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A\IE'iD\IEYf. dated a~ of .July II. :oox. 10 till.:' lSDA \laster Agn:~mcnt dated 
a.~ or J ilnLlal'\ l·l 1 ()(J.:l. bet\\ -=~n Bear, s Learn~ lntcrnatitHW! Limited and Lclllllitn 

-.11t\lthcr,. Fit;ance S .. \. i as •tmend!!tl. ~uppkmcntcd or oth~'n'i"e 1\H.ldi!'ieu lrom time w' 
time:. til.: ".-\gr~Cem~·;H· l. 

fill..' ranie-, Iii!\~ pr\.'\ iuu:-.1:- l:'ll\~1\."d itH~1 th~c• Agro.;•cmenl and have !WW <lt!reell to 
:unc:td th..:: 1\gn.:cnwm by th~.· t~.:rms oflh1~ Am.-:ndnwnt ~this "Amcndnn.?nt' 1. 

l'ltc lnt-:-rnatldllal S\\ <tp~ and Dcri\ ali, ... ·, .:\..,~ol'iation. ln.:. ha:-. publishtd rhc 2002 
\-b~t~·r .-\gn:~.:mcnt. The p:~n1c~ wi~h tu n111dify the Agr .... crncnt ttl rdko..:t centtin 
prm j,ion:- 1.lf tilt' 21H 1: .\ la~t-.·r .-\gn.·c:nwnt Th~· ·"l,c~·i i"ic modification:- that the panic:-
\\ ~~l1t<1 mL·orporat~.· in th~ ,\;;reemcnt arc~~~ forth ill th..:- :\Hal'ilm'2rlt w this :\mcndment 
1 th(· ".\tt~lchlnt'nt"l. Th~: purpl.l:"'c ni' thi:-. .-\menLim~·m i.' Ill ;1m..:nd the A!!T\:em.:nt Pn the 
tvrn1~ "('\ i"..•rtlr in ill- .\tf<lc:l:m.::nr 

\,·,-,ll\hn~l>. ;n clln·i~kratiun p( tit,· mutual a~r\'1.'l1k'!lh cnll!<tllh.'d in thr.-. 
:\lllt'lldtn;;"lll. \hl' pa!i.II.::O. <l:,_:l'L'l: <IS 1\l]]Lm-..: 

I. Arm·ndmcnt nf t!H· :\grl'cmt•nt 

lite: .-\1-'rr;;~rn~:nt i:-. ,t;;;cndcd in ~tCl.'l)l'th:lh:t: with till' d!ll~mlmt:m-. ~cl I'Llrth 111 till' 
r \\I;~~· h lll<:lll. 

2. Rcpresl·ntation.-.. 

E;k·l1 l'<lll > r~·pro::..;el~i" w tlw 111 h..::r party in r..:"l'(.'Cl ,, I' thl· A;:l\.'('llk'llt. a:- amend~d pmsuant 
tutlli:-- A>HL'ndmt.:"nl. that all l'L~pr .. ·.~o:ntutit>n-.. mud.: b_v it pur.~tl:ltlt tn the Agreement are trut: 
;md :~c·L·ur;~tc a..; (lf ti~,· d:lle ,q thi~ ;\mcndml.!l\1. 

J. \ Ji..,rt'llam•ous 

1:1) Eufire Agre!'ment; Re.o;ta/('lllfllf. 

'I' Tlli.- .\lllclld:n..:nt ('Ull~titut.:- .... tile .:mir.: a~n:~Cmem and Uihkr~lai!Jin~ 11t' 
!111.:· J1;!r\)l.:" '' ilh r~''l'~'L'l Ill it- 'llhl~'cl 111~\ilL'r ~,nd .... upcr-..cd.:' all •1r~d ~·olnmunil·,,tion and 
,,ri<ll' ''ri11n;:.:.~ 1('\,.L.i'l a' <)!h'r\\'i.,~ pi'O\ idl;'d h;:r,~IIll \\ilh J'l;'.,f"l;'L'l lherctn. 

111' J:.x~..·v:'t l't~r c~:1~ <lllh.:ndm-::nl 1•' !he .\f:i'CCI11CI1t :n~l(k pursttanttn !his 
:\nt~'lhim,'llt. all tcr:th and,·, •ndita)Ih ,,f tho: .\grcl'llll'lll \\'ill ~·~)ntinue in full force anJ 

dk~·1 111 ;t~,.·~,·rml;uli..',· ,,.1\h it-- !'I'P\·i.,iillh nn t!w datt> of thi, .\mcndllll'll\. Ref-:renrcs 111 the 
.-\~i\.'~.,·mcnl will h.:,,, Lhe .\;::rc:ernent. a~ <llll~nd.:d b) !lti.-, .-\mt:ndmc1n. 
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t hi .-\memfmenu. :.Jo amendment. modifi~.:ation or wal vcr in r;;;~pcct of the 
nunt~l·~ comcmpl;ltr::d hy rhi" Amendment will h.: "'rr~ctiw unle~;_ mmk in accnrdance 
with th(! LCI'Jll:-. tlf th,· Agreement. 

1 L't CuuuterJUtrts. This 1\mcmlmem muy be ex.:~.:ntcd ;md delivered i11 

~.:oume:rp<u't~ t iht:luding by fac·similc transmission 1. cm:h of which shall be d.:emed an 
ori.:;.inul. 

(d 1 Headiugs. T!w headings used in rhi:- Anlt'!Klmem are for convcniem:c· of 
rckreucc 1mly and ar~ nm tn affect the l:L1n~rmc1i0n of lll' Lo be taken intt1 consfderation in 
imcrprctin):! thi~ Amc·ndmenl. 

tc'l Gm•emfng Law. Thi:-. Amendmo::nt will he govcmed l'ly and ~.:unstrued in 
;l<.:L:lll"dUil<..'C With lJw hi\\~ !.If the Stare nf :\ew Y 01'\.. I withoUt refen:nce ll1 l'hoicc of law 
dtl<..'ll'illCi. 

1:--J v.;n-;-.:ESS \VHLREOF the parties~~~~,·~ e'~.:ut~d thl~ :\mt:nLI111c:lll \~n the r0~1;~ctivc 
d:..tlC.~ ~p<;>ci lied below with 1-'f!"CCI from tbc d:ttC' "p~~o:i J'it:d <Hl the fir~t page 1>!' this 
.'\m.:ndmcnt. 

BEAH. STEARNS 
l"i'\TER;-;rATlONAL LlM!TED 

LEJ! · A:'-1 BROTHERS fo"J.:"\;A:'\CE 
S.A. 
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ATTACH~lE:\T 

Amendments to "asrer Agreement 

··tdl Grlculatimrs: Puyment Dare. 

( i 1 Stmemenr. On mas soon a~ rrasunabl~ pr:t,·tlc:J.bk !(,!It)\\ mg th.; \lcl:UlT~ncc of 'm [ar!y 
T~nnit1:lli<ln Dml.'. each part-v \\'ill mak~: th~ cakula~tnth nn tt:-. pan. tfany. ,·onli:mpl~linl b~· S~.·ction ()(c f 
emu',\ t!l provitk l<l the other part~· u otat..:nH:nt ill '!hm~Cli;. in n:a:->L,n.thk t:kt.ill. '-ll.:h cak·u!<it:oth 
1 tnduding any l(tlUUtlOlb. marki.·t data or tntomK!ttLH1 !rc1m tll\~;rna! ,,,ur.::.cs u"::d in rn~lkn1g :-u.:h 
cali:ulativns). t21 spc~·tfying rcxcept wh,•r,· th,;rc ;m: m,) .-\tkl.'tcd Pan11:s) an~ Early Tamm:mun Am.nmr 
p;1yabk and t 3) g_J\ mg •ktatb ('f the n:k\·ant ~n·,,unt tu whii:h any ;~mnum p~ly<~hk toni~ lL• b~ p;1it! In 
th•: ahs.:-ncc- of wria-:n .,;,)nfirm:HIOn from th.; smnc,· of a quota! ton or mJrkd d,u~l ob1amcd m lkt<.:mlHllng a 
Clo.,~·O\ll c\lll\HIHL tbl.' n:curlli ol"thc· rany (lhtatmng S>Kh quuwtwn or marlc .. ·t data wtll bi.' 1.:\'llCill•i\'l,' 

"' id(·Jwc nf the cxistcnc.: and a~·cur,K}' of ~ud1 quowtlon or market d11ta." 

