Annex and the otller provisions 
of this Schedule, this Annex will prevail, and in the event of any inconsistency between Para_Rrapb 13 and the 
other provisions of this AM.:x, Paragraph I J wiU prevail. 

(b) Secured Party and Pltdgor. All rcferentes in this .o\nnc:x to the "Secmerl Pany" will be to either pany 
when acting in that capacity and all corrcsprNlding n::fcrciiCes to the "Pledgor" will be to lh~: other party when 
acting in that Cllpacity; provided, however, that if Other Po~1ed Support is held by a party to this Annex. all 
references herein to that part)' as the ~ccured Party with respettlo that Other Posted Support will be to that party 
as the beneficiary thereof and will not ~bject that ~upport or that party as the beneficiary thereof to provisions 
of law generaUy relating to security interests and secured parties. 

P:aragrapb J. Security JntHest 

Each party, as the Pledgor, hr:rehy plrdgeno the other party, as the Secured Pany, as sccutity for its Obligations, 
and grants to the Secured Party a first priority contintting security interest in, lien on and right of Set-ofT against 
all Posted Collateral Transferred to or received by the Secured Party hereunder. Upon :he Transfer by the Secured 
?arty to the Pledgor of Posted Collateral. the ~ty interest and lien granted hereunder on tllat Posted CoUateral 
will be released immediately and, to the extent posstble, without any fwther ~lion by either party. 

CoJJYrighl 0 1994 ~y l~tem~cioul.l Swaps and lkrivalivt$ A~'<1Ctation. Inc. 
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CREDIT SUf'PORT .~.NNEX 

to the Schedule to the 
Ma::;Ler Agreement 

dat.ed as of Novemb~r· 15, 1993 

between 

~organ Guaranty Trust 
Compa~y of New York 

("Margan" l 

and Lehman Brothers 
Commercial Corporation 

(the ~counterparty") 

Pa=agraph 13. Elections and Variablev 

(a l Security lnt·:::.rest for ''Obligat:i~. The term "Obligations" 
as used in this Annex includes no additional obligations 
with respect to Morgan and the Counterparty. 

(bi Credit Suppqrt ObUoat:ions. 

( i 1 De 1 ivery Amount, Rt=Lum AmoJJm. ___ and Credit Support. 
Amount. 

(A) "De] ivery Amount" will have the meaning specified 
in Paragraph 3(b). 

(B) "Ret 1..!Lrl Atnount" will have the meaning specified in 
Paragraph 3 (b) • 

(C) "Credit Support Amount" will have the meanjng 
specified in Paragraph J(b). 

(ii) Eligible Cgllateral. The following items will qualify 
as "Eligible Collateral" for the party specified: 
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(Til 

(B) 

{C:) 

(D) 

(E) 

- ?. -

~ !:mm!; su:--=.. '"~Q.J. !.!il!; l on 
llil.tlY E~r"~ll.Ol;1!9"" 

CaGh X X [100) '!: 

negot.i;:hlt~ df!bt obl1gat !.ons X X l98)l; 
issued b-; the u.s. Treasury 
Depart~~en::. ha\'lng an 
originitl m.)ttu'i ty at 
issuan:;~ of not more than 
onP. YI'!H" 1 "'l'r!easury Bills") 

negotiJnlc det1C obli~at:ions [ X J r X l r 9s1 t 
iccucd by tha U.<:. Treasury 
llepa r t•nen t h.::tving an 
orig:nol 1110tur.iLy .ut 
issuan.:-a o( rHLliH than one 
ye:ar h 1 lt·. "':lGt IIIO.te than ten 
years ( "Tn~a'3\•ry Notes" I 

negotiable debt obligation,; [ X l ( X [95]\ 
isgued by the U.S. Treasury 
Depal:'t'r.ent having an 
ori9in•l md.turity a.l 

1 ~HH t.=nv-: e o[ ruvre then ten 
year" ( "''•·P.asc;ry Bonds··) 

0the~: /\gt!nC]' Securities [ X l [ X ) [98]!; 

having an original matur.i t.y 
at iSSIJilllCe Cof not more t hi'ln 
t.,r. ye.ir·c; . 

