
(Multicurr~ncy-Cross Border) 

lnl.!:r• .. uion.ll Sw.l.p Oe:.lrn A:uo-;i&tiotr. (oc 

MASTER AGREEMENT 
dated as of .... t{O'I(f!m'b.er .. .l5 ..... 1.9.9J 

Morgan Guaranty TTust 

.. C_QmPJmY ... 9.f..Jl.~~- -~~H1 .... ____ ..................... and --~-~ffil?.'t'.~ .. ~.~-~.th~."!".!' ... f.:.t?..~~~-~-. ~ .•.!'!-.~. ··-···-· ....... .. 
have entered a.ml/or amic ipatc entering into one or more transactions (each a "Transaction'") lbat arc or will 
be governed by this Master Agreement. wblcb lnchJ<Ies tne scllCdllle (the "Schedule"), and the documents 
and M.ber confirming evidence (each a ··cunfmnation") exchailged between the parties confiro1ing !bose 
Transactions. 

1\ccor<Jingly. lbc part1cS ;:sgrec as follow~:-· 

1. lnterpretatio11 

(a) Di!jinitions. The term~ defined i[J :Section 14 and in tbe Schedule will have the meanings therein 
specified fot the pu'lJ05C of thi~ Master Agreement. 

[b) lnconsisten~y. In the rve.nt t'f My inconsistency bctu·ccn the provisions of t.00 Scbedulc: :llld the 
Qlhcr provhions or lbi5 Master Agreement. tbe Scbedulc will prevaiL In the event of any inconsi,tency 
between the provisions of any Confirmation and this Master Agrcc:u1em (including the Schedule), sucb 
Conflrmat1on will prevail for the purpose of the relevant Transaction. 

ic) Single Agr~:emenr. All Transactions are cmcrcd lflto 11"1 reliance on tile ract l..bal thi~ Master 
A{!reement and a:! Confumation~ form a single agreemeM between the parties (collectivc;ly referred to as 
this ""Agreemenl""). ancllhc partie~ would not olherwisc enter ln~o any Transactions. 

2. Obligations 

1;:-,) G~neral Cohditions. 

(i) Eacn party will make eacb payment or delivery specifted in eacb Confli'IJ"lauon to be made by 
it, subject to tbc: olher provisions of this Agreement. 

(ii) Payments under t.IJis Agreement will be made on the due date Cor value on tbal dar~ in lhe place 
or t.hc ae<ouiH ~pecificd in lbe relevant Confumation or otherwi~ pursuant to this Agreement, in 
freely transferable fund~ a.nd in the manner cuswmary for paymenrs in the required currency. Where 
settlement is by delivery (that is, other t.ban by payment), such delivery will b<: made for receipt ou 
the dl!e date in the tna.onc:r customary for tbc: relevant obligation unless otberwisc specified in the 
re!evnnt Confirmation or dsewbcre in U1i~ Agreement. 

(iii) Each. obligation of c:acb party under Section 2(a)(i} is subject to (I) tbc conditioo precedent 
that no Event of Default or Potential Event of Default with rcs~ctto the otber party bas occW'Ted 
ancl is <:ontinui~g. 12> !.be condition precedem lbat no Early Termination Dale in respect ol lhe 
relevant Trar.saction has occurred or been effectively dcsigneted ancl (3) each olhcr 3;Jplicable 
concuion precedent specified in !his Agreement. 

CapynJh.l ~ 191)2 hy lotl!rtl!ltionai SU1.1p Ue~lcrs MstXiatioa. lbc:. 

'2..0~4 
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value of that which was {or W(lUld ba>c been) required to he cklivcrcd "~ uf tbe originally scheJul~d dare 
for delivery, in each case together wilb (W !he extem permiuect rmder applicable law) interest, i11 !b= .:urrcncy 
of such amounts. from (and including l the date such amounts or obligations were or would ba vc been required 
IO bavc been paid or performed to (l:ut excluding) sucb Early Termination Date, at the Applicable Rate. Such 
amounts of imere't will be <:alculaled on llle basis ot daily compounding aod the actual number (>f days 
elapsed. Tbe fair marl:c:-:t value of ~ny obligation rcfcned to Jn clause (b) above sball be rea.sonably 
detern\ined by lhe pany obliged to make me cklermination under Section 6(e) or, if eactl party is so obliged. 
it sball be the average of the Tcnninalion Currency Equivalent~ or tbe fair market values reasonably 
determined by bot.b parties. 

lN WITNESS WHEREOF the panies have execu!ed Ibis document on t.be respective dates speci ftecl beluw 
wilb eiT~ct From !he date specif1ed oo lb~ fu-sl page or Lhi~ document 