''(..:.1 J'llyme11fs an Ea1·~r Terminarion. If an Early ·r,•rmJnalton lhtc occuf!-o. the :lmotmt. 1f any. payabk in 
n::~pcd of th:H F.nrl;. Tcmlin>HJo;; D;H;; filii:: "karl~ ·ll.'rmt:l;JtWn .\ ;noimt .. l \'.ill be Jdcrmincd pur~u:n;tw t!Hs 
Sccrii.Jn 6; l' J ~nd 11 iII bl' ~ubj~l'l tu an\ Sc~-nff 

( i) Evenrs of Default. If tllc Ln·ly Tcnnm:liL<'ll Uutc n.;\ult, from :m Ln:nt tlll.h'l~!tlit. tiK Earl: 
T<::rmmatinll Atrwtmt \nil be dll amount .;qual [Q' l i lh~ SU!ll of lA) th.: Tcrminali()n Cum:nry EyUI\'<~knt or 
th-: ClosL·-out /\mount or Clos.c-om Amounls ( wh..:thcr po~iltvc or ncgatn·.:) dctcnnincll by th,· '\on· 
<kf;mltmg Parry J"o~ c;!Ch Terminated Tran . .;actiun or 1;(l"Oup ofTcnntnatt.·d Tran~ac!ttm\, as the c<h-: may k. 
and 1 [3) !he- Tc-nmnatton Cum::ncy FquJYaknt of the Lt1p:11d Arnou:tb owtng to th<.' '\nn·ckf.HJltmg P'-lrt~ 
ks~ (2) th~· T-:rmin<Hion Cun..:n;,:\' Equi\ah:IH ofth·: t.'npaid Am,nmh oW1l1y w til-: D~·Lwltmg Party If the 
F:trl:. Tcrmltlallon Amou:-tr b a poslliv..: numh'..'r, the Ddiul!ing Pany "lll pay n tn the '\on·dl'1~1tdting 
f>any: tl" it IS :J rwgail \'r,; numbr.:r, the i\on-tkbuhing Pa:1y wi II pay th<:: ~1b,;ul Ll1<.: \'ahn; of the E:1rly 
T(,'rmtna'.ion .'\rnoun! wt:te Ddiwlling Party 

1; I O"i" . ..J//.'( !,',! l'u!"/r lfth;;r; '' f·nc· \t"!C:c·kd Pan~. th,• La~"\\ I cT1111:1~:11l'il \111\'Un! \\·ill be· 
d.:tnmin;:d 111 acu,rd~111CC wtlh Se1.·tl<lll (11.-llil. .:xc-..:ptlh;:l rd\:tL'lll·~·~ 10 the: l).;bulttn<J P;1J1\ and I<' 
the '-'<111-dt.'f;lUitmg Pan;. \\ill h~· d.:<.'lTh.'d h> be' rc:f.:r..:n~,:~~ hl th.:· -\!Yc'.:kd P;nn Jnd ,,;!h..: -\,•11-

<itli::clcll PJrt). rc,;pc.:tt\.;oly. 

l2) Twu .IJ!L'i'ted f'<mws. lft!wn: ;.\!\' t\\ cl ;\l"f(:ct~·d Parti-.:s. <..'<I'.' it purt.v wil I 1.kh:rminc m1 
cl:lwUnl <:qual tc} the T~.:rmtn;1tion Curr.:n.:y Eqwvuknt ol.th..: ~11111 Clt"th.:- Close-out ,\mount or 
Cill~c-out .-\mmmh i wh-:tba JX''ll i1 e or n-:gattv.:: l lor each Tcrmin:ucJ Tran,;act\tln or group nf 
I .:nninatt.:d l'ran»;Jction,, a.' the <:<b.: m:1:- bL·. :uHf the• L~trly Tcm1in.lli,,:1 Amount\~ 1ll be an 

cmwurn a; u.d tQ 1.·\ l th.; ,;um of (11 nth>ld t or' the' diffcrcn.:..: between 1hc high-:r<l:n<Hml >O 

i""hu.,·~ p.;rt~-::~ 'tloh~· :-.-..~\.:.,t<,•d i·1~~~ \1,.;;~1dd,i:, lh.,:-,! r;1y~1i~'Ht :i1..;'tlh)c..i ..;[~.,~u\! :ll 11 \..' !1:;:~ ~]~p., \~~1L":-:-J<~1..:~H r;~H'1'1 1 .1"';,;-, l·ao.,~ \1(.'::--: ... aJ..o;-;,j Jrt:p~_h::..; 

~.;~,-r~ol.l \1~·; 1 ~-·...f ,J!'> ,;1·~· v·k p.l)C'p_'f:~ -'~1-.::J-f,•t~ 
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d.:!\::11nm~·d 1 by p:1ny ",\"J ;mJ th.: lower amount ~o dctcm1111Cd t by panv --y··J and t! llth<.' 
T cmmution Currency [qtnvaknl (li" thc Lnp;,Jd 1\mount)', owmg ttl X k~s 1151 thv l.:nnJn;tllr•n 
C11rrcncy FqwvakrH of the l:nr;ml.\mounr:- ()\\i11~ toY JrtiH: Earl: 'I•Tllllr:alJon .·\:nP\::11 1s a 
pu>itl' c numh.:r. Y wlll p~t\ it tn \, ;( 11 I> .1 n .. ~atn c numb;;r. X \1 J!l p;~;, tiK .1bulutc \ aluc <•f th~ 
Early rc:rntllli\!lvn :\mount to Y. 

(iii) A1~jusrmmrfi1r Bankruptq. [n c;rcum:-taJh:,:~ who..:n' an Early Tcm1in:.~tiun Da11.:- n,:;: ur:> b.:cau;;c 
".'\tllO:llal!c Early Tenmnation" applt~s 1l1 rc'.p.:ct <lLI p:1rty. the Early Tl·rminC~tion Amount 11il1 b: ~ubj.:ct 
to s\lch Jdjustmcnt.;; as aro.: appropnat\! ;md p,;rminc-d b; applicilblc L1w to rcn..:-,·t a:ty pa;.-mo:nh '''" ddJn:m·, 
mad~· by on~ parry w the oth.:r under thl~ :\g.ri.'cm,·nr 1 and rt:!<lH1~d by such iHll~r p;m; 1 dunng til-: pcrwd 
!rom tht~ rdcvam Early Tcnmmllicm Date to th::J:ll;; [,,, p:1ymcrll dcrcrm1ncd umL·r Sc<.:llc>n 61dH11i 

't\ 1 Pre-Estimate. The pMtk:<. agree rhat :mamount r~covcrablc under ttm Sect inn (l(c 1 15 :1 r,-a:;,>nnhk 
prc-~:;ttmatc of los> and not o penalty. Such amount 1' payabk l~1r tile lo~> of bargain and lltc•lo:-s c)r 
pmt~ction Jgain~! future risks anr.l nl.:'ept "; oth.:nv1~..: prm·1ded 1n1his r\grc·enKntn.:tthcT p.111y \I ;II b~.: 

,·ntlllcJ to rcc:lln·r any additiunal (htrnag..:~ a~ ;Jc"\'11'CtJU<.'nec ofth·.: IC"rmm:tlt<•n nl'th.: Tnmi:~:tt::d 
r ran ,;{;,;twn~ .. , 

3. The term ··Termination Curn:nc:· FquJvnknt" in Section l..t of the .-\grccmcnt rs hcrcb;, amended b;., 
rq1lacmg. "\1arkct Quotatwn ur Los.-; (,b theca~~: m:.1y be)" I\ 1\h "Clo~..:-oul .\moun!'', 

4, The !!.1llowing terms are adJcJ to Section 14 of the .r\grccmcnt in the appl'llpnat'' alph<lbcllc;d prl:ill!on· 

""Close-our Ammmt" mcJn~. W!lh n.:sp.:n w .:ach Tcnnm:n~·d Transrlctton or each ~roup of"l errmn<~kd 
lrans:i<.:liOll~ :md a [J<;t~.:rmn>mg Parry. the :mwunt nfth<:" ~z,~,.:~ or -::o~h uf th~ D<.'1NI111111l1g r .. n~ th;tt :w~ m .,, l.'tlld 
be· im:\lrr~·d c111~h:r tli..:n pr.:1 .nhn<' <:tn: Uilbl<Hh."i.\' I L'Xprc~>cd .1s .1 po.'>illl c- m1mh•·n <~r gams ,,f t!K· Lkknntni:lf! P.111~ 
that ,JJ"C ,,, llt>tlld b,· ;.;;Jil.,l.'d undo.:r t!Kn prc\a!llllg c-ir~ur:bttn.-.·s tnpr.;~,d il> a 11eg,Hi1~ numh.:rJ 1n r;.·ph(1:1g. lH. 