Age~;•;y .Sccur·l tie~ having an I X J [ X l (95] t 
origin.ll maturity at 
l.ssuan:e of more than ten 

As used here1n, ''Agency Securities" means negotiable debt 
obligaticns wh1ch are fully guar~nleed as to both principal and 
irt:..,rest by r:he f.'ederal Nation;::ol Mortgage Association, the 
Govenlment Nat10nal Mortgage Corporation or the Federal Eomr, Loi'ln 
Mortgag~ Corporation, but e~cluding {il interest Qnly and 
principal only ser.urities and (iii Collateralized Mortgage 
Obligat.icns. Real E~\tate Mor.tgage Inv~stmer:.t Conduits anti :,;imilar 
derivative secur:i.tiea. 

(iii) Other Eligibi~ .Support Then: shall be no "Otner 
E:l igibJ.,,. Support • for either party f.or purposes o[ 

this 1\nnex. 
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(A) "Independem: Amouc.L" means: 

U) on any date: on which the Long Term Debt 
Rating o[ a [-)dt'LV (or, in the case or the 
Cuunterparty, L..he Credit. Suppot-t Provider l 
i~ equal to nr higher than HBU+ (in the 
cdse of S~P) ~nrt equal to or h~gher than 
Hadl (in the cu.:::;e of Moody's) . S.il.; and 

(i:..) or:: any date or1 1-Jhlc:h the L.ong Tcr·m Debt 
Racing of a p~rty (ur, in the case oE the 
Counterparty, the Credit Support Provi~er) 
is lower than BBBr (in the <.:dl:le o.t S&P) or 
lowet than Baal (in the case o[ Moudy's) an 
amount calculate:d ir1 accordance wir..l! Lbe 
methorlology set forth in Exhibit 1. 
pr•')vided hOI'•cv~r, that in th~~- even•. t:haL: 

( i l upon the Trant>b::r of. the Independent. 

Amount, t.hc Non-l..)owngraded pnrty woulci hold 
Posted. Co::.later::~l having a v<:l.lu~ in excess 
oE $200,000; and 

(ii) the Exposure ot the Non-Downgraded 
~arty to the Downgraded Party is a positive 
number; 

the obligation of the Downgraded Party to 
Transfer such Independent Amount to the 
Non-Downgraded Party shall be t.emporarily 
suspended for a period of seven Local 
Business Days (the "Negotiatect Unwind 
Pe::-iod" 1. 

Durinq the Negotiated unwind Period. the 
Non-Downgraded Party shall use its best 
efforts to negotiate with the Non­
Downgraded Party :o tenuillate or assign a 
Transaction or Tr~nsactions to reduce the 
Exposure of the Downgraded Parr.y to the 
Non- O:':'Jwngraded Part:y. In the even I that 
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t:he Downgr<1ded Prn:ty ohall be required tc 

transfer the IndPrendent Amount at the time 
when the Exposure of the Non-Downgr.aded 
Party to the' DovmgYaded Par·t:y is a negative 
number, the Non-Downgraded Par~y sh~ll u$e 
its best efforts to reduce the Exposure of 
t.h~ Downgraded Party to the Non-Downgrad<:d 
P~r~y. After thP expiration of the 
Negotiated Um-1inJ Period, t.h~ Downgr.=l.ded 
Party shnll be obligated t.o lransfer 
Collater.:Jl tc the Non-Downgraded Party in 
accordance with tlte provisions of this 
Agre~ment, without regard to this 
provision. 