MORGAN GUARANTY TRUST 

~~~~- _q~·. ~-~. !~~ ...... ..... . 
(Name of Party) 

By:Q~_;zr:;i.<-~-(}.~ .. 
Name: · 
Til.k: ;: ':"i:-.L !'T t.. l-l ~- ;-h!. ··1 
Date: ~-,c-. ;·Ji::i S: ··:t' ... ~ 

IS 

LEHMAN BROTHERS FINANC~ S.A. .. ·---- ............................... . 
CC'Iame f P 

By:Nt1a~·· ...•. 
Till · General 
D e: 

-M.-~· t-
·············· ~ 

Marcdle Cors.at 
fol\<u de Pouvoir 

JSOAI)J 11)92 
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SCHEDULE 
to the 

Master Agreement 

dated as ot November Ei, 1993 

Morgan Guaranty Trust 
Compdny of New York 

("Morgan"j 

between 

and 

.!:fl.r.t. __ l 

Lehman Brothers 
Fiuance S.A. 
(the: "Count.eT-party•·) 

Te.rminat· ion Provic:ions 

In this Agreement:-

(1) "Specified Entity· means: 

(a) 1n relation to Morgan, not applicable; and 

(b) in relation to the Counterparty, not applicable. 

(21 "S[>eci_fied Transaction" l.o!ill have the meaning specified in 
Section 14. 

I 3 J 'l'he "Cross Default" provisions of Secti.::ln 5 (a) (vi) wi J.L 
apply to Morgan and tl1e CounteL"pa.rl:y and for such rmrr)oRe: 

(a) "Specified Indebtedness" 1r1ill have the meaning 
specified in Section 14; 

lb) "Threshold Amount" means. with respect t:o Morgan, an 
amount ec~al to 3% of its stockholder's equity and, 
with resQect to the Counterparty and the Guarantor, 
US$40,000,000, o~ its equivalent in any other currency. 

(4) "Termination Ct.:rrency" Ineans United States Dollars. 

{5) The "Credit Event Upon Merger" provisions of Section 
S(b) {iv) will not a~ply to Morgan or the Counterparty. 

(6) The "Automatic Ei:trly Termina~ion· provisions of Section 6(a} 
will not apply to Morl)iln or the Counterpnrty. 
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( 7 J }-or purposes of computing amounts payahlP. on early 
t:ermination: 

[a) Market Quc•tath•n \o~ill apply to this AgreemQnt; and 

;b) The Second Method will apply to this Agreement. 

[8} Section 5(a) of Lbe Agreement shall be amended by adding the 
following subsection "(ix)" thereto: 

" ( ix) Mir imurn C11ni t.a L. Lehman Brothe:::-s, Tnc. ( "Lehrnan 
Brothers") fails to maintain net cap~tcll in Axcess of 
rhat regujred ao calculated in dccordance with the 
Computaticn for Determination of Reserve Kequirement~ 
for Broker-Dealers under Section 1S-C.3-l of the Rules 
of the Securit:ie~, Exchange Commission, utili:!ing the 
~gqregate Debit Method." 

Part 2 

rrepresentations_Qj Morgan 

{1) Paver Tax Repres.s<Qt;;.Q_J;:jon. For the purpose ot Section 3 (e). 
Norga.n hereby make:: the following reprP.sentation: 

fi) Tt is not requ'in'!d by any npplicable law, as modified 
by the practice ~f any relevant governmental revenue 
authority, of any Relevant Juri.sdictioo to make any 
deduction or v.;ithholding for or on account of <:~ny Ta:x 
trom any pa~went (other than interest under Section 
2 (e). 6(d) (iil •;)r 6(e}) r_o be made by it to r..he 
Counterpart:y under thiD Agreement. In making this 
representacion. it may rely on: 

(a) the accuracy o[ any representations made by the 
Counlerparty pursuant to Section J(f); 

(b) the .sdtis[action of the agreement of the 
Counterparty contained in Section 4[a) (i} or 
4 (a:· (iii) and the accuracy and effectiveness of 
any document provided by the Counterparr.y pursuant 
to Sect.i.on 4(a) (i) or 4("') (iii!; and 

(c) t11e Sdtisf.a::tion oE the agreement of the 
Counterparty cont.ained in Section 4[d), 
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provided th~~ it shall not be a breach of this 
representat:'._on •JJhe:e :-eliance is placed on clarJsc.: (b) 
and lhe Ccunterparty does not delivez d IuLm or 
docum~nt uncer Section 4 (a) (iiii by reasuu uf ;nat~rial 
prcj udice 1~c i t:s 1<:-gal or commercial po~ it ion. 

(ii) It (A) .ls .;,n:~e!.-in~ into such T:t:ansc..c:t..iu[J lr1 Ute 
ordinary course of its trade as, and iD, cithc~ (x} n 
recognized U.K. bank or (y} a recognized U.K. swaps 
dealer (in Pither case (X) or (y)}, for purposes uE the 
United KinqaoQ loland Revenue Extra Statutory 
Concession on i nt.er.est and r.urrency swaps dated !•larc!1 
14. 19891, and 13) will bring into accour!l. [.l:-i~'!nents 

made and r·~ceivej in r-espect. of such Tr.ansacti:m in 
~omputing it~ income for United Kingdom tax purpose. 

l2l _l'_a_yg_e _ _'l'.:p~: __ B~QLC:s.cnJ::.atioos. For tt1e puq.Jo~;e (.)f Secr.inn -l(f). 

Norgr.m ml'll<:es thf::' representation~ S;?ec:i.fled belO\ ... •: 

·: i) lt (A) is -=nter.i.ng into such Transaction ir: the 
CJrdinary course of its crade ds, d:-td is, ~i ther t x} a 
reccgni zed U. 1<. bank or { y) a recognized u. K. swap:=. 
dealer (in ei~her case (x) or (y)), for purposes of the 
Unitt~d K~_rr(_~dom !r:lc.nd Revenue .E.r:tra Statutory 
Concessior. c·n int:erest: and currency swa9s cJ<.~Leu Mnrch 
liJ, 1989;, <.tncl (8) will b::::-ing into account p8.yme:nt::s 
made ami rt=>c•;,ivE=!d in respecr of such Transc>.ct ion in 
comput inq i i :l .ln::·orr-.e for Oni ted Kinqdom tax purpcse. 

(ii) It is a b.:mk.Lng c:or·poration organ.i.zed un<ier· LhP. l<"ws oE 
the State at New York and is not a foreign corporat1on 
w.ithin thE' meaning u£ Se~:;;.iou 7701 (a} (5) o[ t.11e uu.i.Leu 
StateD Internal Revenue Code. 

~epre3entations of the Counterparcy 

(ll £ayer Tax Representa..t..iml. Por the purpose ::>f Section 3(e), 
the Count.erpan.y hereby makea the following representation: 

(t is not required by any applicable law, as modified by the 
practice of any relevant gover-nmental revenue F.tuthority, of 
any Relevant Ju~isdiction to make any deduction or 
withholding fot· or on account o( any Tax from any payment 
(other th,:m int.eno.sr:. under SP.cr..ion ?.[e), !l(d)(ii) or 6(e)) 
r_o be made by j t to Morqan under Lhis Ay1 eement. ln making 
this represer:U1I~.>m. it may r-ely on: 
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(al the a~cuLd~Y of any representation made by M0rgan 
~ursu~nt to Section ]{f); 

(b) the satisfaction of the agreement of Morgan 
contained in sect.icn 4(ii} (i) or 4(i'!) (iii) and the 
acc•n "'-CY and e f f e<:t i veness of u.ny document 
provided by Morgan pursuant to Section 4(a) (i) or 