in rro1 tlimg for lih' IJ;;tnmining Party 1!w ,.,.llll(HlliC ~.·qtm akn1 ,,r, (a) the m:Jicr1;1l k'rnh l)!' th,,t lcm11natcd 
lran>a,'llon or group <)f Tc-nmnakd T ran,:H:Hom .. l!Kludms th: P<~> nwnt.' Jnd dcli1 .:rit:s hy the p;!rtH,:~ un<kr Sc~'lton 

21 <lJ\ I) in r~·spe,·t or" that Tcrm:narcd Tnmsa>::til)l\ or g:\)tll' orT t.'l'l11inatcd TnHhil<:tiOtb that would. but ror the 
occum:nc.: of the relevant btrly Tcnmnanun Delle. hil\<:' bc:L"n n:qwreJ ~llkr th3t dale (:l:istunmg .'~llisfacticm ol'lh~ 
conditions pr~cedt'nt in Scnion 21a)l iiiJ) and (bJ the npt1on nghts ot'thc pantc~ in f<.':.pcct of that Tcm1marcd 
I"Lllb~!l:ll<'ll ''r gruup Ltf Term mated Tr;ln,;:!c:lwn,. 

t\lly cJo~ .. :-out :\!TIOL!Ill \\ill b" d-.;t.;nmn.;d b'.' LIK· D.:tcJ11JL:llll~ l'.my (Pr lb ll)'.l.'llt). 1\lil,'h \\ill de'[ Ill S(h)(i !';lith •md 
us<:" cnn1mcr>.·i,dly n.\bUr:able prorcdurc~ m o~tkr !C1 produce :1 romnH.'I\:i:tl!y n:a;.on•Jblc r<.'5UI!. The Dct<.:nlll!ling 
1\•rty nuy cktcrminc :l Clos..: -out Ammmt l"or any group ofT Ci11111HHc~d Tr;msactiOn~ or Hny rnd1\·idu;;l Tcnmn,1tcd 
Tr<msactmn hut. tn the ag:grcgaw. for not Jc:;s than all Tcm1ina1cd lransnctwno; E:Jch Clo~c-mH Arnuum \I ill be 
~,kt•·m11:1cJ "' uf tlw EMiy 'l'c·rmin:lllll11 Date or, i r that wouiJ not b<.: C\HlHlh'rually r~·a:.lltlilb k. as 111 tlw d:n.: or dilh::­
fuliuwmg the !:arly T;:rmin,ttion Dat~ a:. would be c-omrncn.:r:d!y n:asonablc 

Unr:mi :\illP\1111~ rn n:~pcct ot" a l.::mit:J:HI.'d Tran~actHii\ ur· g:"l.Hip oi· Tc'lll11lnt-·d l rarba..-twm :1nd tq:.:d k;:, ,md 
Pllt-o1~jhld;,·t cxr~'rl:\<.!S rdcrrc•d win Secti{'rl II :.tfc' l\.1 k •:x~!ud•:d Ill all d.::t<:rminal<\)11~ ol Ch.hC-\~Ili ,\nHn;nt~ 

In d~·tcrmJm:lg a Clo:-.t'·oul Amou:n, !ftC D.:tcnmnmg Pariy may con~i<kr an:- n.:lcvanl mf,,mntll)n. rm:lud:ng. 
w!tlwut 11 mtlallon. one or rntJr'c of thr: followmg type,; elf in(onn:ltion: 

(i l quNdl!Orb !cithn !inn or rndll~<l!iv.::l t(ll' r.:p!a..:.;m'c:l! lr:llb:.l.:tio:Js Stlpflili:d b~ 1)[1.;' or tnO:'C' t!1ird pa:liL:S thai 
may t<th: inh> <KI.'Ntntlhc credit\\\Jrthint:~~ oftl11.' Deti.'tT1imng P~1r1y at th<.: time the qt:ot<ttion IS pru'ILkd <n:d th1.: 
k'nlb or .!:11 r<.'k\ :ml doClll11~'l1{i!!iOI1. indttding ~t·l:'d!l -;uppo:·t dcl\."tll11~1ltillton. l:>tt\\"c:l'll th~· D('ll'nnming Parry ,tml 
ilh· !fwd p.trt\ pnn ldtllf! th..: '-lli<•Llll<m: 
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(li) information comisting of rckvant market duta in I hi-' r::li:vanl marki.'t ~urpli~.·cl by o nc or mor.; t!md partir.-s 
induJing. withuut !imi!i:Hion, n:kvam rare:-, pri1xs. ~-idd~.) 1dd <:urn:~. vo!atilHi.;s, spread~. Cc'm'bliOI1S or other 
rcie\·am marki~t dat;l 1!1 the n:lc1 unl market; cr 

!ill) inronn:uion ofth..: typ..:s d<:s.:ribcd in clause 111 or liiJ :~ban~ from intcrnai SOlrrcc~ (ir11.:h1dmg any of the 
Do:tcnnming !)arty''> Affiliates) if th:n infllrmation t:. ofth~- ~~m~· type us<:J by tho;; Dct~·rminrng P:rn: tn thi.' n:);ular 
,-ours,· ot' 11~ bu~in~s~ fi:1r th-: ~ aluatton of s1milar tr;n:'>i\dio!"!~ 

I'll<.: D.:t<:i~~11:m1g !',111~ \~Iii co:Js1J..:r. t<1king imu J..:~.·,ltlnt thi.: 't:HJ<brlb ;1ml p~occdm-:~ ,_t;;,,;rlh<:d 1'1 th1~ tkilmtt•Jn. 
(llldtati,,lb pu;·~u;mt tn d:w_,,. i i 1 ;rbovc u1 :\:k·\ <llll 111:1r~..:~ L!aLt pur~u;ull tel 1: I au~..: 111 t ;il.,in ,. lmk~' th..: I kk'nll!i1 tilg 
f';u1y rc:a~<Jihlbly helle'\ cs m goud fauh tin I ,m:h quouti,·n~ PI n.;k\Jnt m<~rkd dal.l >trc: not n.:ad ily <I\ .uLthk tH· 

1\<)Uiu rrodu~:c a result rhaL \\i.luld not ;;atisr': those standard,. When coJhH.knng in!i:mna11on dc:;crib:.:d in clau~.: (i ), 
( ii lor llill abov.::. tilt: Determining Party may mcludc <:OSh lll'(unding. \(l the .::.>:;tent WSI~ or rundmg :trc 11\)l and 
would not b~ :1 (Omponcnt oflhc• other ;nt'onnailon bcmg ul!!i~d I hu·d r:m~<:'s supplytng quota!ltlrl> rur~uanr to 
..:laus~ Ill abcnt: or market data pw·c.u;l!\t h1 ,·l:!u;;c Jii 1 ;:bt'IC ma~ tlKlud.:·. without llmit:tti,m. dealers 1T1thc r<.'k'vunt 
markc'l~. cnd-u:;.::rs ,)f the rck\ fll1t produ.;;t, lnf<m11;Hh111 1 ;.;nilcir,, kol.:cl'~ <md nthcr ~ilUr>:..:~ nf mark..:t 1 nromwonn. 

Without dupiK~1\Ion of amount~ cJku!mc:d bas~d on infonnatwn dcst:nbcd 1n ;;latbc 1 i l. (it lor ( ii 1.1 ~bov~. or other 
r•:kYanlinl(mna!JOn, and \\he'll 11 l:i ~\)mm.:r,·HIIIy rca;;onabk to do ~o. the: Dcrcrmming Pany nu: 1n Jddllic)!l 

l.(libi{kr in ,·,tklilallll)! a Clo~c·mtt Amuulll any los,; or cost inntrrcd Hl conrwction with rts to,;:m11nat in g. liqwdattng 
Pr r<:....:~ubli~hmg an~ h.:dgo: n:l:!l<:d w "l;;m1inar~·d TLins;Ji,:lmn or group ofTcrnllrmt,'d Trans:!.:tn>n\ (W ;w: ~<nn 
rc,ult1ng rrom any ofthcmJ 

1 I 1 &pplic;;tlon to rd<.'\anr market data from thml pa~ti<:s pursuant to daus<: 1 i1) abow m mf'onnannn fron1 
inlC:ITlal sour~·cs pursuant [() clau~c I iti) :lh\l\'1.' of rm.:mg lll' oth~:r valualton nmd.;l;, thai an:. ~It liW tim(.: or 
the· dct.:nmnation ,1f th_. Cll)>i.:·out AmuunL u:;~d lw li11.' l.kt·:rnm1ing l~u1y in th<: r.:gul;1~· i.'<llH·:-·~ ul lb 
btiSI!li:S$ Ill rriCillF llf \:t!utng tr;:m:;;Ktion~ k<\\(l"!l the Lktcnn:lllll£ P·m~ and unro.:ht~.~d tlllrd p;HliC~ that 
:m:: ~1m1lar to the Tcnlllnatcd Tr:ms~1clion ,lr grnup ofTcm1mated Tr:tns;t.'lhlll'< ;~nd 

1~ 1 iipplic:Hion of d11"fcn:nt \·sluatmn mct1wd~ II• T.:nninaKd Tr<tnsa~·t!rl11> (1f l;rnup~ t>i' T,:nnln<llcd 
Tr:nh:l..:·uon., tkp.:ndmg t'll tf11:· typ<.'.tnmpl..-\1<:. '-17(' n:- nurnh,·r ut'th..- T-:rmincltL'd rransac:uon-, ,lr gmup ul' 
T<:mHnat.:J Tr:m:;;itll(lll~ " 

'' "Eor(r Taminatit111 Amoum'' has the m~ann1g ~P~'t'i tl-:d lll S~ction (l( e)." 