(B) "Thr<~shold" means, with .r.eE;pect: to a party, t:1e 
amounts d~tenni11ed on the basis of t.he lower of 
the Long 'Term Debt: l{at.i.ng.:; liiet· forth in the 
fo1low:ing t:able, provided., however, Lhat if (il r~ 

party has no Long Term D~bt Ruting, or (ii) ::~n 

Event of Default has occurred and 1s continuing 
with 1·especL tc !>Uch party, such party • s 
Thr~s:!old ~:hall be $0: 

LONG TERH DE~.T r<ATtNG THRESHOLD 11lRESHOLr:> 
_____u;,.hl:_~q;ly ' s l ~vnt"'rn<~ r!;,.Y_. -~~ 

AAA/I,a<t $50,0(\0,000 $50,000,000 

AA+/Ail l $-lO,OOC,OOO $40,000.000 

AA/Aa2 $35,000,000 $15,000,000 

M-/l\.a.3 $25,000,000 $25,000,000 

A .. /Al $20,000,0()0 $20,000,000 

A./A2 SlO,OOO,UOO $1(1,000,000 

fl.-/A3 $"/,SQQ,llOO $7,500,000 

Bl:1B .. /Baa1 $5,000,000 $5, 000, 00{1 

jjc,low BBB .. /B<i:lJ $0 so 
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As used hen~i n: 

"Long Term Debt R;;)ting•· mc<:~ns the rating ::~.asi gr1ed by 

either SI'.-P or Moody's t:n the long term, unsecut"cd and 
unsubordinLlt:ecl indebtedness of Morgan or Lehman Br-others 
Holoings I [JC. • as the case may be. 

"S&l?" mPr:ms St anclard & Pom::' :s Corporation. 

"Moody's" mednS Moody's Investcr Services, .T.nc. 

(C! "l"'ininlLlln Transfer Amount" means, wi r-.h respect to a 
party, $~oo,ooo, Qroyided, boweve~. th~t ~f an 
Event of Default has occurred an:l is cont~.nuing 
wi:.h respect: to a party, the Minimum Transter 
Jl.mc)unt. wlth r-especl tu such party shall be $0. 

lD} Hounding. The Delivery Alllouut and the Return 
Amount. will be rounded up and tluwn respectively to 
the n~arest integral multiple of $10,000. 

(c) lialuar_ioo <tDrl_Timing. 

(i) "Valuati.on Agent" means t:he party [naking the d~mand 
under Paragraph J. 

(.i.i) "Valuation Date" means each Tuesday {or, i.f a Tuesday 
is not a Business Day, the next cuccceding day whic~ is a 
3usiness Dayl provided, howeve£, that in the ~vent ~hat the 
Threshold applicable to a party is $0, "Valuati0n Date" shall 
mean each Bu~iness Day. 

( i.iil "Valuat 10n Tirne" means the close of business in the 
city of the Valuation Agent on the Valuatior~ Date or date of 
calculation, as applicable: 

provided that the calculations of Value and Exposure will be 
made as of approximately the same time on the same. dar.e. 

(i.v) "Notif~cation Time" means no later than 1:00 p.m .. New 
York t imP., on <l l.oc·al Business Day. 

CONFIDENTIAL INFORMA liON JPM-2004 0000386 



r 
- I.; -

(d} Conditiou.;;_PrPcedcnt. Then~ shall be no "Specified 
Condition• 'lliL:l respect to either pA-r.·ty for purposes of this 
Annex. 

(e} SulJ:;LiluU.on. Fer purpnsr:s of Paragraph 4: 

( i) "SulJolit.ut:i.cn Dale" h<:~s the meaning specified J n 
Pa.ru<:p.e~vh 4 (ell · .[.) 

(f) pispute Resolution. 

(i) "Re.:>olution Time" menns J :00 p.m., New Yur% time, on tl1c 

Local Busine~s Day following l.tH:· date on which notice is 
given that gives ~ise to a diopule under PAragraph~-

{iii "Rccnlc'...llatlcn DatF:" meClns thf! Valuati::Ju Date that 
gives rise tc· t. he: dispute undt:r P;n:·agraph 5; px;:ovided, 
how~ver, that if a subsequent Valuation Date occur~ w1der 
Paragraph 3 pr~cr to the resolution of the dispute, then the 
"Recalculati<·:1 Date" means t.hc: most recent ValuatiOJ-, Date 
~nder Parag~dph 3. 