4 1 a l I i. i i J : and 

(c) t:he s.:;,.tisf:~ction of l:hc: o.gn~em~nL uf Mor.gun 
contained in Section 4(d), 

provided that it. shall not be a bL·ea.ch of t".hi s 
l.·epL·t'!sentat:ion ·111hE:<n:; rel i.ance .is plar;ed on clausG (b) and 
Morgan does not deliver a tor:n or document under Section 
4(a) (iii) by reason of material pr.t~juc'lir:P. to its legal or 
corrune~:·cial po:·•.i t iun. 

( 2 l .P-ayee TAx__R.smre~ent.a.r._.t_ons. For tt'e purpose ot Ser.tion 3 (e) 
the Collnt:erpact_y makr.::; Uw repre:-;ent.ar. i.on specified below: 

The following representation will apply with respect to each 
Transaction effectuat•~d by t'lorgan and the Counr.erparty not 
locaLed in the same jurisdiction: 

It is fully eligible for the benefits of the "Business 
Profits" or "Industrial and Commercial P:t:of.it:f;" p:t:ovisi_ou, 
as r.hP. <;M.f';e 11121y be, l~he "InterP.Rt" pr·ovi!::>ion or. t.he "Ot.her 
Income" provi~.;ic.n (if any) of the Specifir.c'i Treaty with 
r-est:Ject. to any payment described in such provisions and 
r-eceived or to be received by it .i.n connect-.1ora wit.h t.b.i.s 
Agr.;~r:>m0nt. c-md no such payment is attributable t.o a trade or 
business carried on by it through a permanent establishment 
111 the .Specih.ed :luri:·;dictiuu. 

If such representation appli~s. then: 

,., Specified Treaty" means, \ov i th respect to a Transaction, the 
t.ax trc;aty applicable betvJeeo the United. Kingdom and 
~:v1i t zer·land; and 

''Specified Juri~d.i.cti.on" rneCJ.ns, •.rith respect. t:o each 
Trans~ction, the United Kingdom. 

Part 3 

8QcPement rn Deliver Documents 
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For the purpose cf Sections 4(a) (i) and (iiJ, each pa1ty agrees 
to deliver the following documents, as applicable: 

~ll Morgan will. on demand, deliver a certificate (or, l[ 
availatle, the 2urrcnt authorized signature book of Morgan) 
::;p~:~i.fying tbe names. title and specimen signatures of Lhe 
persons au~horized to ~xecute Lhis Agreemen~ and each 
Confirm~tion an its behalf. 

(2) The Counterp~rtv will. on demand, deliver a certificate (ox. 
if available. the current authorized signature book ot the 
Counterparty) specifying the names, title and specimen 
signntures of the p1~rsons authorized to execute this 
Jl.grr!f:'llle!·lt and e~tch Confinnation on its behalf. 

Eac:h of the fore<Jo"..n;r jocuments is cove:t"ed by th<a repres,;,ntation 
r.onr.ai.nP.n in Section 3 (cl) coE this Agreement. 

1·1iscellaneous 

(1) governing La•,.;_ This ~\greement will be governed by and 
construed in accord~nce with the laws of the State o( New 
York withouc reference to choice of law doctrine. 

(2) Not!..cP,s. 

{a) In connection w1~n Section 12{a), all notices to Morgan 
shall, Wlth respect to any particular Transaction. be 
sent to t.h~ addr·~ss, tt=lex number or facs.i.mile number 
specified in the relevant Confirmation and any not:i.re 
fnr purposPs of Sections 5 or 6 of the Agreement shall 
be sent to the address or telex number specified below: 

Mo.rgur. Guaranty Trust Company of New York 
60 \tlall Street 
New York. New York 10260 
Attention: Global Swaps 
~c.csimil·~ t-lo.: (212) f.tl£!-5922 

!b) In connect~on wilh Section 12(a), all notices to the 
Counterparty shall, with cespect to any particular 
Transacticn. be sent to the address, telex number or 
fa.csirnil~ number specified in the relevant conEirmation 
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and any notice for purposes of Sections 5 or G of the 
Agreement ~:hall be sent to the address or telex number 
specified ~e 1 o·". 

Lehman Brothers Finance S.A. 
Attn: Fina~cial Controller 
13 Route de Florissant 
P . 0 . Box 2 E: 0 
Geneva 12, switzerland 
'l'elex: 428::-45 Answerback: LtH' Cli 
Pacsimile :--io.: 4122-789-1929 
Telephone ~Jo.: -1122-789-0'.'89 

(3) Netting O~ftllli . .Subparugrnph (ii) of Section 2{c) will 
not apply for the purpose of Section 2 (c) with respec.:t. to 
all T'ransD.ctions under· rh is Agreernen t 1.o1i th effect from the 
date ot this AgL·eemetE. 

(4) Offices; Multibranch PRrrv For purposes of Section JO: 

{n) Section lO(a) w1ll ~pply; and 

lbl For the purpose of Section lO(c): 

( i) Morgan is a 1--!:ult ibranch Party and may act through 
its London, ~·lP.w 'fork ilnd 'l'okyo Offices. 

!ii) The Count~rparty 1s not a Mul~ibranch Party. 

(Si Credit Suoport. Documents. The ISDA Credit Support Annex in 
the form of Exhibit A a.ttG\checl hereto is a Cred:t Support 
Document with rP-spect to each party. 

The Guaranty of Lehman Brochers Holdings, Inc. (the 
"Guarantor") in the form of Exhibit B attached hereto is a 
Credit Support Document with respect to the Counterparty. 

( 6) C~~di.t. Support;. Provider. The Guarantor. 

Part 5 

Other Provisions 

1.1) ISDA Definition:;. Reference is hereby made to the 1991 ISDA 
Definitions (the "1991 Definitions"} and the 1994 ISDA 
Equity Option Definitions (the "Eq11ity Option Definitions"), 
each as published by the International Swup Dealers 
Association, Inc., ~~ich are hereby incorporated by 
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refe.ce:1ce he:t:ein. Any terms used dnd not. otherwise defined 
herein which tlre contain~d in the 1991 Definitions or the 
Equity Option Definitions shall have the meaning set for~h 
therein. 

(2) S::ope of A']reement. Not•N'ithstanding anything conLa.i!l~d in 
tho:. Agreement: ':o the CCHttLoty, if t:hf! p<'~rr.i.es ent.er into any 
Spec.i [ ieu Tr·aut;act i.on, such Specified Transaction shall be 
subject t.o, govern<!d by and construed in accordance 'fli th the 
t.crm,:; oE this Agreement unless the Confirmatior.. relating 
thereto shall spec::.fically state to the cont:-ary. E:nr.h s11rh 
Specified Transaction shall be a Transaction for the 
purposes of chis Agrc~ment. 

( 3) lr:.coosistency. J n t.he event of any inccnsistency between 
o.ny of the following document~, the relevant document fir:;t 
listed below shall gove:cn: (il a Co:-:~fit:"mat.ion; (ii) the 
Schedule: (iiil tho·, ~991 Definitions or the P.quity Option 
De(i[l.it~ions; and ( .\·; the- printed form of ISDA Master 