5. Th~.· li:,lltlwing terms In Scnwn !4 of the Agrct-mcnt arl" dcktcd in their ~·ntirdy: ··f.u.1.\. ".\far!:<"~ 

Quororion ··. "Hekrence .\.farf.:l:'!·nrakt'l'\ ·· ~md "Serri,'n!t'rli ·lntolliir'' 4
. 

6. P:m l (f) 11f th~ Schcduk i~ ddctcd in its entirety and the ~ub~cqucm pilmgraph~ arc renumbered 
s<:qucntially In ..:asc the parucs have used anuthcr dcs1gnat!On f\.n the paragruph Df the Schedule 
~fK'cifymg llw sck•twn of \!arket Quot~uun or Loss and First \kthod ur Sccontl \1..:thcJd. th~- rcf..:r,·n..:..-: 
lwr>.'llll(\ ran ltf') uJ'thc Sdh.:duk: shall bi: dccm.;d a rdL'fl'I1CC hl that paragraph. 

'It ~w~ ,,~ 1[,1.,.; t,,•,"x~h,;t:'tJ ~~~-d ,n .m>. .-\lllh/\ ~)' ~!;h .. ·i..bk w lh,.· \ii-1..,.·~. .. i<~n~ (,: .; l ••;lllmuu~~r~. ~!h' ; 1J•)-i 1SI.J.\ t t.r.~n~ (}~~~H.~··. f}.-th;11n~~ ~h~.-· 

j \jl}!; i~D \ ! !.!!L .. ·,_ i)..;; ~~ .:~t• Y'\,'~ i )I.!~ llH~~;)!'\::<, ~h~,.;• :.c·~i.:: l :"l t) ·\ h:.J·~~ ~ .... Lh.;~· ;, .~o' ;; ... l)•;fuoli;~~n;..,, 1 h~ : IJ'V "'! ~~ n \ \ ,!,,~I nrn{.'n~ u.-~!lJ Ut'tl•lH ~ };:Jm ~, hn: .. , 

th\' 1~1\1 ~ t \ ,m,i (,'u!·n;~~~-.. Oplhln uo:~t~iH!h~th, 1!1..: jtJij9 fSD \ t:\~Jtl t.h::I'<.I~:H~':'> I).~'~HliiH•fL~ ~;j .i11) ,)ti·.o;:r lS[L\ ~j(J(Uf')\..'tH ,r\i;~~:~p •. '~!i.ll."~j h: 
r..:(.e;-:_'r\,_\+ Jr :._· ...... ·.;u~~d by lhc r<~n~-1,.''- h~rdv lh-: term ... I~ ill h~l\"~ nl=:.' h.':-.p .. ~·.:t:~ ~~ ~r:;.;:!llH'~S :&-i·d1P¢J kl lh~..-~~' !11 'h-t >.t~lr-,.k-tf~! r>)q~· ['.h.:' I~D·\ \~;i:'!l'! 

:\;;:~·t·r~~·.:-1.! \L.i'IO:~r~n.·::-t-.:>~·C~n-c,:-,. t~~'1\kr~ 
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(Multicorrem:y-Cross Border) 

lnlt:flwhooal Sw:.p Dl:ale~~ A~~auon. lm;_ 

MASTER AGREEMENT 
dated as of January 14. 1994 

LEHMAN BROTHERS FINANCE S.A. BEAR, STEARNS INTERNATIONAL 
LIMITED 

···-······"·"'···•-and.-············-·-·-······---·-·~··--······-··....__······ 

have entered and/or anticipate entering into ooe or more transactions (each a 'Transaction") that are or will 
be governed by thi~ Master Agreement. which. includes the schedule (the WSchedule"). and rhe documents 
and other confirming evidence (each a "'Confirmation") exchanged between the parties confirming those 
Transacrions. -- - - -

Accordingly. the parties agree as follows:-

!. InterpretaCion 

(a) Definitions. The terms defined in Section 14 aad in th~ Schedule will have the meanings therein 
specified for the purpose of lhio; Master Agreement. 

(b) Inconsistency. In the event of any inconsistency between the provisions of the Scbtdule and lhe 
other provisions of this Masrer Agreement. the Schedule will prevail. In the event of any inconsistency 
between the provisions of any Confirmation and this Master Agreement (including the Schedule). such 
Confimt;nion will prevail for dte purposes of me relevant Transaction. 

(c) Silrgk AgreenumL All Tmnsactions are entered into in reliance on the fact thar this Master 
Agrecmtent and all Conflfmations form a single agreement between the parties (collectively referred to as this 
"Agreement~). and the parties would not otherwise enter into any Transactions. 

2. Obligadons 

{a) General Conditions. 

"-(i} Eru."h party will make each payment or deUvery specified in each Confmnation to be made by it. 
subject tu the other provisions of this Agreement. 

{ i i J Payments under this Agreement _will be made on lhe due date for value on that date in the place 
of the acc1>Unt specified in the relevant Confumation or otherwise pursuant to this Agreemat, in 
fred)' tmnsferable funds and in the manner cUSfomary for payments in the required currency. Where 
:.ctdement is b)< delivery {that is. other than by payment), such dehvery will be made for receipt on 
the dlLe date in the manner customary for the relevant obligatiOn unless otherwise specified in the 
relevant Confirmation or elsewhere in thts Agreement. 

fiiil Each obligation of each party under Section 2(a)(i) is subject to (I) the condition precedent 
that no Event of Default or Potential Event of Default with respect to the other party has occurred 
and is continuing. (2) the condition precedent that no Early Termination Date in respect of me 
relevant Tr-c.U'lsaction has occurred or been effectively desi8nated and (3) each other applicable 
ooJu.litiun procedent :;.pecified in this Agreement. 

~O~Y~~ght G 1992 by I~~ernacional swap Dealers Association, Inc. 

CONFIDENTIAL JPM-2004 0086108 



(b) Chang~ af Account. Either pany may change its account for receiving a payment or delivery by 
giving ll olice to the ather party at least five Local Business Days prior to lhe scheduled cfaie for tb c payment 
or deli "'ery to which such change applies unJ ess such other pany gives time I y notite of a reasonable objection 
tO suc.b cbaDge. 

{c) NeltinK. If on any date :amounts would otherwise be payable:­

(i} in the same currency: aDd 

{ii) in respect or the same Transaction. 

by each pany to the other. tbeu. on such dale. ~ pany·s obligation to make payment of any such amount 
wi'll be automatically satisfied and discharged and. if the aggrcgate amomrt thaE would olbetwise bave been 
payable by ouc party exceeds tbe aggregate amonnt that would otherwise. have been payable by dle otllcr 
party, replaced by an obligation upoo the party by whom the larger aggregate amoum would have been 
payable to pay to the otherpany tbe excess of the larger ag:rcgatc amouutovcrthe smaller ag:re~amoullL 

The parties may elect iu respect of two or more Transactions that a net amouot will be detennined in respect 
of all amounts payable on tllc same date in the same currency in respect of sudl TtaDsacti.ons. regardless of 
whetb.cr such amoums are payable in respect of me same Tr.msac:tion. Tbe elr:c:tion may be made i11 tbc 
Schedule or a Confumation by s~c::if)'!:Jg tba.t sub;);l.r-..graph (ii) above will not apply to tbe Transactions 
identified as bciug subject to tbe election. together wi;b dle starting date (in which case subparag!aph (rl) 
above. v.ill not. or will c:casc to. apply to such Transactions from .. ach date}. This election may be made 
separately for diffCfCllt groups of Transactiol'is and will apply separ.ucly ro each pairing of Offices througb 
whic:b the parties make and receive payments or d::liverics. 