( i j i ) 'ial.l,J.~. For t.hP. p'-lrposc of t'arag raphs 5 ( i} (c) and 
5(ii), the Value of PostRd ~redit Support ether than Cash 
will be calct • .l.al:ed as foll-:>ws: 

(A) with respect to any Treasury Uills, Treasury 
Notes, 1~easury BondR or Agen~y Securities {referred to 
herein as "Government Obligations") , the sum of (I I tx) 
the mea~ at the high bid and low asked prices quoted on 
such date by any principal market maker for such 
Governmen: Obligations chosen by the Disputing Party, cr 
(y) if no quotilt:i.ons are available from a pi·incipal 
market: rr'ake·r for ~uch date, t:he mean of such h·i gh 'o.l.d 
and low asked prices as o:: the day, next. preceding such 
dilt.e, on whi.:::h such quotations were available, plus (ill 

the accrued interesc on such Government Obligations 
(except tc. the exter1t Transferrerl to a party pursuant to 
any applicable provision of thio Agreement or included 
in the applicable price referred to in (1) of this 
clause (A)} as of such oate 

(i v) The prc:isions c·f Paragraph 5 (j_) will appJ.y. 
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(gl Holding and Us' ng Post~d Collateral. 

( i J El 1 gibil itv tc Hold Posted Collateral: Custodian9. Morgan wiLi. be 
entitled to hold Posted Collateral ~urEuant to Paragraph G(bl, grovjded 
that the :allowing con<llllons app1.icable to it are satisfied: 

(l! Morgan ~e n0~ a Uefoulting Party. 

(2) The Cu~todian is a D~nk (aS dcfinod in the F@deral Deposit 
Insurance Ac=l whos~ Long Term Oeb~ Rating is at l~ast 9BB+ 
by -""'"'or. Baa3 by Moody'B. 

The Counterparty and ltS Cuscodian wiJ l be entitl~d to hold Posted 
Collateral pursuant to Paragraph G(bl, groyided that the following 
condicions applic~ble to it are satisfied: 

(1) The counterparty is not a Llefault:.ing Party. 

i~t The Cus~odiau ia a Bank (as defined in the Fed~ral Deposit 
Insurance Act) whose Long Term Debt Rating is at least BBB+ by SU 
or Baa3 by Moody's. 

liil ~-ot:. __ ?_Qst_ed~C"'.i.l1lateral. The provisions of Paragraph 6 (c) wi.ll 
apply to Morg&r.. and the Counterparr.y. 

(h) Dist.ributiqn:~~ and. __ ;I;D.tAJ;"~St Amo•mt . 

(i) IntQre.st Rate. The "rnterest Rate" for any day will be the 
overnight "Feder;;~l. Funds (Effective)" rats in effect for such da.y, as 
published in the week~y stntistical rele~se designated aa H.l5(519l, or 
any successor publicalion. published by the B<.Jaru of Governors of the 
Federal Reserve system. 

Ciil Transfer of Interest Amount. The provisions of Paragraph 
f.i (d) (ii l will apply. 

(i) Additional R~presentacions. 

None. 

(j) Other Eligible Sup~ort and OtbQr Posted Support. 

(i) "Value" shall have no meaning w1.th respect to either party \<~lith 

respect to Other Eligible 9upporc and Other Posted supporL. 

YOHlL P . 002 
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(iil "Transfer" sha] 1 have no meaning with rF:spec~ ::.o eithe:r 
party wit.h respect to Oi.hf:'r Eligible .Suppo:::t and O:het- Posted 
Suppcrt. 

lkl Demands and Notl~a~. 

All demands, spec.1 fjcations and notices made by a party to 
this Annex wi .ll bP. millie pursuant to the Nor. i l:eL' .Section of 
this Agre~menl. uuless ot"hP.r.wise specified he:t.-e: 

With respect ~o Morg&n: 

M·organ Guaran[y Trust Compa!'ly of NAw York 
P.O. nox 1G1 
60 Victoria Embankment: 
London, EC4'l OJP 
Attention: Credit Enhancement l\dmini.strat1.on Gro11p 
Telephone No: 011-1471~325-5495 

Fax No: Oll-1471-J~5-4Jll · 

~-lith respect to the Counte:cparty: 

Lehman Brothe1·s ComrnP.Ycial Corporation 
Attn: Jonathnn D. WilliamD 
3 t..rorld Financi;;d Center, 7t:h Floor 

New Yo~k, New York 10285 

Telex: 37-10215 llnowerback: SLH LME VB 
Facsimile No. : 212-5 28- 686S 

Telephone No.: 212-52G-078l 

11) Addresses for Transfers. 