As-reement. 

(41 Riabt of setoff. 

(a) In addition t<) <'-IIY rights 0f set--off a party may have 
as a matter of l~w Gr othe~wise. upon the occurrence of 
an f.venl of Dr~[itul '- 01 a11 Addit.iouc.l Tenniuatlon Even L 
with respect to D party ("X"}, the other party ("Y") 
will have the right (but not be obliged) without prior 
notice to X oc any other person to set-off or apply any 
c,bligaLion of. X ov•ed to Y (ar~d to any Affiliate of Y) 
(whether or n')t matured or contingent and whether or 
not arising under this Agreement. and regardless of the 
curr·ency, place ot payment. or· booking office of the 
obligation) a•Jai.nst any obligation of Y (and to any 
AEfiliate o1· '() owed t.::~ X (whether· or not matured or 
cont.iogeoc. and 'tlhE,ther or not arising under this 
Agreement, and regardless of the currency, place of 
payment or bo•)king office of the obligation.) 

(bl For the puzpo3es o[ cross-currency set-off. Y may 
convert eit:hec ·Jbligat. ion at Lhe applicable market 
excho.nge rate selected by Y on the relevant dat:e. 

(c) If the amount c;[ 0.11 c:bligation is unascertained, Y may 
in good faith est:imate that amount and set-off in 
:!:"espect of t:h<o- e.st:i.rnace, suhject to tbe relevant. party 
accoun;:j_ng LD t.he other when c.he amount of the 
obligation is ascertained. 
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(d) This cla·-.~se \'11 shall not constitute a mortqaqe, 
chnl:"ge, .: ::..e:-. or oi:.her sect.:rit:y intt'!Ye.st upon any "Jf t~e 

property o~ asse~s of either party to tr.is Agreement. 

{ 5) Ca.lr.~ula.tiRn [l.aerr.:. The ·::alculat:ion Agen1: wlll 'c.Je ~1<Ycgan. 

(6) !(!Jaiver oLJJJr~.JL.i..a.l- Each party waives. to the tuliesL 
extent [Jermitt.e::i by applicable law, any right _;_L mcty have to 
a tri~l by jury in respect of any suit, action or proceeding 
r':"lating to this Aq!:eement or any Credit Support Document. 
Each party (ll certifies that no representative. agent or 
attorney of t-.he ct.l·1er party or any Credit Support: Provider 
has represented, ex;:Jr:-essly or otherwise, that such o::.her 
party would not. in the event of such a suit, a=tion or 
proceeding, see}: to en[orce the foregoing waiver and '· i. i) 

acknowledges that it: o.nd the ot.her party have been i.ncl.JceG. 
to enter ~nto chis Ag.:::eement and pr:-ovide for any CrediL 
Sll[l[)Ort Documen:, a:3 .~ppli.cable. by. am<Jng other:- things, the 
rnut.ua.l waivers <:nd :~e.:::ti t ications in this Section. 

(7} Severabil it:y. In the event any one or more ut the 
p1~ovisions contclinell in this Agreement should be held 
invalid, ille9~~. o~ unenforceable in any respect, the 
validity, leqali.ty r.:.nd enforceability of the remainiHg 
provisions c:orJLtlned herein shall not in any lr.'ay oe attccted 
or impaired then;,by. The parties shall eudeavor:, :i11 lJ'.>otl 
faith neqotiati~ns, to replace the invalid, illcqcl or 
unenforceable provi~ions with valid provisions the economic 
ef[ect of which cernes a~ close as possible to that oE che 
jnvalld, ille~ro:.. C'r u:.enEorceable provisions. 

CONFIDENTIAL INFORMATION JPM-2004 0000859 



-9-

Plecse confirm youL <o<C,jt<J('*lcnt to the terms of the fort~\:loing 

Sched~le by signing below. 

S: '.S•IAPUSE!\IlY!'!I-:lt!PSO\SC:~J::r)\24;·6F PT 
411"196 

t-10RGAN GU.r..NiliTY TRUST COMPI\NY 
OF NEirJ YORK 

Ry: 

Title: 

LEHMAN 

.ay: 

P. ···-::lr:P.T L. BARREll u ... .;. 
\'ICE PRESIDENT -· 

Martelle Corsat 
FoaM de Pouvoir 
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(8ilatenl Fonn) (ISDA Agreements Subj~ct to New York Law Only) 

lmerruuon&J Swaps and O<rivalivts Associltiol. Inc. 

CREDIT SUPPORT ANNEX 
to the Schedule 10 the 

Ma!';c:er A&Teement 

betw~tn 

Horgan Guaranty Trust 
. ~P~:P!J.nY . .O.f. _N_P._w __ Y_o_r_k_ .••• _ . _ ••.. _ ..• 

( .. Par1y A") ("Party B'') 

This Annex supplements, fonns part of, and is subject to, the aoovc-rcferenc;e<l Agreement, is pnn of its Scllcdule 
and is a Credit Support lJocum~nt under this Agreement with respect to each party. 

Accordingly, the parties agree as follows:--

Pan~gr:aph I. Interpretation 

(a) Dejinin"ons ar~d JncQnJisrency. Capitali7.ed terms not otherwise deftnerl herein or elsewhere m this 
Agreement have the meanings specified pursuant to Paragraph 12, and all references in this Annex Ill ParaltTI!phs 
arc to Paragr!phs of Lh.is Ar\Ilex. In the event of any inconsistency between this Anne>< and the other provisiom 
of this Sche\Julc:, this Annex will prevail, and in the event of any inconsistency hetween Paragraph 13 and the 
other provis1ons of this Anne.~. Paragraph 13 will prevail. 

(b) Secured Party and Pledgor. All references in this AMex to the '"Secured Party~ will be to either pa:ty 
when acting in tllat capacity <~ntl allt:urresponding references to the "Pledgor'" will be to the other party when 
actina in th:u capacity; provided, howt-vcr, that if Other Posted SupPUrt i:; hcld by a party to this Annex, aU 
referencei herein to that party as the Secured Party with respect to that Other Posted Suppon will be to mat party 
~ the be11.efieiary thl::reof and will not subject that suppon or that party as the beneficiary thereof to provisions 
of law generally relating to security interests and $ecun:d parties. 

Paragrapb 2. Security lnlerest 

Each J)Srty, as the Pledgor. hereby plt:ugcs to the other party, as the Secured ?-.my, as security for its Obltgations, 
and grants to the &cured Party a fu·st priority continuing security interost in, lien on r.md right of Set-off against 
all Posted Collateral Transferred to or receivetl by the Se~;ured Party hereunder. Upon lhe Transfer by the Secured 
Party to tbe Pledgor of Posted Collateral,the security interest and lien granted hereunder on that Pos:ed C-ollateral 
will be relta.'led immedJately and, to the extent possible. without any further action by either party. 

Copyrighl 0 19'>4 by tnt•tnatiMal Sw"9• ..,d Deriv&<iv<S A310Cillion, Inc. . 
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CREDIT !:iUPPORT ANNEX 

to the Schedule to the 
Master Agreement 

dated as of November 15, 1993 