{d) Dt!tluctiDn or Withholding for Ttzr. ·, 

{i) Grofis-Up. All payments under this Agreement will be made witbout any deduction or 
witb.bolding for or on account of any Tax unless sucb dedu.ctiOn or withholding is rcqu~d by auy 
applicable Ia \~'. as modified by me pnaice of any relevant governmental JCVet~uc authority, tben in 
effecL 1£ a party is so required 1.0 dedUCt or withhold. tben that pany ( .. X"} wiU:-

(l) promptly notify the otbe.rpany (-y; ofsuch requirement: 

(2) pay to che relev~l li.uiborities lb.e full amount required to be deducted or withheld 
(including me full amount required to be deducted or witbbeld from any additional am.ollllt 
paid by X ro Y under this Section 2Cd)} promptly upon me earlier of determining that such 
deduction or withholding is required or receiving notice: that such amount has been assessed 
against Y; 

(3) promptly forward toY an orflcial receipt {or a certified copy). or other documentation 
reasonably acceptable toY. evidencing such payment to such authorities; and 

(4} if such Tax is an lndemniflablc Tax. pay toY. in addition to the payment to wbicb: Y is 
otherwise entitled under mis Agreement. such additional amount as is ueccssai}' to ensure ttlat 
the net amount actwilly received by Y (free and clear aflndemnifiablc Ta:r.es. whether assessed 
against X or Y) will cquallbc full amount Y would bavc received bad no such deduction or 
"ll.ilhholding been required. However. X will nOt be required to pay any additional amount to 
Y tO me extent lbat it would not be required to be paid but for:-

CA) the failure by Y to comply with or perform any agreemcut cootaiocd in 
Section 4Cal(i). 4(a){iiil or 4Cdl; or 

fS) che failure of a representation made by Y pursuant to Sr:«:tion 3(f) to be accurate: and 
~-""Ue unless such f~ilure would not bave occWTcd but for (I) any a:.ction taken by a taxing 
authority. or brought in a c:oun: of competent jurisdiction. ou or after the date on wb.icb a 
T::msaction is entered into (regardless of whether such action is taken or brought with 
respect to a pany to this Agreement) or {10 a CbEige in Tax Law. 

2 ISDAe 1991 

CONFIDENTIAL JPM-2004 0086109 



(ii) Liability. If:-

(1) X is required by any applicable law. as modified by the practice of any rele'lallt 
governmental revenue authority, to make any deduction or withholding in respect of whkh X 
would nol be required to pay an additional amount toY under Section 2(d)(i)(4); 

-
(2) X does nOl so dcc!ua or t~.ithhold; aDd 

{3) a liability resulting from sucb Tax is assessed directly against X. 

tben. except to lhe extent Y has satisfied or men satisf"u:s tbe liability resulting from such Tax. y 
will prompdy pay to X the amouot of sucb liability fmcluding any related liability for inu:rest. but 
iocludmg any related liability for penalties only if Y bas failed ro comply with oc perfonn any 
agreement containt:d iu Sectioo 4(a){i), 4(a)[di} or 4(d)). 

(e) D~tftmlt lllkrest; Other AmouJ'JlS. Prior to tbc occuneoec or effealvc designadou of an Early 
Tcrmmation Date ill respect of the relevant Transaction. a pany tbat defaults iD tbc performance of any 
payment obligation wilL to tbc cxumt permitted by Jaw and subject ro Section 6(c), be required to pay intereSt 
(before as well as after judgment) on lhe overdue. amount to the otherpany an demand in the same currency 
as such overdue amount. for tbe period from (and including) tbe origiual due date for payment to (but 
excluding) the. dare of acwal payment,. at the Derault Rate. Such intereSt will be calculated ou the basis of 
daily compounding and lhe actual number of days elapsed.«. prior to the: occurrence or effective designation 
of an Early Termination Dme in respe<:t of tbe relevant Transaction. a party defaults in the performance of 
any obligation required to be settled by delivery, it will compensate tbe other pany on demand if and to tbc 
extent provided for in the rclc\·.ant Conf"umatiOtJ or elsewhere in this AgreemcaL 

3. Representations 

Eac:b p.an.y represents to the oth:r party (whicb represcntatioos will be deemed to be repeated by c:a.ch party 
on eacb date on wbich a Transaction is entered inro and. in the case of the representations iD Section 3(0. ar 
all times until the tcimi.nation of this Agreement) tbat:-

(a.) Bas~ RqresenllztiDns. 

(i) - Sitztus. It is duly organised and validly existing uDder the laws of the jurisdiaion of its 
organisation or incorporation and. ifrelevc:.m under such laws. in good standing; 

(ii) Powers. It has tbe power to execute this Agrecmcm and uy other documentation relating ro 
this Agreement to wbich it is a party. to deliv cr this Agreement and any other documentation relating 
to this Agreement that it is required by this Agreement to deliver and to perlOIDl its obligalions 
under tb.is Agreement and any obligations it bas under any Credit Support Documem to wbicb it is 
a party and bas taken all necessary action ro a11tborise sucb execution. delivery and perfomt.aDce; 

riiil flo Viol4tion or Conflict. Sucb execution. delivery and performance do not violate or conflict 
witb any law applicable to it. any provision or its coustinniona.l document$. any order or judgment 
of any coun or oiber agenq or government applicable to it or any of itS asscrs or any coattatmal 
reslriction biudmg on or affecting it or any or its assetS; 

(iv1 CoM~att. All govemmental aDd oilier consents that are required to bave been obtiined by it 
wilh respect to tbis Agreement or any Credit Suppon Document to whicb it is a pany have been 
obwued aud are in full fon:e and cffea. and all conditions of any such consents bave been complied 
with; and 

( ,..) Obligmions Biading. lts obligations under this Agreement and any Credit Suppon Document 
to wbicb it is a pany constiane its legal. valid and binding obligations, en!orce.able in accordance 
with their respective u:rms (subject to applicable bankruptcy, reorganisation, insolvency. 
moratorium or similar laws affecting crcdimrs· ri~ts generally znd subject. as. to enforceability. to 

equiLablc principles of Jene131 application (regardless of whctbcr enforcement is sougbt in a 
proceeding in equity or at law)). 

3 ISDAfO 1992 

CONFIDENTIAL JPM-2004 0086110 



(b) Abs~rnce a f Ctrrtain E•cnts. No E'·ent of Defauk or Potential Event of Default or. to ilS knowl.ede:c:, 
Tenninalion Event wilh respecl to it bas occurred and is continuing and no sucb event or circumstance wo~ld 
occur as a.result ofitsenterin,C into or performing itS obligations undertbis Agrecmellt or any CrcditSnppon 
Document to which it is a party. 

{c) Absence of Litigation. There is not pending or. tO itS knowledge. threatened against it or any of its 
Mfiliales any aaion, suitor proceeding at law or in equity or before any coun. tribunal. governmental body. 
agency or official or any arbiuamr lbat is 6tcly to affect the legality. validity or enforceability against it of 
tbis Agreement or any Credit Suppon Document to w:J.ich it is a pany or its abilicy to perform its obligations 
under this Agreement or such Credit Support DocumcnL 

(d) Actunzq ojS~cifierl lnfonnation. All applicable illformatioa tbat is furnished iD writing by or en 
bebalf of it to tbe olber pany and is identi(acd for dle purpose of thU Seaioo l(d) in lbe Scbedu!e is. as of 
the date of the information. uue. accurate aad complete in every marcria1 respect.. 

(c) P41er T«r Repnsentlttion. 'Eacb representation specified in the Schedule as being made by it foe 
l.be purpose of this Section 3{c) is accurate and uuc. 

{f) Payee T«r Representations. Eac:b n:presentarlon specified ia the Schedule as being made by it for 
tbe purpose of tbis Section 3(0 is accurate and true. 

4. AgreeDJeats 

Each pany agrees with the other that. so long as either party has or may have any obligation under this 
Agreement or uuder any Credit Suppon Document to wbic:h it is a pmy:-

(al Furnish Spccif"~d Information. It will deliver to lhe other pany or. in certain cases under 
subparagraph (iii} below. to sucb government 'or tuing authority as tbe other pany reasonably ditec:ES:-

(i) any forms. documents or ccnificac.es relating to taXation specified in lbc Schedule or any 
Confirmation: 

Ciil any other documents specified iu lhe Sdledule or any Confumation: and 

{iii) upon reasonable demand by such other party. any form or document r.bat may be requin:d Of' 

reasonably requested in writing iD order to allow sucb otber party or its Credit Suppon Provider to 
make a payment under tbis Agreement or any applicable Credit Support Document witboot any 
deduction or withholding for or on account of aDY Tax or with such deduction or \\oitbholding at a 
reduced rate (so long as the completion. execution or submission of such fonn or document would 
not materiaJly prejudice the legal or commerc::ial position of ll1c party iD receipt of suc:b dcllland). 

with any sucb form or document to be accurate and completed iu a miiDIJer reasonably satisfactory 
to sucb otherpany and to be executed and to be delivered with any reasonably required certification. 

in eacb case by the date specified iD the Schedule or such Confirmation or, if none is specified. as soon as 
reascmably practicable. 

