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(Multicurrency—Cross Border)
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intzrnativnal Swap Dealers Associttion. lac

MASTER AGREEMENT

dated as of ... Navemhex..Li,.. 1993

Morgan Guaranty Trust
..Company. .of New York .. ... .. .. and .Lehman Brothers Fimance S,A.

have entered annd/or antcipate entering into one or more (ransactions (each a “Transaction™) that are or will
be govemed by this Mastes Agreement, which Inclydes the schedule (the “Schedule™), and the documents

and other confirming evidence (each a "Cuorfinnation™ exchanged between the parties confirming those
Transactians.

Accordingly, the partics agree as follows:—

1. Interpretation

{a) Definitions. The \erms defined in Section 14 and in the Schedule will have the meanings therein
specified for the purposc of this Master Agreement.

(b} Inconsistency. 1n the event of any inconsistency between the provisions of the Schedule and the
other provisions of this Master Agreement, the Schedule will prevail. In the event of any inconsistency
batween the provisions of any Confirmation and this Master Agreemen: (including the Schedule), such
Cornlirmation wall prevail for the purpose of e relevant Transaction,

i) Single Agreement. All Transactions are entered into in reliance on the fact that this Master
Agrecment and all Confirmations form a single agreement between the partics {collectively relemed to as
this "Agreement™), and tbe parties would not otherwise enter into any Transactions.

2. Obligations

) General Conditions.

(1) Each party will make each payment or delivery specified in cach Confurmauon to be made by
it, subject to the olher provisions of this Agreement.

(i) Payments under this Agreement will be made on the Que date for valuc on that dats in the place
of the account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in
freely transferabie funds and in the manner customary for payments in the required currency. Where
settlement is by delivery (that is, other than by payment), such delivery will be made for seceipt on
the due date in the manner customary for (he refevant obligation unless otherwise specified in the
relevant Confirmation or ctsewbere in this Agreement.

{iit) Each obligation of cach party under Section 2{a)(i} is subject to (1) the conditon precedent
that no Event of Default or Potential Event of Default with respect to the other party bas occurred
and is continuing, (2) the condition precedent that no Early Termination Date in respect of the
relevant Transaction has occurred or been effectively designeted and (3) cach other applicable
condiion precedent specified in this Agreement.

v
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value of that which was {or would bave been) required to be delivered as uf the originally scheduled date
for delivery, in each case together with {to the extent permitted under applicable law) interest, in thz currency
of such amounts, from (and including) the date such amounts or abligations were or would have been required
10 have been paid or pecformed 1o (tul excluding) such Earty Termination Date, at the Applicable Rate. Such
amounts of interest will be calculated on the basis of daily compoynding and the actual number of days
clapsed. The fair market value of any obligation referied (o in clause (b) abave shall be reasonably
determined by the party obliged o make the determination under Section 6(e) or, if cach party is so obhiged,

it shalt be the average of the Termination Currency Equivalents of the fair market valucs reasonably
determined by both parties.

IN WITNESS WHEREOQF the parties have executed this document on the respective dates specified below
with effect from the date specifted on the fust page of this document.

MOBGAN GUARANTY TRUST
CONPANY OF NEW YORK LEHMAN BROTHERS FINANCE S.A.

(Name of Party)

By: (let_ of’(jvffm Q/ By ey A MCMW

R Nam rlcco Marcelle Corsat
T'"“ FOTLETL R T General Manager Fond¢ de Pouvoir
Date: WG N .f:. R DAte:
18 ISDA® 1992
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SCHEDULE
to the
Master Agrecment

dated as of November 1%, 1983

between
Morgan Guaranty Trust and Lehman Brothers
Company of New York Finance S.A.
("Morgan"] {the "Counterparty")
Part 1
Terminaliorn Provisions
In this Agreement:-
(1) "Specified Entity” means:
(a) 1in relation to Morgan, not applicable; and

{b) 1in relation to the Counterparty, not applicable.

{(2) "Specified Transaction" will have the meaning specified in
Section 14.

{3}y The "Cross Default" provisions of Section 5(a)({vi) will
apply to Morgan and the Counterparly and for such purpose:

{a) "Specified Indebtedness" will have the meaning
specified in Section 14;

(k) "Threshold Amount” means, with respect to Morgan, an
amount ecual to 3% of itg stockholder's equity and,
with respect to the Counterparty and the Guarantor,
Us$40,000,00C, or its eguivalent in any other currency.

(4) "Termination Currency"” means United States Dollars.

{5) The "Credit Event Upon Merger" provisions of Section
S5(b){iv) will not apply to Morgan or the Counterparty.

(6) rhe "Automatic Early Terminacion® provisions of Section 6 (a}
will not apply to Morgan or the Counterparty.
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Yor purposes of computing amounts payable on early

termination:

(a)

ib)

{8)

Market Quctatiom will apply to this Agreement; and

The Second Method will apply to this Agreement .