Morgan Guaranty Trust 
Company of New York. 

("Morgan") 

between 

Pa~ag~aph 13. Elections and Variables 

Lehman Brothers 
Pinance S.A. 
(the ··connteroarty" 1 

(a) Security Inteu;st for "Obligations". The term "Obligations'" 
as used in this Annex includcc no additional obligations 
with respect to M0rgan ~nd the Counterparty. 

(b) Credit. Supoon •,Jbligat.ion'!. 

(il D""liverv Amount. Return Amount and Cr.edit Support 
AmOUnt. 

(l\) "Dcli•.rery Amount" will have t.he me<~.ning specified 
in Paragraph 3!b). 

(~) "Return Amount" will have the meaning specifLed in 
Paragraph l (b) . 

(C) "Cr.edLt support Amount" will have the meanin<;~ 
specified in Paragraph 3(b). 

(iil Eligible Collateral. The following icems will qualify 
as "Eligible Collateral" for che part.y specif.ied; 
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Mocqc.n !,;QI,l[L!;!;JJ;;- "'.'aly.;,t iQn 
~ P(~ tY:e;n t LaS:~" 

X X 1100]% 

(ll) negotiat._e de:br. ol.>l iyc:.t:ions 
issued ty the U.S. Tre~sury 
Depnrt'm~r.r-. hdving .an 

X X 198]'1; 

I C) 

tDl 

(E) 

c·r _iginttl rr.dtut· Ll'.y at 
i~sullnCE? ot not. 1nnn~ than 
•.:>n~:- :r·~ar ( ":·rc::a ..... ;ury Bills" j 

negntiah~n ~nh~ obl1gations 
issued ~Y th.;, U.S. 'l'ceasur: 
Df;'partment h<n·ing r.n 
origlll~l m3turl~y ~.t 

i o.;suEliJI_ .• _ o[ [nr;:--•:~ tt:an cr:C' 

vuar b~t n.>L ~o~c ~han ten 
yo::.·ars I "·:·re:J.:su:.::y Nc.-tes··) 

nagotiat:E· debt oh~igat1on~ 
issued ty tne U.S. Treasury 
D•!J,Jartment hav eng .'l.n 
crigina! maturlry itC 

issuancE ·::>t mo:C<e then ten 
y'-:!.-::..r~ I "':'cec...su::--::· B··_;nds") 

Cther: !l.wency :; ... cu1 it i e~ 
h;;vi ng c1r1 ·.>rig.i.tHt] matu,..i r.y 
ar:. i~::i".Jcu;C·..2' c•t not- mr•1·e tr.=n~ 

l~II y~;arr:. 

Agenc}r !-~c·c•.t' .l t .. l•-;15 !oav .i ns:J an 
ori.qir~ol l!l~L'.l.rity at 
i~suctncc.: Qf mc-.:r..=: thnn t:~·n 

y•:l!'lrs. 

I X J 

[ X 

I X ' 

r x ; 

[ X l (98]% 

I X l [95]% 

I X ) (518]'t 

I X l [ 9 5] '6 

liS uc;ecl ~u2nlin. "Agency Sceuritic!'<" mo?;::~ns negot:iabl-., debt 
obligations wbi<:h are fully guaranteed as to bot:h pri.nclpal and 
interest by the Federal Nationnl Mortgage Assot:iCil.iun, the 
Government Nat:.iona l Mortgage Corporation 01~ t~ln:: Federal Home Loan 
Mortgage Corporation. but excluding lil interest only anri 
p~incip<'ll •)ll)y so<curl.ties and 'ii) CullcoLeralized ~lortgage 
Obligaoon:;. Re1!l Estn.te Mortgage ln•:estmemt Conduit:s ;mel similar 
derivdtive ~~~u~·itjes. 

(iii) i)ther Eligib~_e Sugoort:. There shall be no "Other 
Eligible Support" for either party far purposes of 
this il-.naex. 

[ivl Thresholds. 

(A) ·IndependE-nt Amounc" mea.ns: 
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( :i) nn any date on which Lhe Long 'l'erm n,~bt 
Rating of a party lor. in the casA of the 
Counter-party, the Credit Support Proviner) 
:is P-qual to or h.i.yher than BBB+ (in the 
case ot S&Pl and equal Lu ur higher than 
B~al (in t~e case of Moody's), $Q; and 

(ii l on any date on which rJ-.0 Long 'l'e:nn Debt 
Rating of a parLy lor, in the case cf the 
CcunterpaTty. th<= r:n~di t Support Provider) 
is ::..ower than BBB+ (.i11 Lb~ case of S&P) or 
lowP.r than Ba;tl fin thr! case of l'loody's) an 
~nount calculated in accordance with the 
methodology set forth in Exhibit 1, 
provided howe veL, Llto.L .in the event'. that: 

(l) upon Lhe Tra.lls[er uf the Independent 
Am'Jllnt, the Non-Downgr,J.ded party would hold 
Post.cd Col Lateral having a vr.~ltlf.; in excess 
of SlOO,OOO; ~nd 

( :"i! the Exposure of the Non-Downgraded 
Party to the Downgraded Party i~ ~ pnsitive 
number:; 

r.t1e obligation of the Dm.mgradeci Party to 
Transfer such Indevendent Amount to the 
Non-Do1vngraded Party shall be t12;cnpor,:u: ily 
suspended for a period of seven Local 
Business Days !the "Negotiaterl Unwind 
Period"). 

During the Negotiated Unwind Period, U~ 
Non--Downgraded Party shall use its best 
eff.nrts to negotiate with the Nou·­
Do'dngraded PaJ:ty to terminate or as::;j go o 
Trcmsaction or Transac:ticmR to .r.educe the 
Exposure of Lhe Downgraded Part.:y to the 
N·:m--Downgradcd Party. In the event t-hat 
the Downgraded Party !=iha ll be requ.i.r.ed to 
u:ansfer the Independent Amount at the time 
when the Exposure of the Non-Downgraded 
Party co the Downgrad~d Party i~ a negative 
number. the Non-Downgraded Party shall use 
:its be:::t eEforts to reduce the Exposu:r.e of 
the Dc•wngraded Party to the Non-Downgra.ded 
Party. After the expiration of the 
Negociated Unwi~d Period. the Downgra~ed 
Pdrt.y shall be obligated to transfer 
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Collnt.er.nl to the Non-Downgraded Part·.y ~n 
accordanc~ with ~he provisions oE this 
Agreement:., wi~hour. regard to this 
provi~ion. 

(B) "Threshold" means, with respect to a parly, the 
anu1unts der.e-nni.ned e-n the basis of the lower of 
the Long Term Debt Ratings set forth in the 
following l:ablc:, proyided, ~-~· that i ( ( i l a 
party has no Long Term Debt Rating, or Iii) an 
Ev•~nt of Defat.:lt. has occurred and is coul.inuing 
wit~ respect to such party, such party'u 
Threshcld ~hall be SO: 

LONG 'T'E:RI1 l)f:BT I~".'I'JN(; 'f"llll ~;~;HOLD TIIr<F.SliOLD 
(S~? I }:;cody' ·:;J Count;.efpllrty _jj_QJ.".Q..ilf_• --

1\A ... / ·""" sc,n. 000' 000 S'>O,Q()(I,OOO 

AAt /Aa_ $40,000,000 $40,000,000 

f\A/,\32 $35.000,000 $35,000.000 

AA-/ AaJ $25,000,000 S2S,OOO,CJDO 

~· /.~l 520.000,000 $20,000,000 

/\I J\}. SlO.OOO,OOO S:lO. iJU:J, O;ID 
A- /.1-.j S2.SOil,OOO $2. ::0-0fJ, 000 

BBl!+ /211/ll $l,llUO,UOO $1,01)1',000 

Below a~r· -'Ja.n $·J s (· 

As used berein: 

"Long Term Deb~ Ratingp means the rating assigned by 
either S&P or Moody's to the long term, unsecured and 
unsubordin-5tcd indebtedness of Morgan or Lehman !'3.rot.hers 
Holdings I~c., as the case may be. 

"S&P" roeans Standard & Poo~·s Corporation. 

"Moody's" means Moody's Investor Services, Inc. 

(C) "Minimum TJ:"an::;ter A.mount." means, with respect to a 
party, $100,000, pbovided, howeyer, that if an 
Event of Default has occurred and is cont inu,ing 