-
(b) .MaiiWWI AuthoristzliDJU. It wiD use all reasonable efforts 10 maintain in full force 3Jld effect all 
consents or any govenunental or other aumority that are required m be obtained by it witb respect to this 
Agreement or any Credit Support Document lo wbicb it is a party and \\oiU use all reasouable efforts to obtain 
any tbat may become necessary in me fuwrc. 

(c) Comply with Lr:nvs. It will comp1y in all material respa:ts "'ith all applicable laws and orders to 
wbicb it may be :subject if failure so 10 comply would materially impair il:s ability to perform its obligations 
under this Agru.!lent or any Credit Support Document to wbicb it is a pany. 

(d) )ar A.v~ement. It will give notice of any failnre of a representation made by it uuder Scctioo 3(0 
to be accurate .and uue promptly upon learning of such failure. 

(e) PaJ-menl of StaMp Tax. Subject to Section 11. it will pay any Stamp Tax levied or imposed upon 
it orin respt"Ct ofitsexeeutiOn orperfon:Da.nceof this Agreement byajurisdictiou in which it is incorporated. 
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organised. managed and controlled. or considered to have its seat. or in which a branch or office throu!!b 
which it is acting for tbc purpose: of this Agrccmcnt is. located \Stamp Tax Jurisdiction) and will indemnifv 
the other pany agaiiiSt any Stamp Tax levied or imposed upon tb e. other party or in respect of the other party"~ 
execution or performance oftbis Agreement by any such Stamp Tax Jurisdiction whicb is not also a Stamp 
Tax J urisdictioa with respect to the o~er party. 

5. Events of Default and Termlaation Events 

(a) Ev~nts of ~fault. The occurrence at any lime with respect to a pany or. if applicable. any Credit 
SupportProvidcrofsudl party or any Specirted Entity of such party of any of the following eventS consti.wtes 
an event of default (an '"Event of Default*) widl respect to such party:-

(j) FtziLu-e to Pay or DJi•~r. Failure by tbe party to make. When d.ae. any payment under tbis 
Agrcew:nt or delivery uuder Secti(ID 2(a)(i) or 2(e) requited to be made by it if such failure is not 
remedied on or be.fore lbc lhird Local Business Day after notice of such failure is given to the pan.y; 

(ii) Bnach of Agnem~:nL Failure by the party to comply with or perform any agreement or 
obligation {other than an obligation to make any payment under tbis Agreement or delivery under 
Section 2(a)(i) or 2(e} or to give notice of a Termination Event or any agreement or obligation 
under Section 4(a)(i). 4(a) (iii) or 4(d)) to be complied with or performed by the party in accordance 
wim tbis Agreement if sucb failure is not remedied on or before the tbirtielh day after notice of 
such failure is giveu 10 tbc party; 

{iii) Cndil Support Default. 

( l) Failure by the pany or any Credit Suppon Provider of S11ch parry to comply with CJr 
perform any agreement or obligation to be complied with or performed by it in accordance 
with any Credit Support Document if sucb failure is continuing after any applicable grace 
period bas elapsed; 

(2) the expir.!ti.on or temt.ination of such Credit S uppon Documetlt or the failint; or ceasing 
of such CreditS upponDocument to be in full force and effect for me purpose of this Agreement 
(ill citbc:rcase other: than in accordance v.ith its terms) prior £o tbe s.uisfactionofallobligations 
or such pany under each Transaction to which such Credit Support Document relates wilhout 
t.be written consenE of Lbe otbcr pany; or 

{3) me party or such Credit Suppon Provider disaffliDls. disclaims. repudiates or rejeCtS. in 
wbole or in part. or challenges lhe nlidity of. sucb Credit Support Document: 

Civl Misreprescnllltion. A representation (other than a representation under Section 3(e) or (0) 
made or repeated or d:emed to have been made or repeated by the pany or any Credit Suppon 
Provider oC sucb party in this Agreement or any Credit Suppon Docume.nt proves to have been 
ina>rrec:t or misleadiog in any mare rial respect when made or repeated or deemed to have been made 
or repeated; 

(v) D~fardt umlu Specified TrllnJ«titJII. ib:e party. any Credit Support Provid=- ofsucb party or 
any applicable Specified Entity of such party (1} ddaults under a Specified Transaction and. after 
giving effect tu any applicable notice requirement or grace period. there occurs a liquidation of. an 
accelermon of obligations under. or an early termination of. W.U. Specified Transaction. (2) defaults. 
after giving effect to any applicable notice requirement or grace period. in making aay payment or 
delivery due on the last paymen1. delivery or excbange date of. or any payment on early termination 
of. a Specifi.Cd Transaction Cor such default contiuues for at least three Local Business Days if tbere 
is no applicable notice requirement or grace: period) or (31 disaffum.s. disclaims. repudiates or 
rejeru. in wbole or in pan. a Specified Transaction (or such acti!)n is taken by any person or entity 
appointed or empowered to operalC' it or act on its bcbalO; 

(vi) Cross D~j11ult. If "Cross Default- is specified ill the Schedule as applying to the pany. the 
occurrence or existence of ( 1) a default. event of default or otl:lcr similar condition or c'·ent (however 
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described) in respect of such pany. uy Credit Support Provider of such party oc any applicable 
Specified Entity of such pan:y under one or more agreements or insr:rumenrs relating ro Specified 
Indebtedness of any of them (indi \idually or coUecli. vely) in au aggregate amount of not less than 
the applicable Thresbold Amount (as specified in the Schedule) which has resulted in such Specified 
Indebtedness becoming. or hccoming capable at such time of being declared. due a.ud payable under 
such agrccmenrs or insaumem:s. before it would otbefl\isebave been due and payable ar (2) a default 
by such pany, sucb ~it Suppon Provider or sucb Spccillcd Entity (individually or collectively) 
in makiDg one or more payments on lhe due date thereof in an aggregate amount of not less than tbe 
applicable Threshold Amount under sucb agreements or insttumeuts (after giving effect ro any 
applicable notice requirement or grace period)~ 

(vii) Bankrupte7. The pany. any Oedit Suppott Provider of such party or any applicable Specified 
Entity of such party:-

( 1) is dissolved (other thaD pursuant to a consolidation, amalpmation or merger); (2) becomes 
insolveut or is unable to pay its dcbiS or fails or admits in writing its inability generally to pay 
its debts as lhcy become: due; C3) makes a Jenera! assignment. arnmgcmeot or composition 
with or for the benefit of its crc:ditors; {4) iDstiWEeS or bas iastilurcd against it a procccdiug 
scCking a judgment of iasolveacy or bankruptcy or any olber relief under any bankruptcy or 
iu:solvency law or other similar Jaw affecting ercdi.ters • rigbts. or a petirion is Prc:seored for its 
winding-up or liquidation. and. in l:bc case of any such proceeding or petition iusrituted or 
preseiued against it. such proceeding or pctilion (A) resullS in a judgment of insolvency or 
bankruptcy or the cnuy of an otdcr for relief or the making or an order for irs wiudmg-up or 
liquidarion or (B) is not dismissed. discbarged.. stayed or restrained in eadJ case within 30 days 
of the institurion or presentation lbcreof; (S) has a. resolution passed for irs winding-up. official 
management or liquidation (other than pursuant to a consolidation. amalgamation or merger); 
{6) seeks or becomtS subject to the appointment of an administrator, provisional liquidator. 
conservator. receiver. trustee. custodian or olber similar official for it or for all or substanlially 
all its assets; (7) bas a secured pany take possession of all or substmtially all its assets or has 
a distress. execution. attachment. sequestration or other legal process levied. enforced or sued 
on or against all or substantially all itS asscu and such scc:u=d pany mainmiDs possessiou. or 
any sucb process is not dismissed. discharged. stayed or rcsttaiacd, in eacb case wi tbin 30 days 
thereafter; (8) causes or is subject to any event witb respect to it wbitb. under tbe applicable 
laws of any jurisdiction. bas an analogous effect to any of tbc evcuts spccif"tcd in clauses (I) 
to (7) (indusi\'e ); or (9} takes any action in f unherancc of. or indicating irs conser:t to. approval 
or. or acquiescence in. any or tbc foregoing acts; or 

(viii) M~rger Without Assumption. The pany or any Credit Support Pto'rider of such pany 
consolidates or :amalgauwes wilb. or merges wim or into. or t.-ansfers all or subswnially all its assets 

to. another entity and. at the time of sucll consolidation. amalgamation. merger or uansfc:r:-

( I) Lbe resulting. surviving or tta.Dsferee cmity falls ro assume alllhe obligations of such pany 
or such Credit Support Provider under dtis Agreement or any Credit Suppon Documeut ro 
wbidl it or its predecessor was a party by operation or law or pursuant to an agreement 
reasonably satisfactory 10 tbe other party to this Agreement; or 

(2) the benefirs of any Crccfit Suppon Document faille exr.eud {without the consent of the 
otbcr pany) to tbe performance by such resulting. surviving or transferee entity of its 
obligations under this Agreement. 