Section 5(a) of the Agreement shall be amended by adding the

following subsectiorn "{ix)* thereto:

"{ix) Mirimum_Capital. Lehman Brothers, Inc.
Brothers") fails to maintain net capitael in excess of
that required as calculated in accordance with the

Computaticn for Determination of Reserve Requirementy
for Broker-liealers under Section 15-C.3-1 of the Rules

of the Securities Exchange Commission, utilizing rhe
Aggregate Nebhit Method.®

Paxt 2
5 ns
Representations of Morgan
{1} Payer Tax Representatiomn.

For the purpose of Section 3(ei.

Morgan hersby makesz the fellowing representation:

i)

Tt is not reguired by any applicable law, as modified
by the practice of any relevant governmental revenue
authority, of any Relevant Jurisdiction to make any
deduction or withholding for or on account of any Tax
trom any payment (other than interest under Section
2(e), G(d) 11} or &(e)) ta be made by it to the
Counterparty under this Agreement. In making this
representation, it may rely on:

(a} the accuracy of any representations made by the
Counterparty pursuant to Section 3i{f);

(b} the satisfaction of the agreement of the
Counterparty contained in Section 4{a) (i) or
4(a!(11i) and the accuracy and effectiveness of
any document provided by the Counterparty pursuant
to Secticn 4(a){i) or 4{a)(iii}; and

(¢} the satisfaction of the agreement of the
Counterparty contained in Section 4(d),
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provided that it shall not be a breach of this
representation whe:ze reliance 1s placed on clauss (b)
and the Ccunterparty does not deliver a form or
decument under Section 4{a):iii) by reason of material
préjudice te its legal or commercial position.

ftii) It (A) is entering into such Transaclion in the
ordinary coursc of its trade as, and is, cithcr (%) a
recegnized U.K. bank or {v) a recognized U.K. swaps
dealer (in either case {(x) or (v)), for purposes uf the
United Kingaom loland Revenue Extra Statutory
Concession on interest and currency swaps dated Mavch
14, 19831, and (8) will bring into accsount paymnants
made and recelvad in respect of such Transaction in
computing its income for United Kingdom tax purpose.

{2} Payee Tax Re¢presentations. For the purpose of Section 3(f).
Morgan makes the representacions specifled below:

“1) 1t (A) 1s entering into such Transaction i Lhe
ardinary course of its ctrade as, and is, either (xX) a
recegnizec U.K. bank or (y) a recognized U.K. swaps
dealer (in either case (x) or (y))}, for purposes of the
United Kirgdom lnland Revenue Extra Statutory
Concessinr. ¢n interest and currency swans dated March
14, 1989, and {B) will bring into account payments
made and received 1n respecr of such Transaction in
computing ii:s wncome for United XKingdom tax purpcse.

(11} It 1s a hanking corporation organized under the laws of
the State ot New York and is not a foreign corporation
within the meaning of Section 7701(a) (5) of the uUnited
States Internal Revenuc Code,

Representations ¢of the Counterparrty
{1) Pavex Tax Representatiopn. For the purpose of Section 3(e),

the Counterparty hereby makes the following representation:

{t is not required by any applicable law, as modified by the
practice of any relevant gcvernmental revenue authority, of
any Relevant Jurisdiction to make any deduction or
withhelding fov or on account of any Tax from any payment
{other than interesrt under Sectnian 2{e), 6{d) (ii) or 6&{e)}
ro be made by it U¢ Morgan under this Agreement. 1In making
this represertatlon, 1t may rely on:
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(a) the atcuracy of any represcontation made by Morgan
pursuant £o Section 3{f);

(b)Y the satisfaction of the agreement of Morgan
contalned in Secticn 4(a} (i) or 4{a){iii) and the
accuracy and effectiveness of any document
proviiled by Morgan pursuant to Section 4(a) (i) or
4(a){ili): and

(c) the satisfaction of Lhe agrcement of Morgan
containad in Section 4({d),

provided that it shall not be a breach of this
representation where reliance 1g placed on clause (b) and
Morgan does not deliver a torm or document under Section

d{a)(iil) by reason of material prejudice to its legal or
commercial. position.

Pavee Tax Representations. For the purpose of Section 3(e),
the Counterparty makes the represzentation specified below:

The following representation will apply with respect to each
Transaction effectuated by Morgan and the Counterparty not
located in the same jurisdictiocon:

Tt is fully eligible for the benefits of the “"Business
Profits” owr “Industrial and Commercial Profits” provisiou,
as rthe case may be, Lhe "Iuterest” provision or the “Other
Income” provision {(1f any) of the Specified Treaty with
respect. Lo any payment described in such provisions and
received or to be received by 1t in connection with this
Agreement and no such payment is attributable to a trade or
business carried on hy it through a permanent establishment
it the Specified Jurisdiction. :

If =uch representation applies, then:

“Specified Treaty” means, with respect to a Transaction, the
tax trcaty applicable between the United Kingdom and
Switzerland; and

“Specified Jurisdiction” means, with respect to each
Transaction, the United Kingdom.

rpart 3

Agreement 13 Deliver Documents
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For the purpose cof Sections 4(a) (i) and {ii). each party agrees
to deliver the following documents, as applicable:

(1} Morgan will, on demand, deliver a certificate {(or, 1if
availakle, the zcurrent authorized signature book of Mcrgan}
specifying the names, title and specimen signatures of the
persons authorized to execute Lhis Agreement and each
Confirmation on its behalf.