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with :respect to a p;:u:·ty, the Minimum 7rc.n.s fer 
Amount with respect to such party ;.hCJ.l 1 be $0. 

(D) Rounding. The Delive:t.-y Amount and Lhe R.etu:cn 
Amount IA•ill bE::! rOlwd'=c.l UIJ aml down respectively to 
the nearest inteqral m~ltiple of $10.000. 

(ci VRluation and Timina. 

(il "Valuar.ion Agent" m~ar1s the part.y making the demand 
under Paragraph 1. 

(ii) "Valuation Date" means each Tuesday (or, if u. Tuesday 
is not a Business Day, the next succeeding day which is a 
Business Day) p.r-ovided, however, that in the event that the 
Threshold app:icable to a party is SO, "Valuation Date" shall 
me au each Bus i ne~; ~ Day. 

(iii) "Valuation Timew means ~he close cf business in the 
city of the Valuation Agent on ch£ Valuation Date or date of 
calculoti.on, \(~ c\ppliC<lble; 

~~ that Che calculations of Va]l!P. ;mil F.')(pos1~re will be 
made as of approximately the ~o.uae Lime on the same date. 

( i v) 

York 
''Not·.ifi.c<.~t..inra 1'im8" means no lacer t.han 1.:00 p.rn., 

~irne, on a l~cal Business Day. 
New 

(di Condiclons Pr~cRdent. Tl;ere shall be no "Specified 
Condition" with respect to either party for purposes of this 
Annex. 

(el pubstitution. For purposes of PHragr~ph 4: 

(iJ "Substitution Dute·· bus lhe rn~c.ming specified in 
ParagYaph 4(d~ (1.) 

(fl Dispute Resolutlon. 

(i) "Resol.ut.:.on Time" means 1:00 p.m., New Yor:k time, on th0 
Local Business Day iollowing the date on which notice is 
given that gives rise to a dispute undar P~ragraph 5. 

( ii) ''Recalculation Date" means the valuation Date t:haL 
g1ves rise to the dispute under Paragraph 5; orovided. 
however, that if a subsequenc Vuluution Dat.e or:curs under 
Paragraph 3 pl~ior· to the resolut.i.c.m of: t.l1e d.i.sput<:>, then t.he 
"Recalculation Date•· means the most recent Val.11ation D,ate 
under Paragraph 3. 
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(iii) ~- For the purpose of Par-agraphs 5(i) (-:-) and 
r) ( i i ) , the Va · 11e of ?<)8 ted Credit Support other Lh<:m Cash 
will be calcu~ated as follows: 

(AJ ·..vith respect to any Treasury Bjlls, Treasur:y 
Notes, Treasury Bunds or Agency Securities (referred to 
herein as "Government Obligations" 1. the sum of (I} (x) 
the mean of the high bid and low asked prices quoted on 
such d.ar:e by nny pr.in<::ipal market maker for such 
(;ovc~nlnH~IIl- Obli<Jations chosen by the Disput.ing Pa:cty, or 
(y) if no quotations are available from a principal 
market maker for Ruch date, the mean of such h i.qr1 h i_rl 
.:wd low 'tsl{ed prices as of the day, next preceding· such 
dat~. on which such quotations were available, plus (II) 
the acc:ruerl interest on such Government ObJ.igat.t<'HlS 
(exr::E>pt. to the e:xt:ent Transferred to a _pa.c' .. y ;Jur.suant t.o 
any appl :.cable provision of this Agreement or: .i.ncluded 
in che appLicable price refet:"red to in li} of thi.s 
clause (Ai. a~ of such date 

(iv} The provic;ions of Para9raph 5{i) will apply. 

(g; .t!..Ql.Q..ing and Using Post.P.d c·ollar.er:al. 

< i ~ El iaibiL ty tll J:!..Q..L~~LI'.<.:~.s..ts:d_C.QliAt:.er;a 1; Cus r.odictn::o. 
Morgan will be entitl~d to hold Posted Collateral pursuant l.u 

Pilt:i'HJr·~:~ph 6 (b;. provided that. the following conditions 
applicable to ic are sntisfied: 

(lJ Morqan i~> not: a Defaulting Party. 

(2) The Custodian iG a Bank (as defined in the Federal 
l'lepos1t ]nsurance Act) whose Long Term Debt Rating 
is at least BBB+ by S&P or Baa3 by Moody's. 

The Counterparty and its Custodian will be entitled ~o hold 
Posted CollattHal pursuant to Paragraph 6 (b), Dl:Ovi dr=d that 
the following conditions applicable to it are satisfied: 

{l) The Caunterparty is no= a Defaulting Party. 

(2) The cust.oclian is a Bemk (as defined in the Federal 
Deposic Insurance Act) whose Long Term Debt Rating is at 
least EBB• by S&P or EaaJ by Moody's. 

<ill Use of Posted Collateral. 'l'he provisions of Pacagru.ph 
6(c) will abply to Morgan and the Counterparty 

(h) Distributions a:1d Interest ooount. 
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!il Int~rest R0te. The "Inte~est Rata• will be 0%. 

(ii) l'.!::gnsf~r of .IuLere!;lt 1\mQ.h!L..t.. The provisions o[ 
Paragraph 6(d) (ii) wi.ll net apply. 

None. 

(j) Qtht:r Eligible Support and Other Po~~ Support. 

(il "Value" shall ha·"e no meaning wir.h respect Lo either 
party with re~;pect to Ottwr- Eligible Support .=md Othe[· Post(.ld 
Suppo::-:t. 

(ii) "'T'ransfer·· shdl1 have r1o meaning with re9pect t:o either 
party I!Jith re~pect tc Other Eligible .Support and Other Posted 
.Suppot"t. . 

.1\.ll demands, sp>;cif:ications rmd notices made by n part::y to 
this Annex will be made pursuant to the NoticeE ~ectlon of 
this ~greernenr. unle~s otnerwise specifiect here: 

l•lorgC:J.n Guaranty ·rrust.: company of New York 
P.O. Box: 161 
fiO Victorio EmbanJr.ment 
Lonclun, EC"l'i OJP 
Attention: Ccedit Enhctncemenc Administration Group 
Telephone No: Oll-4471-32S-5495 
Fax No: 011-4471-J2~-43il 

With respect to the Counterparty: 

Lehman Brothers Finance S.l\. 

Attn: Financial Controller 
13 Rout.e de Florissant 
P.O. Box 280 
Geneva 12. Switzerla!~ 
Telex: ~283G5 Answerbdck.: LBF CH 
Facsimi1e No.: 4!.2?.-789-1929 
Telephone No.: 41.22-789-0.789 

With rRspect to Mo~gan: 
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Will be ~upplied on or before the date of Morgan's initial 
Tr:a115 t er hereunder. 

~ith respect L~ the Counterparty: 
Will be supplied on or before the date of the Counterparty's 
in~tial Transf~r hereunder. 

(m) Other Provisions. 

None. 
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Please confirm your .J.greement to the terms of the foregoing 
Paragri'lph 13 by sisning below. 

.;: \f.WAPIJSF.RIOTHOI1PSO\MTO.C.i.C"if. 0'1" 
~: l <; 196 

MORGAN GUARANTY TRUST COMPA}N 
OF NEW YORK 

Oy; 

By; 
Nam 

___ JJ_.~-
Martellt Corsat 
Fond~ d~ Puuvoir 
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Exh:bit I 

This document will desrribe the methodology pursuant to which the "Independent 
Amount" \viU be calculated for purposes or the Credit Support Annex: dated ~~vember l5 '. 1993 