With respect co Morgan: 
Will be supplied on or before the date or !J!organ Is init.i<l.l 
Transfer her~und~r. 

With respect to the Counterparty: 
Will be supplied on or before the date of the Counterparty's 
initial Transfer hereunder:. 

(m) Other Provisions. 

None. 
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Please confirm yoUJ: a')reemenr. to the terms of the foreg:>i.ng 
Paragraph 13 by signing belov1. 

S, \S~PLTSER\DTI!OMPSO\f< lSC\ ~~H. DT 

3/H .'97 

MORGAN GUARANTY TRUST COt-lPANY 

OF NEW YORK 

By: ~~_/ 
Name: EOl!!S •··:rRA"'c~· . l - ~ 1.). • ... •\.,1 
T 1 t e : I \ r~ ~~ .... _, .. , .. 1"\l'">j'"" 

I~ • ,J ~ ~ o 'l'C: I l ,J.,. "'", ~ • 

LEHMAN BROTHERS COXMBRCIAL 
CORPORI\T1:0N 

By: 

( 

"(./.}te-e~{.~ 

~~ vice Tnh 
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CFRTIFICATF OF INCUMBENCY 

r. Suzanne M. Conucelli. an As:):slarst Sc~;u.:tary of Lehman Brothers Special Financmg 
Inc (the "Corporation"). a corporation duly incorporated under the laws of the. State of 

Oelawilre. do hereby cemfy that the titles and specimen sigmtUJrcs of the rcrsons listed below are 
true and correct. 

:"o/Al\1£ AND ·nru: 

Hr11ce \11 Wilh~r~ll 

\1anaging Directrll 

Kenneth U. Sonl1ani 
Senior Vice Pres1de111 

~lark L. Zusy 
Senior \'icc. Presidcm 

Maureen C. Dan ids 
Vice Presu.ient 

r Iorence D. Nolan 
Vice Pn:sidenl 

S Michael Wh<mg 
Vice President 

Scott F Willoughby 
Vice President 

Meghan Eicher 
Authorized Signator\ 

SIGNATtiRE 

. IN WlTNESS WHEKEOF. I set my hand and have placed the seal of the Corporation this 
I ~t!'uay or JJ!lLch ______ . t997 

(SEAL) 

LEHMAN BROTHERS SPECIAL FINANCING LNC. 
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GIM..B.&Yrt.c OF .. L~HMAN RROTHERS IlOLL>INGS_IN(_ 

LEHMAN 13ROTHERS COl\1MERClAL CORPORATION ("Party A") and MORGAN 
GUARANTY TRUST COMJ'ANY OF NEW YORK ("Party D") have entered into 11 Ma~tf:r 

Agreement dated as of November. 15. 19'!3 (the "Master Agreement"), pursuant to which Party 
A and Party l:J have entered and/or anticipate entering into one or more transactions (each a 
"Transaction"), the. Confmnation of each of whido supplements. forms pan of. and will be read 
ami construed as one with, the Master Agreement (collectively referred to as the "Ag1e~m~nt") 
This Guarantee is a Crcd1t Support Document as contemplated in the Agreement. l·or value 
received, and in consideration of the fmancial accommodation accorded to Pany A by Party 13 
unrler the Agreemenr, LEHMAN RROTHERS HOLDINGS JNC., a corporation organin".! and 
existing under the law~ oftht> Slille of Delaware ("Guarantor"·), hereby agrees to the follov;ing. 