{2) The Counterparty will, on demand, deliver a certificale (ox,
if available, the current authorized signature book of the
Counterparty) specifying the names, title and specimen
signatures of the persons authorized to execute this
rgrecment and each Confirmation on its behalf.

Fach of the foregoing documents is covered by the representation
cantained in Section 3(d) of this Agreement.
Part 4

Miscellaneous

11} Governing Law. This Agreement will be governed by and
construed in accordance with the laws of the State of New
York without reference to choice eof law doctrine.

(2) pNotices.

{a) In connection wi=zh Section 12(a), 2l1l) notices to Morgan
shall, with respect to any particular Transaction., be
sent to the address, telex number or facslimile number
specified in the relevant Confirmation and any notice
for purposes of Sections 5 or 6 of the Agreement shall
be sent to the address or telex number specified helow:

Morgan Guaranty Trust Company of New York
60 Wall Street

New York., New York 10260

Attention: Global Swaps

Tacsimile Moo (212) 6£4B8-5922

{b) In coanection with Section 12(a}), all notices to the
Counterparty shall, with respact to any particular
Transacticn, ke sent to the address, telex number or
facsimile numher specified in the relevant Confirmaticn
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and any notice for purposes of Sections 5 or 6 of the

Agreement shall be sent to the address or telex number
specified nelow.

Lehman Brothers Finance S.A.

Attn: Financial Controller

13 Route de Florissant

P.0O. Box 280

Geneva 12, Switzerland

Telex: 4283245 Answerback: LBF CH
Facsimile No.: 4122-789%9-1929

Telephone Yo.: 4122-789-0789

(3) Netting of Payments. Subparagraph (ii)} of Section 2(c) will
not apply for the purpose of Section Z(c) with respect to
all Transactions under rhis Agreement with effect from the
date of this Agreemen:..

(4) F £ For purposes af Section 10:
{a} Section 10{(a) will apply; and
(b)) For the purpose of Section 10(c):
(i) Morgan 1is a Multibranch Party and may act through
i1ts London, New York and ‘I'dkyo Offices.
tii) The Counterparty is not a Multibranch Party.
(57 Credit Support Documents. ‘“The ISDA Credit Support Annex in

the form of Exhibit A attached heretoc is a Credit Support
Document with respect to each party.

The Guaranty of Lehman Brothers Holdings. Inc. (the
"Guarantor"} in the form of Exhibit B attached hereto 1is a

Credit Support Document with respect to the Counterparty.

(6 Credit Support Provider. The Guarantor.

Eart 5

Qther Prgvisions

{1y ISDA Definitions. Reference is hereby made to the 1991 1IsSDA
Definitions (the "1991 Definitions"} and the 1994 ISDA
Equity Option Definitions {(the "Zquity Option Definitiocns”),
each as published by the International Swap Dealers
Association, Inc., which are hereby incorporated by
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reference herein. Any terms used and not otherwisc defined
herein which are contained in the 1991 Definitions or the

Equity Optien Definitions shall have the meaning set forth
therein.

(2) LScope of Agreement. Notwithstanding anything contained in
the Agreement o the contrary, if the parrtiec enter into any
Specifled Trausaction, such Specified Yransaction shall be
subject to, governed by and construed in accordance with the
terms of this Agreement unless the Confirmatiorn relating
thereto shall spec:ifically state to the contrary. Fach such
specified Trancsaction shall be a Transaction for the
purposes of this Agreement.

{3y irconsistency. 1n the event of any inccnsistency between
any of the following documents, the relevant document first
listed below shall govern: (1) a Confirmation; (ii) the
Schedule: (iii) the 1991 Definitions or the Fquity Option
Definitions; and (.v; the printed form of ISDA Master
Agreamant .

(2) Right of Setoff.

(a) In addition tuv any rights of set--off a party may have
as a matter of law or otherwise, upon the occurrence of
an Ekvent of Defauli or an Additionel Termination Evernt
with respect %o a party (“"X*), the othexr party (YY"}
will have the right (but neot he obliged) without prior
notice to X cr any other person to set-off or apvply any
chbligation of X owed to ¥ (and to any Affiliate of Y}
{whether or nnt matured or contingent and whether or
not arising under this Agreement, and regardless of the
currency, place of payment or booking office of the
ckbligation) a<gainst any obligation of ¥ (and to any
Affiliate or ¢) owed to ¥ [whether or not matured or
cont.ingent and whether or not arising under this
Agreement, and regardless of the currency, place of
payment or booking office of the obligarion.)

(b} For the purpcszes of crogs-currency set-off, Y may
convert eithec ohiligation at the applicable market
exchange rate selected by Y on the relevant date.

{c) Tf the amount ol an vbligation is unascertained, Y may
in good faith estimate that amount and set-off in
respect of thsz estimare, subject to the relevant party
accouncing to the sther when the amount of the
ohligation is ascertained.
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(d) This clause {41 shall not constitute a mortgage,
chavge, iien or other security iantervest upon any of the
property or assets of either party to this Agreement.