Cbl Termination £.,cnts. Tbc occuacnccatany time with respect to a pany or. if applicable. any Credit 
Sup~rt Provider ofsucb pany or any Specified Entity of sucb party of any c:venupecificd. below constiwtes 
an l!le,galit~· if lhc C\'cnt is specified in (i) below. a Tax EVCitt if the event is specified in (ii) below or a Tax 
E,·ent Upon Merger if tbe event is specified in (iii) below. and. if specified to be applicable. a Credit Event 
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Upon Merger if tbc event is specified pursurun lO (iv) below or an Additional Tenniaation Event if me e\'Cnt 

is specified pursuant to (v) below:-

(i) Illeplily. Due to the adoption of. or any change in. any applicable law after the date on \\ilich 
a Transaction is entered inro. or due [0 the promulgation of. or any change in. tbc interpremtion by 
any court. tribunal or regulauny authority with competent jurisdiction of any applicable law 2ftcr 
such date. it becomes unlawful {other thaa as a result of a breach by the party of Seaion 4(b}) for 
such party (which will be me Affected Party):-

(!) to perfonn any absolute or contingent obligation to make a payment or delivery or to 
receive a payment or delivery in respect of such Transaction or to comply witb any odlcr 
material provision or dlis A~ement relating 10 such Transaction; or 

(2) to perform. or fOJ' any Credit Support Provider of such patty to perfonn. any contingcut 
or olbcr obligation wbich the party {oc such Credit Support Provider) has under any Credit 
Support Document relating to such Tr.msac:tion; 

{ii} TarE nrd. Due to (x} aDy ac1ioa taken by a. wdng authority. or brought in a coun of competent 
juriSdiction. on or afrer the date on wbicb a Transaction is entered into (reprdle.s$ of whether such 
action is taken or brought 9ritb respect to a pany to this Agreement} or (y) a Cb.mgc in Tax Law. 
tbe patty (whia will be the Affected Party) will. or tbere is a subsa:antiallikclibood tbat it wilL on 
the next succeeding Scheduled Payment Date (I) be req aired to pay lO lhe other party an additional 
amouut in respect of an Indemnifiablc Tax under Section 2(d)G)(4) {except in respect of interest 
under Section 2(e}. 6(d)(ii) or 6(e)) or {2) !'CQ;ive a payment from wbich an amount is required to 
be dedueted or wilhheld far or on accourn of a Tax (except in respect or inr.crcst under Section 2(e). 
6{d}(Ul or 6(e)l and no additional ~ount is requited to be paid in respect of such Tax onder 
Section 2(d)(i)(4} (other lban by reason of Seaion 2(d)(i)(4)(A} or (B))~ 

mn Tar £-,ent Upon J.IB"g61'. The pany (lhe MBtudcued Party") on me DCXl succeeding Scheduled 
Payment Date wiU cilher (1) be required to pay an additional amount m respect of an Indemnifiable 
Tax under Section 2(d)(i}(4l (exc:ept in rc:~pcct of iutercst under Section 2(e). 6{d)(ii) or 6(e)) or 
(2) receive a payment from whidl an amount .bas been deducred or withheld for or on account of 
any lndcmnifiable Tax in rcsp«t of wbicb the other party is Dot required to pay an additional amount 
Comer than by reason of Section 2(d)(i)(4lCAl or Om. in either case as a result of a party 
consolidating or amaJgamatin& with, or merging "'itb or intc. or tr.msremog all or substantially all 
its assetS m. another cutity (whicb wiD be the Affected Party) where such action does not constitute 
an event described in Section S(a)(viii1; 

(i-..) Crtt5l E ttent Upon Merger. If YCrcdit Event Upon .Merger- is spccifted in the Schedule as applying 
to the party. such pany e-X"). ay Credit Suppon Provider of X or any applicable SpcciflCd Eolity of X 
consolida!li:S or amalgamates with. or merges wilb or into, or tr.msfcrs all or :;ubswuially all irs assets 
to, ancxhcr entity and such aaioa does not constitnte an event dc.saibcd in Scaion !5(a)(vili) but the 
creditwoabiness of me resulting. surviving or traDsferee enrit:y is materially weaker tbaD 1ha1 of X. sucb 
Credit Suppon Provider or .mcb Specified Enticy. as the case may be. immediatdy prior to such action 
(and. iu such eoJem. X or its sua:essor or transferee. as appropriate. will be tbe Af'feaed Pmy); or 

(v) A.44itiDIUJ TermiiUilio• Enat. If any -Additional Termination Event"' is specified in lhe 
Scbedulc or any Confumation as applying. the occurreoc:c of sucb event (and. in such event. tbe 
Affected Party or Affcc:tcd Parties shall be as specified for such Additional Tem~.ination Eveat in 
the Scbcdule or such Confinnationl. 

Ccl E•erst of Defau.ll and ntegtzlity. If an event or circumstance which would otherwise conslitutc or 
gn·c rise to an Event of Dcfanlt also constitlltCS an lllqalily. it will be treated as an Illegality and wUlnot 
constitute an Event ofDc.faulL 
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fi. Early Termination 

{a) RJ.ght to TerminaJe Folio wing Ev•nt of DeftuJ.lt. If at any time an Event of Default v.'ith respect to 
a party {the ~Defaulting Party") bas occum:d and is tbcn contintting, the other p:my (lhe -Non-defaulting 
Pany-) may, by not more lban ZOdays nOtice to the Defaulting: Pany specifying the relevant :Event ofDefauLE. 
designate a day not earlier tban me day such notice is effective as an Early Termination Date in respect of 
all outsta.Ddiag Tr.msaclious. rr. however, .. AutOmatic Early Tenni:aation- is spcciiJCd in tbe Schedule as 
applying to a party. lhea an Early Tennilwioo Date iD respect of all outsWiding Transaaions will or:c:ur 
immediately upon lbe occwrence wi.tb respc:ct to suc:b pany of an Event of Default specified in 
Section S{a){vii)(l). (3). (5). (6) or, ro me cx.rcn[ analogous thereto. (8). and as of the time immediately 
preceding the inslitulioD of the relevant proceeding or the presenration of tile relevant petition upon the 
occurrence with respect lO such party or an Event of Dcfaultspccified iD Section i(a){ vii)(4) or. to the extent 
analogous tber:to. (8 ). 

(b} Rigla to TermiMte Following Tennintrtion ErettL 

m Notice. If a Tennina.tioo Event occurs. an Affected Pany wilL promptly upon becoming aware of 
it. notify lhe other patty. specifying the nature of that Termination Event and each Affcctcd Transaction 
and will also give sucb other information about tbat Termination £vent as the Olber patty may reasonably 
require. 

(iil Transfer to A'void TermiiUJ.tion Event. If either an Dlcgality 1n1der Section 5(b)(i)(l) or a Tax 
Event occurs and there is only one Affeaed Party, or if a Tax Event Upon Merger occurs and lhc 
Burdened Pany is me Affected Party. tbc Affected Pany will. as a cooditiou 10 itS ri:gbt to designate 
an Early Termination Date under Section 6Cbl(iv), use all reasonable efforts (whicb will not require 
such pany lO incur a loss. exduding iuunaterial, incidental expenses) to tr.msfcr within 20 days after 
it gives notice under Section 6(b}(i) ail its rigbts and obligations under Ibis Agreement in respect of 
tbe Affe<:tcd Transactions to anomer or itS Offices or AffiliateS so tbal sucb Termination Event 
ceases to exisL 

If the Affected Party is not able to make such a transfer it will give notice to the other pany to chat 
effect within such 20 day period. whereupon me other party may effect such a transfer wilbin 
30 days af&er lhe notice is given under Sr:ctiou 6Cb){i). 

Any :sud! ttaDsfer by a party uDder this Section 6(b)Cii) will be subject to and conditional upon tbe 
prior wriucn consent of the other pany. which consent will not be wil:bbeld if such other party's 
policies in cffca at sucll time would permit it to enter inm uaosactions with tbe tranSferee on the 
tenns proposed. 