(a) Guarantllr hereby unconditionally guar:tntecs to Party B the due anJ punctual 
payment of all amounts payable ~y Party A under each Transaction when and as Party A's 
obligations thereunder shall become due and payable in accordance with lhe tem1s of the 
Agreement In case of the failure of Party A to pay punctually any such amounts. Guarantor 
bercby agrees. upon writtrJl demand by Party D. to pay or cause to be paid any such amounts 
punctually when and as the san1c shall become due and payable. 

(b) Guarantor hereby agrees that it~ obliglltions under this Guarantee constitt:te a 
guarantee of paymem when due and not of collection. 

(c) Guarantor her~.hy aerc{'S that its obligations under this Guarantee shall he 
unconditional. irrespective of tlk~ validity, regularity or enforceability of the Agreement aHainst 
Party A (other than as a result of the unenforceahility thereof against Pnrty B). the absence of any 
action to enforce Party A's obligations under the Agreement. any waiver or consent hy Party B 
with respect to any provisions thereof. the entry by Party A and Party 13 lillo additmnH I 
Transactions under the Agreement or any other circumstance which might otherwise constitute a 
legal OJ cquitabl<: ui:.-~,;h;uge or defense of a guarantor' provided. how~;vcr. that Guarantor shall he 
entitled to exercise any right that Party A could have exercised under the Agreement to cure any 
default in respect of its obligation~ under the Agreement or to setoff, counterclaim or withhold 
payment in respect of any Event of Default or Potential Event of Default in respect of Party B or 
any Alliliatc, but only to the extent such right is provided to Party A unde1 the Agreement The 
Guarantor acknowledges that Party A and Party B may from time to time enter into one or more 
Transactions pursuant to the Agreement and agrees that the obligations of the Guarantor under 
this Guarantee will upon the execution of any such Transaction by Party A and Party B extend to 
all such Transactions without the taking nffi1rthcr ac.tion by the Guarantor 

(d) Guarantor shall be subrogated to all righL<; of Party B ag:1inst Party A in respect of 
any amounts paid by Guarantor pursuant to the provisions of this Guarantee; provir1erl. howeve•, 
that Guarantor shall not be ~a titled to enforce or to receive any payments arising out of. or hnsecl 
upon, such rigt11 of subro~arion until all amounts then due and payable by Party A under the 
Agro:ement, shall have been paid in tl1ll 
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(e) Guarantor further agrees that this Guaranlcc shall continue lo be effective or he 
reinstated, as the case may be, if at any time, paymenl, or any pan thereof, of any obligation or 
interest thereon is re~inded LJJ rnust otheJWise be re~tured by Party B upon an Event of Default 
as set forth in Section S(a)(vii) of the Master Agrccmcm affecting Party A or Guarantor 

(t) Guarantor hereby waives (i) promptness, diligence, presentment, demand or 
payment, protest, order and, except as set forth in paragraph (a) hctcof, notice of any kind in 
cunnect1on with the Agreement and this Guarantee, or (it) any requirement that Party ll cKhaust 
any right to take any action against J>arty A or any other p~rson prior to or contemporaneously 
with proceeding to exercise any right against Guarantor under this Guarantee 

This Guarantee shall be governed by and construl!d in accordance with the laws of the 
State of New York, withoul reference to choice oflaw doctrine All capitalized terms no: defined 
in this Guarantee, but defined in the Agreement, shall have the meanings assigned !hereto in the 
Agteement 

Any notice hereunder will be sufliciently given if given in accordance wilh the provisions 
for notices under Section 12 of the Agreement and \Viii be effective as set forth therein. A 11 
notices hereunder shall be delivered to Lehman Brothers Holdings Inc., Attention: Treasurer, at 
200 Vesey Street, 28th Floor, New "York. New York 10285 USA (Fncsimilc No. (212) 526-
1467) with a copy to Lehman Brothers Commcrr.ial CorporatiDn, Attention: Senior Vice 
President at 3 World Financial Center, 7th Floor, New York, New York 10285-0700 (Facsimile 
No (2t2) 528-6865). 

rN WITNESS WHEREOF. Guarantor has caused this GuMantee to be executed in its 
corporate name by its duly authorized officer a:,; oflht: dale ufthc Agreement. 

LEHMAN BROTHERS HOLDINGS INC. 
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