15) Calculaticn Ageny. The Zalculation Agent will be Morgan.
{(6) Waiver of Jurv Trial. Fach party waives, toc the tullest

exlent permitted by applicable law, any right iL may have to
a trial by jury 1ln respect of any suit, action or proceeding
relating to this Agreement or any Credit Support Document.
Each party (i} certifies that no representative, agent or
attorney of the cther party or any Credit Support Provider
has represcented, expressly or otherwise, that such other
party would not, in the event of such a suit, acztion or
proceeding, seexk to enforce the foregoing waiver and (ii)
acknowledges that ir and the other party have bzen induced
to enter into this Agrszement and provide for any Credit
Support Document, as applicable, by, among other things, the
mutual waivers and rertifications in this Section.

{7) Severability. In the event any one ox more ot the
provisions contained in this Agreement should be held
invalid, i1llega!, or unenforceable in any respect, the
validity, legality and enforceability of the remaining
provisions contained herein shall not in any way e attected
cr impaired therelby. The parties shall eundeavor, in yood
taith negotiations, to replace the invalid, illegal or
unenforceable provisions with valid provisions the cconomic
effecrt of which cocmes as close as possible to that of the
invalad, illeqga. or unenforceable provisions.
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Please confirm your agyreement to the terms of the foregoing
5chedule by signing below.

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK

Name :
Title: PODERT L BARRETT
VICE PRESIDENT ...

LEHMAN BROTHERS FI CE S.A.

o STl

Nahd : / jﬂ, Staricco Marcelle Corsat
ifle; ngm_l Manager Fondé de Pouvoir

S\ SWAPUSERADTHOMPSOVSCHED 240 6F DT
4/15/96
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(Bilatesal Form) (ISDA Agreements Subject to New York Law Only)

ISDA.,

Imesnanonal Swaps and Derivalives Association, Inc.

CREDIT SUPPORT ANNEX

10 the Schedule 1o the

Master Agreement

between
Morgan Guaranty Trust
. Company of New York . | and Lehman Brothers Pinance S.A.
(*Pany A") {“Party B")

This Annex supplements, forms part of, and is subject to, the above-referenced Agreement, is part of its Schedule
and is 2 Credit Support Document under this Agreememt with respect Lo each party.

Accordingly, the parties agree as follows.—-

Paragraph 1. Interpretation

(&) Definitions and Inconsistency. Capitalized terms not atherwise defined herzin or elsewhere in this
Agreement have the meanings specified pursuant to Paragraph 12, and all references in this Annex (o Paragraphs
are to Paragraphs of this Annex. In the event of any inconsistency between this Anncx and the other provisions
of this Schedule, this Annex will prevail, and in the event of any inconsistency between Paragraph 13 and the
other provisions of this Annex, Paragraph 13 will prevait.

(o) Secured Party and Pledpor. All references in ttus Annex to the “Secured Party™ will be to either party
when acting in that capacity and all comesponding references to the “Pledgor” will be to the other party when
acting in that capacity; pravided, however, that if Other Posied Suppurt is held by a party to this Annex, all
references herein to that party as the Secured Party with respect to that Other Posted Suppon will be 1o that party
a3 the beacficiary thereof and will not subject that suppon or that panty &s the beneficiary thereof to provisions
of law generally relating to security interests and secured parties.

Paragraph 2. Security Inlerest

Each party, as the Pledgor, hereby pledges to the other party, as the Secured Party, as security for its Obligations,
and grants to the Secured Party a first priority continuing security interast in, lien on and right of Set-off egainst
all Postec Collateral Transferred 1o or received by the Sccured Party hereunder. Upon the Transfer by the Secured

Party to the Pledgor of Posted Collateral, the secunty intercst and lien granted hereunder on that Posied Collateral
will be released immediately and, to the extent possible, without any further action by either party.

Copyright © 1994 by International Swaps snd Deriverives Amociation, Inc.
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CREDI'T SUPPORT ANNEX

to the Schedule to the
Master Agreement

dated as of November 15, 1993

hetween
Morgan Guaranty Trust and Lehman Brothers
Company of New York Finance S.A.
{*Morgan”) {cthe "Counterparty”!

Paragraph 13. Elections and Variables

oCcuxi v s r "Ohlicationg"”. The term "Obligations"
as used in this Annex includes no additional aobligations
with respect to Morgan and the Counterparty.

() Credit S Jbhld L1005

(i} Delivery Awount., Return Amount and Credit Support
Amount,.

{A)} "Delivery Amount" will have the meaning specified
in Paragraph 3i(b).

(8) "Return Amount* will have the meaning specifired in
Paragraph 3 (b}.

(<) "Credit Support Amount” will have the meaning
specified in Paragraph 3 (b).