between Morgan Guaranty Trust Company of New York and LehPian Brothers Finance S. A. 

Calculation ofthe Independent Amount is based on the standard deviation ofthe net 
Exposure and would determine the Independent Amount, if any, required to be Transferred on 
each Valuation Date. · 

If the Long Tenn Debt Rating of a party {the "Do"mgraded Party~) is below BBB+ (in the 
case of S&P) or below Baal (in the case of Moody's). the Downgraded Party will be required to 
Transfer Collateral having a Value equal to the Independent Amount to the other party. The 
Independent Amount will be twice the standard deviation of the two week change in Exposure 
using three months of data (twelve data points). The change in Exposure is defined as: 

11Exporure1 = Exposure 1 - Exposure! • 

.1£xpowre 2 = £xpa.wre2 - Exposure), 

etc. 

Where Mxposure; is the change in the net Exposure for weeki compared to week iH, i runs 
from 1 to 12, with 1 being the most recent week and 12 the earliest week (aU together, 13 weeks 
of dar a are neede.:!). As each new weekly Exposure :s calculated, th.is point is added and the 
earliest point is dropped, creating a rolling twelve week window. 

Each change in Exposure in the calculation will be given a weighting that favars the more 
recent Valuation Dates. The weighting method is an "exponential weighting" of the form: 

( )

o-l 

_1_ .!. ... 1 
'2'4' I 2 

Where n is the number of data points (i.e., 12) and the diminishing weights are applied to 
the subsequently earlier data points so that the first data point gets a weight of 1, the second point 
gets a weight of%, etc.: 

The Mean llE.xposu.re is given by 

n w·xM:r:posure. 
Mean t'lExposure = L ' '. 

i=l 2 
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The weighls, w,. are l, V2, 1/1\, etc. The denominator is equal to the sum of the weights: 

The srandard deviation of the two week change io exposure will be equal to rhe square root of 
two times the standard devation of the or.e week change in exposure. The standard deviation 
calculation will be 

,-;; 
12 wix( 6.Exposure .-Mean Mxposccre) 2 

Mxposure Srandard Deviarion = ...; .1. x I,---. - -'-'-----''-----'-
1·1 2 

The Independent Amount will therefore be 

I d d ? 
r:; VI~ w,x(AExposc1rei-Mean6Exposurei 

n epen ent Amatml = - X -v 2 L -··-- · 
~I ] 

The lndepenck:nt Amount shall be calculated on each Valuation Date. 

In the event that the Long Term Debt Rating of a party is Jess than BBB (in the case of S&P) or 
Baa2 (in the cash of Moody's). the Independent Amounr will be rhree times the 
!J.E:'CpOsttre Standard Devia<ioa de5cribt!d above. 

ADDITIONAL LANGUAGE 

The following conditions shall also apply to the calculation of the Independent Amount: 

In the event that the Mark-to-Market (MTM) of the portfolio is negative, (i.e. the Downgraded 
Party has exposure to the Non-Downgraded Party,) and the Independent Amount is less than the 
absolute value of the MTM amount, then the Downgraded Party does nQI have to post collateral 
for the Independent Amount. 

In the event that the MTM of the portfolio is negative and the Independent Amount is greater 
than the absolute amount of the MTM, then the Downgraded Party rnust post collaterallhat is 
equal to the difference between MTM and the Independent Ammmt, in addition to t.1e MTM 
amount. 

In the event that the MTM is positive, then the Downgraded Party must post collateral for both 
the MTM amount and the Independent . .<\mount. 
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GUARANTEE OF LEHMAN BROTHERS HOLDINGS INC. 

LEHMAN BROTHERS FlNANCF. S.A. i''Po>ty A") and MORGAN GUARANTY TRUST COMPANY ot· NEW 
YORK ("Party B"l have entered inLO a Mast.-r Agrt:ement thted as of November 15. 1993, pursuant to wluch Party A and Pany B 
have cntt:r~ andll>r amicipate entering into one or more transactions (elll:h a 'Transaction"), the Confinnation of each of which 
supplement~. focms p;ut of, and will be read anJ construed as one with, the Moster 1\gr~ement (collectively reierr..d to a.~ tl-,e 
"A~:rct:~utml'}. 11>is Guar!llllee is a Credil Support Docurnenl as contemplated in the Agreement. For value receivCJ.1, <md in 
consideration of tho finaru;iftl accommodation accurded 10 Party A by P<trty D under the 1\grcem~nt. LEHMAN 8.ROTHEkS 
HOI,DINGS INC., a corporation org.1niu~d and exi~lmg under the laws of !he Slate of Delaware ("Guarantor"), hereby ugr""' to 

the follvwiug. 

(a) Guaranto1 hereby unconditionally guruantees to Pa.rty B !he due and J,:Unctual payment of all amount' payahlP. hy 
Party A under each Transaction when and as Pmy A's obhr,ation~ thercunoo shall become due: and payilhh: in u~cordancc witlllhe 
tcnns ot the Agreenlent. In case of the failure. of Pany A to pay pum.:tually any such amount~. Guarantor hereby agre~. up<>n 
wnttcn demand by Party 1:1, 10 pay Qr cause 10 be pnid ;my such amounts p>mcrually when and a~ !he same .. ~hall 1:-ecome due anJ 
p.lyahlr. 

(b) GunraniOr hereby agrees thai its cohligahons under Lhe Gunrontee constitule 11 guutantce uf ~aymcnl when rlue and nnl 
of collection. · 

(c) Guarantor hereby agrees thai its obllgatioos under the Oumanteo:: shall b" unconditional, irre.<peclivt> of the validity, 
regulariry or eo.forceability of the Agreement against !'arty A (other than as a resulr of the unenforce.ability thereof against Party R ). 
the absence of""" action to enforce P:my A's obligations under ~1e Agfl!t:ment, any waiver o~ cnnscnl by Party [l with respect to 
any provisions thereof. the entry by Party A and Party B mto additional Trau>actions under the A!:reP.mt>.nt or an}' other 
circumsl..llnce whi,·h might olherwisc cnmtilnlc a lcEal or equitable JJschargc ur defense of a gua~anlor; provided, lwwe~er, that 
Guaranror shall be entitled II) e1ercise any 1ight !hat Party A could h~ve e•e-rcised under the Agreement to cure any default in 
re,pect uf il~ uhligatiom under the A1,rreement or to se.roff. counterclaim or withhuld payment in respect of an~· Event of Default 01 