(i) Bligible Collateral. “The following items will qualify
as "Eligible Collateral" for the party specified:
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tA)

(n})

1C3

(o

{iv)

Morgan

Cash {
naegotiak_e debt obligations [

tesued ty the (J.5. Treasury
Deparrmant having an
Ceriginal maturity at
issuance ot not. more than

QN

year ("Treasury Bills")

negotiarie debht ohlagations {
issued ty the U.5. freasury
Department having an

original maturity at

issuance ol more

than cre

Yedr but nosl more than ten

yzars

" lreasuzy Noetest)

negotiat e deot obligations {
Lssued Ly the U.S. Treasury
Department having an

criginal maturiry At

Lsauance o more then ten

years

|""“reasur Bonds")

Cther: Bdyency Securities [
having an original maturicy

at

lssuance of ot mare tharn

Len yaars,

Agency Scecurilins having an {
original maturity at

issuance of mere than ren

Yamrs.

ASs used

Maortgage Corporation,
principal only securaties and (ii)
Obligations,

Porce "
{100)%

[98]%

{98)%

[95)%

[981%

{95]%

hergin. “Agency Securities” means negotiable debt
obligations which are fully guaranteed as to both principal and
interest by the l'ederal National Mortgage Association, the
Governmant National Mortgage Corporation or the Federal Home Loan

derivative securities.

OQther Eligible Supvorc.
Eligible Support"

this Annex.

Thresholds.

(&)

"Independent Amount” ineans:

CONFIDENTIAL INFORMATION
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for either parcty for purposes of

but excluding (i} interest cnly and
Coullateralized Mortgage
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(i) nn any date on which the Long Term Nabt
Raring of a party (or, in the case of the
Counterparty, the Credit Support Frovider)
is equal to or higher than BBB+ (in the
case ot S&P)} and equal to or higher than
Baal (in the case of Moody's), $0; and

(11' on any date on which the f.ong Term Debt
Raring of a pariy {or, in the casc cf the
Counterparty, the Credit Support Provider)
is lower than BBB+ (in Lhe case of S5&P} or
lower than Baal {in the case of Moody's) an
amount calculated in accordance with the
methodology set forth in Exhibic 1,
provided however, Lhal in the event. that:

(1) upon the Transfer of the Independent
Amount, the Non-Downgraded party would hold
Fosted Collateral having a value in coxcess
of 100,000; and

(1) the Exposure of the Non-Downgraded
Parlty to the Downgraded Party is a positive
numper ;

the obligation of the Downgraded Party to
Transfer such Independent Amount to the
Non-Downgraded Party shall be temporarily
suspended for a period of seven Local
Business Days [the "Negotiated Unwind
Period").

During the Negotiated Unwind Period, the
Non-Downgraded party shall use its pest
efforts to negotiate with the Now-
Dovmgraded Party to terminate or assign a
Transaction or Transactions Lo reduce the
Exposure of the Downgraded Party to the
Non--Downgraded Party. In the evenb that
the Downgraded Party shall be required to
transfer the Independent Amount at the time
when the Exposure of the Non-Downgraded
Party to the Downgraded Party is a negative
numher, the Non-Downgraded Party shall use
its best efforts to reduce the Exposure of
the Downgraded Party to the Non-Downgraded
Party. After the expiration of the
Negotiated Unwind Period. the Downgraded
Party shall be obligated to transfer
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Collateral to the Non-Downgraded Party in
accordance with the provisions of this
Agreement, without regard to this
provision.

({B) "Threshold" means, with respect to a parly, the
amaunts determined cn the basis of the lower of
the Long Term Debt Ratings set forth in the
following table, provided, howevar, that if (i) a
party has no Long Term Debt Rating, or (ii) an
Event of Default has occurred and 1s conlinuing
witix respect to such party, such party's
Thresheld shall be SO0:

LLONG TERM DEBT RATING THRESHOLD THRESHOLD
_{S&= 7 PBoody 3] Countarparty Mergar

AAA haa $590, 000, 000 $S0,000,000
AAv/Au_ $40,000,000 ¢40¢,000,000

AR/ IDZ 535,000,000 $35,000. 000
AA-/Ral $25,000,000 $25,000, 900

Av /Ll 620,000, 000 £20,000, 000

A W2 $10.000, 000 $10,400, 000

A- /43 $2, 500,000 52,300,000
BEB+/2aal $1,U00,000 £1,000,000

Bzlow BED+‘3aal $9 Sl

As used herein:

*Long Term Debr Rating® means the rating assigned by
either 5&P or Moody's to the long term, unsecured and
unsubordinated indebtedness of Morgan or Lehman Brothers
Holdings Irc., as the case may be.

"S&P" means Standard & Poor's Corporation.

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

{C) "Minimum Transter Anount” means, with respect to a

party, $100,000, provided, however, that if an
Event of Default has vccurred and is continuing
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with respect to a party, the Minimum Transfer
amount with respect to such party shail be $0.

(D} Rounding. The Delivery Amount and the Return
Amount will be rounded up and down respectively to
the nearest integral multiple of $16, 000,

{c} Valuation and Timing.

{1} “"Valuation Agent" means the party making the demand
under Paragraph 3.

(i1) "Valuation Date" means each Tuesday (or, if a Tuesday
is not a Business Day, the next succeeding day which is a
Business Day) provided, however, that in the event that the
Threshold app.icable to a party is $0, "Valuation Date® shall
mean each Business Day.

(11i1) "Valuation Time" means the close cof business in the
city of the Valuation Agent on the Valuation DaLe or date of
calculation, us applicable;

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

(tv) “Nobtification Time" means no later than 1.:00 p.m., New
York time, on a Local Business Day.

(&7 Conditiong Precedent. There shall be no "Specified
Condition" with respect to either party for purposes of this
Aunnex.

(el Subspitution. For purposes of Paragraph 4:

(1) "Substitution Date" has the meaning specified in
Paragraph 4(d! (1)

(£} Lispute Regolution.
(i) "Resolut:ion Time* means 1:00 p.m., New York time, on the

lLocal Business Day tollowing the date on which notice 1is
given that gives rise to a dispute under Paragraph 5.

(ii) “"Recalculation Date" means the valuation Date that
gives rise to the dispute under Paragraph 5; nrovided.
however, that if a subsequent Valuation Date occurs under
Paragraph 3 prior to the resolution of the dispute, then the
"Recalculation Date" means the most recent Valuation Date
under Paragtraph 3.
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(iil) Yalue. For the purpose of Paragraphs 5(i) (2) and
5({i1)., the va'‘ue of Posted Credit Support other Lhan Cash
will be calcuiated as follows:

{A) with respect to any Treasury Bills, Treasury
Notes, Treasury Bounds or Agency Securities (referred to
herein as "Sovcrnment Obligations"j, the sum of (I} ()
the mean of the high bid and low asked prices qucted on
such date by any principal market maker for such
Government Obligations chosen by the Disputing Party, or
{(y) if no quctations are available from a principal
market maker for such date, the mean of such high bird
and low asked prices as of the day, next preceding such
datc, on which such quotations were available, plus (II)
the accrued interest on such Government Obligataiouas
{excepr. to rhe extent Transferred to a party pursuant o
any appl.cable provision of this Agresment or included
in che applicable price referred to in {I} of this
clausc (A, as of such date

{iv) The provisions of Paragraph 5(i) will apply.

{(g) Heoldina andg Using Posted Collateral.

(1) Eligibility to Hold Posted Coliaberal; Custodians.
Morgan will be entitled to hold Posted Collateral pursuant to
FPavagraph 6(h!, provided that the following conditions
applicable to it are satisfied:

(1} Morgan is net a Defaulting Party.

(2) The Custodian is a Bank {(as defined in the Federal
Nepnsit Insurance Act) whose Long Term Debt Rating
is at least BBB+ by S&P or Baald by Moody's.

The Counterparty and its Custcdian will be entitled to hold
Posted Collateral pursuant to Paragraph 6(b), provided that
the following conditions applicable tc it are satisfied:

{1} The Counterparty ig not a Defaulting Party.
(2) The Custodian is a Bank (as defined in the Federal
Deposit Insurance Act) whose Long Term Debt Rating is at

least BBBt+ by S&P or Baal by Moody's.

{(ii) Use of Posted Collateral. fThe provisions of Paragraph
6(c) will apply to Morgan and the Counterparty

(h) Distributions aisad Interest Amount.
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S I
{i) Interest Rate. The "Interest Rate” will be 0%.

{i1) Transfer of Iunleresgt Amount. The provisions of
Paragraph 6(d) (ii) will nct apply.

Additional Repregentaticns.

None.

Qther Bligible Support and Qther Posted Support.

ti)y  "value" shall have no meaning wirh respecr Lo either

party with respect te Qther Eligible Support and Other Posted

Support.

(11} “"Transfer" shall have no meaning with respect to either
Lot

party with regpec ¢ Other Eligible Support and Other Posted
Support.

Demands and Notices.

Bil demands, specifications and notices made by a parcy to
this Annex will be made pursuant to the Notices Section of
this Agreement, unless otherwige specified here:

Wich respect Lo Morgan:

Morgan Guaranty ‘trust Company of New York

P.0O. Boux 151

60 Victoria Embankmant

London, EC4Y 0JP

Attention: Credit Enhancement Administration Group
Telephone No: 011-4471-325-549%

Fax No: 011-4471-325%-4311

Wwith respect to the Counterpartiy:

Lehman Brothers Finance S.A.
Attn: Financial Controller
13 Route de Florissant

P.O. Box 280

Geneva 12, Switzerland

Telex: 428345 Answerback: LBF CH
Facsimile No.: 43122-789-1929
Telephone No.: 4122-7R9-0788
Addresses for Transfers.

with respect ta Movgan:

JPM-2004 0000868
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Will be supplied on
Transter hereunder.

With respect Lo the
Wili be supplied on

- B -

or before the date of Morgan's inirial

Counterparty:
or before the dare of the Counterparty's

initial Transfer hereunder.

Other Provisions.

None.
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Please confirm your agreement to the terms of the foregoing
Paragraph 13 by signing below.

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK

Name: . . fi €A5=-£
Title: VICE PHESIO T

LEHMAN BROTHERS FI CE S.A.

MOt~

" Murcelte Corsat
/ Fondé de Pouvoir

3: \SWAPUSER\DTHOMPSO\MT S . 24 £V OT
3/15/9€
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Exhibit 1

“This document will describe the methodology pursuant to which the “Independent
Amount” will be calculated for purposes of the Credit Support Annex dated November 15, 1993
between Morgan Guaranty Trust Company of New York and lLehman Brothers Finance S.A.