Putt,.,tiul Eveut uf Dt:fault in n:spt!CI of Party B or any Affiliate, lml only In the: r.Xt<'nl such right is prov1dcd to Party A under the 
Agreement. lbe. Gtmrunmr aclcnowledges thai Party A and Party D may from time to time enter into one or more Transac:tion~ 
pursuant to the Agreement and agrees !hAl ltie obhgatiaru of the Gullrantor under this Guarantee will upon the c<ecution of any 
sm;h TransaLtion by Party A nnd Pany B extend ro all such Transaclinns without the taking nf further action by the Guarantor. 

(d) Guarantor ~hall he subrogated to all righrs of Pnny B ngnlnst Purty A in respect of any amounts paid by Guarautor 
pursuant to the provision~ of U1i~ GuarJnu::e; ~. huwe_y~I. that Guarantnr shall not be enlttlcd lo enforce or lo rccei.,e any 
p~yments arising out of, or based upon, ~uch righl of subrogution until all amounts !hen due and payable by f'nny A und::r the 

Agreement. shall have been paid in fuU. 

(~) Guarantor funher agrees chat this Guarantee shull continue to be effective or be ~'~)instated, as the cnse may be, if ul :tny 

time, paymenl, or a11y part thereof, of any obli~atlon l)f interest !hereon is re.~cinded or mw;t otherwise be restored by !'arty 13 upon 
an Event of Dcf~ult as set forth iD Seccion 5(a)(vii) t>f the Agreemtnt ntTecring Party A or GUMantm. 

(I) Gua.Janto• loetei.Jy waives (i'l prono11U1~sx. diligence. prcsenunclll, demand of payment, prote~t. order and. cxce.pt as set 
forth in paragraph (a) hereof, notice of any kind in connection wilh the Agreement and this Guarantee, or (ii) n.ny re{juiremcnl rhtll 
Party R exhaust any right to take uny actinn against Party A or any other peJSOll prior to or conlemporaneously with pwcecc.lint,; to 
exeu:isc any right against Guar.mtm un<kt thi,; Guaruntee. 

In the event thai Guill'antor l:s requin:d hy an} applicable law, mlc or regulation to make any deo.Juction or wilhhotding for nr 
on accmmt of any Tax (a.~ defined in Sectioro t4 uf 1tre Agrl!ement, cxct:pt that the reference !herein to Jhto "Agreement" shall be 
deemed to mean rhc "Guarantee" for purposes of this Guarantee) fiom any paymcnl to be made under this Guarantee. Guarantor 
~hall be subject to the pruvi.-:ions of Seclion 2(d'! of the- Agreemcnl to the same C.\tcnt as "X" (As defined tfu:rein); provided, 

I\J)wev_er.tll3l Guar:llltor shall be required to treRt a~ an "Jnc.kmnifiablc Tax' (as defined under Section 14 of the Agreement. e .. ~cept 
thai the reft:rence therein to the "Agrcemenr" shall bt dc.;mru to mean the "Guarantee" for purposrs of this Guaratneei for sue II 
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purpose any Tax that is not ;m "lndemnifinble Tax" if such Ta.~ would have constnutcd an "Indcmniliablc Tax· had the payment rn 
rc.<pct;l nf which the Tax is imposed been mad~ by P~trty A rlllher th101 Gu~rantor. 

Guarantor makes thr: same represenrntions tn an<l a_grcem<:nts with Pnrty n <IS those." m;lde by PM}' A pursuant 10 Se~tions ~ 

unci 4 of the Agreement, at the times set forth therein, except that refert>r~ces therein to "!he party" will be deemed to be referenc.-.$ 

to "the GuRrantor" and references thc:rdn to "the Agreement" will be deemed to be references to "Ute Guarant~." 1l1is Guar.tmee 
shull continue in force and effoct to guarnntee the obligations of Lehman Brothers CnpitnJ GmbH ("Cnpitnl") or any other fully 
guaranteed subsidi:uy of Guarantor in the event Party A assigns its rights under any Transaction to Capital ur such other fully 
guaranteed sub.idiary. 

·nus (juarantee shall be governed by and ct•nstruell in a(cordance with the laws or the Sr.atc ot New York, withom reference 
to choJice of law doclrine. All copitalized tenns not defined in this Guarantee nre defin~d ia the Agreement. 

Any notice hereunder will be suffi<·icndy given if given in accordance with the provisions for notices under the Agrocmcnt 
and will he c:ffc:etivc a<o set forth therein. All notices hereunder sh•ll he rlE>livered to I .ehman Rrother<o Hoi clings Inc., Attention· 
Treasurer, ar200 Vesey Street, 28th Floor. New York, New Yorlc 10285 (TeleK No: 17~636 Answerback: SLD) wim a ccpy to 
Lch1nan Brothers Finane~ S.A., Atlcntion: ftnai\Cial Controller at 13, Route Jc Florissan\, 1'.0. Hox 2KU. 121 I Geneva 12, 
Switzerland (Telex No: 428345 Answerbad: LBF CH). 

rN WITNESS WHEREOF, Guarantor has caused this Guarantee In he eKI'lr.nl~ll in il~ cmporatr. nam,. by its dnly 
authoriled otliccr as of the date of the Agreement. 

LEHMAN IJROTHBR..~ HOLUINGS INC. 

By: (=~ 1/!--f~ 
N arne:· 1 I .;C ... ""-1 c .._ <! .3 .fL..C/<--

TiUe.: {) (1.~::.. t- V ,_. <2 'f7<.t:r.s· ;:>..s·~-~-
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LEHMAN BROTHERS FINANCE S.A. 

Certitic11h: of Incumbency 

The undersigned, Members of the Board ofDirectors of Lehman Brothers Finance 
S.A., a Swiss corporation (the "Cmporation''), do heteby certify that the individual:-; 
listed below afe authorised signatories of the Corporation with joint signature power 
by two. 

We fu..rthcr certify thn.t each authorized signatory's signature is listed below opposite 
his or her name. 

BOARD Of" Dnu:CTORS 

Peter (jamesler 
Chairm;.'ln 

Philip Biber 
Vice-Chainnnn and 
Managing Director 

Etic W. Fiechter 
Member of the Board 

MANAr.f.MF.NT 

Ttm Ste.ricco 
General Manager 

Steve Goodllcre 
Director 

Legalization on the other side 
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HOLDERS OF PROCURATION 

Marc~tle Corsat 

Joel Dubi 
_, ___ ·-·. ~=-:-::-_::~ 

Raymond Planzo ~~ _ _;~~-~ - -

Enriqt1e Rcjas 

IN \VlTNESS WHEREOF, we ha"'·e executtU this Certificate oflncurnbency this 
22nd day of'January 1995. 

I 
' ' . 

(;_ ( I (._, \....,.__ __ _ 

Eric Fiechtet 

:::g:: :~~·::dmlgoeO. Me f'aot:::M::~· ~:::Y au tho dad ~-
Notary public In Geneva. for legalization ~x-c;luslvely of the above ~ 
signatures of Mrs Marcella CORSAT. Mr Jo~l DUBI, Mr Raymond 
PL1\N:ZO. Mr Enrique ROJAS, Mr Philip BIBER and Mr Eric 
FIECHTER, who signed according to lhe original samples of the! r 
signatures filed in my Office. 
Gencv~. this 16 th day or FebruarY 1996. 

j\.. 
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