Calculation of the Independent Amount is based on the standard deviaticn of the net

Exposure and would determine the Independent Amount, if any, required 10 be Transferred on
each Valuation Date. '

If the Long Term Debt Rating of a party (the "Downgraded 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 10 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 Expasure is defined as:

AExposure, = Exposure, — Exposure,,
AExposure, = Exposure, — Exposure,,

elc.

Where AExposure, is the change in the net Exposure for weel i compared to week i1, i runs

from 1 to 12, with 1 being the most recent week and 12 the earliest week (all together, 13 weeks
of dara are needed). As each new weekly Exposure is calculated, this point is added and the
earliest point 1s dropped, creating a rolling twelve week window.

Each change in Exposure in the calculation will be given a weighting that favors the more
recen; Valuation Dates. The weighting method is an "expoaential weighting" of the form:

a-1
L1 ()
’2|4' ' 2 -

Where 7 is the number of data points (i.e., 12) and the dimirishing 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 4, etc.:

1
x AExposure, % x AEXpa:urez,% x AExposurey,-- ,(%) x AFxposure, .

The Mean AExposure is given by

12
Mean AExposure =

w;xAExposure,
2
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The weights, ., are 1, %, 1/4, etc. The denominator is equal to the sum of the weights:

I_J‘ 2 1||-l
Su=S() -2

nel

The standard deviation of the two week change in exposure will be equal to the square root of

two times the standard devation of the ore week change in exposure. The standard deviation
calculation will be ’

17\ x( AL — AE 2
AExposure Standard Deviation = J2 x z-‘i (AExposure; :!ean xposure) .
]

The Indepeadent Amount will therefore be

3 1
Independent Amount = 2 %2 [i vix{Abxposure;-Men Abxposure)
> .

il <
The Independent Amount shall be calculated on each Valuation Date,

In the event that the Long Term Deot Rating of a party is Jess than BBB (in the case of S&P) or
Baa?2 (in the cash of Moody's), the Independent Armount will be three times the
AExposure Standard Deviaiion described above.,

ADDITHONAL LANGUAGE
The following conditions shalt alse 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 not have to post collateral
for the Independent Amount.

[n 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 must post collateral that is

aqual to the difference between MTM and the Independent Amount, in addition to the 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 Amount.
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UARANTEE OF LE N BROTHERS HOLDINGS INC.

LEHMAN BROTHERS FINANCE S.A. ("Paity A") and MORGAN GUARANTY TRUST COMPANY OF NEW
YORK (“Party B") have entered into a Master Agreement dated as of November 15, 1993, pursuant to which Party A and Party B
have entered and/or anticipate entering into one or more ransactions (ench a "Vransaction”), the Confinnation of cach of which
supplements, forms part of, and will be read and construed as one with, the Master Agreement (collectively referred to as the
“Agrecuent’). This Guarantee is a2 Credil Support Document as contemplated in the Agreement. For value recerved, and in
consideration of the financial accommodation accorded o Party A by Party B under the Agreement, LEHMAN BROTHERS

HOLDINGS INC., a corporation organized and existinp under the laws of the State of Delaware ("Guarantor”), hereby ugrees o
the followiug.

(a) Guarantor hereby unconditionally guarantees to Party B the due and punctual payment of all amounts payuable hy
Party A under cach Transaction when and as Party A's obligations thercunder shall become due and payable in accordance with the
terms ot the Agreement. In case of the failure of Party A to pay punctually any such amounts, Guarantor hereby agrees, upon

written demand by Party B, 10 pay or cause to be paid any such amounts punctually when and as the same shall hecome due and
payable.

(b) Guarantor hereby agrees tha its abligabons under the Guarantee constitute a guatantee uf payiment when due and not
(3 M .
of collection.

(c) Guarantor hereby agrees that its obbigations under the Guarantee shall be unconditional, imespective of the validity,
regularity or enforceability of the Agreement against Party A (other than as a result of the unenforceability thereof against Party R),
the absence of any action o enforce Party A's obligations under the Agreement, any waiver or consent by Party B with respect to
any provisions thereof, the entry by Party A and Party B nto additional Trassactions under the Agreement or any othet
circumstance which might otherwise constitute a legal or equitable discharge or defense of a guarantor; provided, however, thal
Guarantor shall be entitled © exercise any tight that Party A could have exercised under the Agreement to cure any default in
respect of its obligations under the Agreement or to setoff, counterclaint or withhald payment in respect of any Event of Detault or
Potential Event of Default in respect of Party B or any Affiliate, but only to the extent such right is provided to Party A under the
Agyeement. The. Guarantor acknowledges that Party A and Panty B may from time to time enter into one or more Transactions
pursuant to the Agreement and agrecs that the obhgations of the Guarantor under this Guarantes wil! upon the sxecution of any
such Transaction by Party A and Party B extend 1o all such Transactions without the taking of further action by the Guarantor.

() Guarantor shall be subrogated to all rights of Party B against Purty A in respect of any amounts pard by Guarantor
pursuant to the provisions of this Guarantee; provided, however, that Guarantor shall not be cntitled to enforce or to receive any
payments arising out of, or based upon, such right of subrogation until all amounts thce due and payable by Pany A undcr the
Agreement, shall have been paid in full.

(e) Guarantor furdier agrees thal this Guarantee shall continue to be effective or be reinstated, as the case may be, if at any
time, payment, ar ary part thereof, of any obligation or interest thereca is rescinded or must atherwise be restored by Party B upon
an Event of Default as set forth in Section S{a)}(vii) of the Agreement affecting Party A or Guarantor.

(©) Guasantur hiereby waives (i) prompuess, ditigence, presentinent, demand of payment, protest, order and. except as set
forth in paragraph (a) hereaf, notice of any kind in connection with the Agreement and this Guarantee, or (ii) any requirement that
Parly B exhaust any right to take any action against Party A or any other person prior Lo or contemporancously with proceeding to
exetcisc any right against Guaranion under this Guarantee.

In the event that Guarantor is required by any applicable law, mie or regulation to make any deduction or withholding for o
on account of any Tax (as defined in Section 14 of the Agreement, except that the reference thercin 10 the "Agreement” shall be
deemed 10 mean the "Guarantee™ for purposes of this Guarantee) from any payment to be made under this Guarantee, Guarantor
shall be subject to the provisions of Section 2(d} of the Agreement 1o the samc extent as "X (as defined therein), provided,
however, that Guarantor shall be required 1o treat as an "Indemnifiable Tax* (as defined under Section 14 of the Agreement, excepl
that the reference therein to the "Agreement” shall be decmed 1o mean the "Guaramtee” for purposes of this Guaranieei for such
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purpos¢ any Tax that is not an “Indemnifiable Tax" if such Tax would have constituted an "Indemnifiable Tax™ had the payment 1n
respeet of which the Tux is imposed been made by Party A ruther than Guarantor.

Guarantor makes the same representations to and agreements with Party I as those made by Panty A purseant 10 Sections 3
und 4 of the Agreement, at the times set forth therein, except that references therein to "the party” will be deemed to be references
10 "the Guarantor” and references therein 10 “the Agreement” will be deemed 10 be referances to "the Guarantee.” Tlas Guaraniee
shall continue in force and effect 1o guarnntee the obligations of Lehman Brothers Capital GmbH ("Capital”) or any other fully

guaranteed subsidiary of Guarantor in the cvent Party A assigns its rights under any Transaction to Capital ur such other folly
guarantced subsidiary.

This Guaraniee shall be governed by and coastrued in accordance with the laws of the State of New York, without reference
to choice of law doctrine. All capitalized terms not defined in this Guarantee are defined in the Agreement.

Any notice hercunder will be sufficientdy given if piven in accordance with the provisions for nonices under the Agreement
and will be cffective as set forth therein.  All notices hereunder shall be delivered to |.ehman Rrothers Holdings Inc., Anention:
Treasurer, at 200 Vesey Street, 28th Floor. New York, New York 10285 (Telex No: 175636 Answerback: SLB) with a copy to
Lchman Brothers Finance S.A., Atention: Financial Controller at 13, Route de Flonssant, P.O. Box 280, 1211 Geneva 12,
Switzerland (Telex No: 428345 Answerback: I.LBF (CH).

IN WITNESS WHEREOF, Guarantow has caused this Guarantee tn be executed in its corporate name by its duly
authorized officer as of the date of the Agreement.

LEHMAN BROTHERS HOLDINGS INC.

By miecs £ Det
T TS
ame:." / cji.,._,,cq_ { el
Tite: ( Ass TV e s dei
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LEAMAN BROTHERS FINANCE S.A.

Certificate of Incumbency

The undersigned, Members of the Board of Directors of Lehman Brothers Finance
S.A., a Swiss corporation (the "Corporation”), do hereby certify that the individuals
listed below are authorised signatories aof the Corporation with joint signathire power
by two.

We finrther certify that each authorized signatory’s signature is listed below opposite
tis or her name.

BOARD OF DIRECTORS

Peter Gamesier 4%‘{

Chaimman

Philip Biber
Vice-Chairman and 4
Managing Director

;5 (
Eric W. Fiechter Q/ am e s
Member of the Board

MANAGEMENT

Jim Stericco
General Manager

Steve Goodacre
Dircetor

Legalization on the other side
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HOLDERS OF PROCURATION

Marcelle Corsat _/U\ OM

Jo&i Dubi . =

Raymond Planzo

Enrique Rojas

IN WITNESS WHEREOF, we have exccuted this Certificate of Incurmbency this
22nd day of January 1995.

1
Q Cq L\
Vice-Chairman and Eric Fiechter O
Managing Director Member of the Board Ty

Seen by the undersigned, Me Francols COMTE, a duly authorized ™\
Ngotary public in Genevs, for legalization exclusively of the above
signatures of Mrs Marcella CORSAT, Mr Jo&l DUBI, Mr Raymond
PLANZQ, Mr Enrique ROJAS, Mr Philip BIBER and Mr Eric
FIECHTER, who signed according to the original samples of thelr
signatures filed in my Qffice.

Ceneva, this 16 th day of February 1996.
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