(iii) Two Affect~tl Parties. If an Illegality under Seclioo 5(b){i}{l) or a Tax Event occurs and there: 
are two Affected Panics, cacb party will use all reasonable cffons to reach agreement v.ithin 30 days 
:Uter notice thereof is gh-en under Section 6(b){i) on action to avoid lhat Termination Evca:L 

<iv) Right la Tnmiluzk.If:-

C ll a traas!er under Scclion 6<b)(ii) or an agreement under Section 6<b){iii). as tbc c:ase may 
be. has not been effected wilh respect to all Mfected Transactions witbiD 30 days after an 
Affected Pany gives notice uudcr Section 6(b)(i); or 

(2) an ltlegality under Section SCb}(i)(!l. a Credit Event Upon Merger or an Additional 
Tennination Event occurs. or a Tax Event Upon Mcrg~:r occurs and the Burdened Party is not 
the Mfe<:ted Party. . 

eitherpany in the case of an Uleg.ality. the Burdcued Party in tbecaseofa Tax Event Uptm Merger. 
an~· Affeacd Party in tbe case of a Tax Eveat or an AdditiOIJai Tcm'lina:tion Event if there is more 
th.'Ul one Affected Party, or the party wbicb is llOt the Affected Party in tbe case of a Credit Event 
Upon Merger or an Additional Termination Event if there is only one Affected Party may, by not 
man: Ulan 20 days notice 10 the ~nher party and provided mat the relevant Termination Event is tben 
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continuing. designate a day not earlier man the day such notice is effective as an Earlv Termination 
Date in respect of all Affected Transactions. · 

{c) Effe't of DsignlJliM. 

(i} If notice design~ng an Early Tetm.ination Date. is given under Section 6(a) or (b), me Early 
Termination Date wi~ occur on tbe date so designated. wbelbcr or not tbe relevant E veni of Default 
or Tr:nninati.on Event islhcn continuing. 

Cii) Upon me OCCUITCllCC or effective designation of :n Early Termination Date. no fW1hcr 
payments or deliveries under Section 2(a)(i) or l(e) in respect of me Terminated Transactions will 
be requited to be made. but wilbout prejlldice to rbe ctber provisions of this Agrecmco.L The amoum. 
if any. payable iD I'C$pect of an Early Termination Date shall be detemtined porsuantto SeclioD 6(c). 

(d) Cakul4tio~. 

("t) Sll:t~m~Cnt. Ou or as socm as ~Y practicable following the occurrence of an Early 
Termination Date. each party will malz the calc:ulations on its pan. if any. contemplated by Seaion 6(e) 
aDd will provide to tile otber pany a starcmcDt ( 1) showing. ill rea:souable detail. such ca1culalions 
(including an rr:levant quotations and specifying any amount payable UDder Section 6(c)) and (2} giving 
d=ails or tbc re~vantaccount to wb:ich any amount payable to it is to be paid. In U1e absence of 'Miucn 
confumation from dle source of a quotllioo obtained in detcm.ining a Market Quotation. the recordS of 
the pany ob!ainiag such quotation 'Will be conclusi .. ·e evidence of the ex.isteuce and accuracy of sucb 
quotation. 

Cii) Payment Date. An amount calcular.ed as being due in respect of aay Early T erminatiou Date 
under S cction 6(e) will be payable ~a tbe day d1al notice of me amount payable is effective {in the 
case of an Early Termination Date wbich is designated or ocr::lirs as a result of an Evem of Default) 
and on tbe day v.ilicb is two Local Business Days after the day on wbich notice cf tbe amoum payable 
is effective (in the case of an Early T crmination Date wbich is designated as a result of a Termination 
Event). Sucb amount will be paid together wilh (to the cxrcnt permitted undt:r applicable law) 
interest dlereon (before as well as after judgment) in tbc T cnninatioo Cwrency. from (and including) 
the relevant Early Tenninatioo Date to (but e~luding} Ule date such amount is paid. at rbe 
Applicable Rau:. Sucb interest will be calculated on the basis or daily c:ompauuding and the aaua1 
number or days elapsed. 

Cel i'aitnetlls on Early Termim:ltioa. I£ an Early Temtinati.on Date occurs. the following provisions 
shall apply based on me parties" election ic. the Schedule of a payment measure. either .. Market Quotatioo­
or -Loss-. and a payment mclbod. either lhc ""Fun Method"" or tbe "Second Method"". If the parties fail to 
designate a payment measure or payment metb od in the Schedule, it will be deemed that ~~larket Quotation­
or the -second Method-. as the case may be. shall apply. Tbe amounL if uy, payable in respect or an Early 
Termination Date and determined pursuant to this Section v.-iU be subject to any Set-orr. 

Cil Ettents of Deftwlt.. lf the Early Termination Datc results from an Event of De£ault:-

(l) First Mtrbod ond Marktt Quoratio&lf the FirSt Metbod and Market Quoration apply. tbe 
Defaulting Party will pay m the Non-defaulting Patty the excess. if a positive number. of (A) the 
sum of the Settlement Amount (delCfDl.incd by me Non-defaulling Party) in respect of tbe 
Terminated TraDsacti.ons and the Termination CUlTCDcy Equivalent of me Unpaid Amounts owing 
to lbe Noa-derau1ting Pany over (B) the Termination Currency Equi,..aJ.ent of the Unpaid Amounts 
owing lO the De.faultinz Pany. 

(2) First M tlhod and Loss. If the First Method and Loss apply, lhc Defaulting Party will pay 
to the Non-defaulting Pz.n:y, if a positive number. tbc Non-defaulting Pany·s Loss in respect 
of this Agrecmc:nL 

(3} Second Method and Mark a Quorarjon. tfthe Second Method and Market Quotation apply. 
an amount win be payable eqt,~aliO (A) the sum of tbc Settlement Amount (delcrmined by the 
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Non-defaulting Party) in respect of me Terminated Transactions and the T crmi:uation Curreucy 
Equivalent of the Unpaid Amounts owing: to Eb e Non-defaulting Party less (B) the Termination 
Currency Equivalent of [])e Unpaid Amounts owing to the Defaulting Pany. If that amount is 
a positive oamber. tbe Defaulti og Party will pay it to the Non-dcfaulliu g Pmy; if it is a ncgati ve 
number. tbe Nan-defau~ting Pany will pay tbe absolute value of tllat amount w the Defaalting 
Pa:ny. -

(4) Second Method o.n.d Loss. If IDeS econd Merhod and Loss apply.an amouutwill be payable 
equal to the Non-defaulting Party's Loss in respect of this AgreemcnL If that amount is a 
positive number. ~he Defaulling Party wilt pay it to tbe Noa.odefaulling Party; if it is a negative 
uumber. t.bc Non-defaulting Pany will pay lhe absolute value of that amount to the Defaulting 
Pany. 

[ii) Tcrminction Erl!nts. If rhc Early Termination Dare results from a Termination Evt:llt:-

(1) One Af!tcrtd Party. lftbere is one AffecfCd Party. the amoll!ll payable will be determined 
in accordance widl Sccrioo 6{e)(i){3). if Market Quotation applies, or S eclion 6(c)(i)( 4). if LoS$ 
applies. except that. in either case. refereoccs to tbc Defaulting Pany and to lhe Non-dcfaaltlng 
Pany will be deemed to be references to dle Affected Party amd the party which is not tbe 
Affected Pany. respecrively. and. i fLoss applies and fewer than all the Transactions are being: 
term.ioa~d. Loss sball be calculated in respect of ali Tcnninatcd Transactions. 

(2) Twro A/ftcwl. Parties. lf there am two AffeCted ra:ties:-

{A1 if t.1artct Quotation applies. each party will detennine a Sealement Amount in 
respect of the Terminated Transactions. and an amount will be payable equal to m tbe 
sum of (al one-balf of thC diffc:rcnce betWeen tbc Settlement Amount of the pmy with 
tbe higher Settlement Amount (WX") and tbe Settlement Amouat of tbe party with tbe 
lower Settlement Amount ("'Y) ancl (b) the Termination Cmency Equivalent of tbe 
Unpaid Amounts owing m X Jess (II) t.be Termination Curn:uq Equivalent of the Unpaid 
Amoums owing toY; and 

(B) if Loss applies. each pan.y will detcnninc itS Loss in respect of this Agreement (or. 
if fewer than all the Tl3Ilsactions are being terminated. in rcspca of all Terminated 
Transactions) and an amount v.i.ll be payable equal to one-llalf of the difference between 
the Loss of the party with me higher Loss <-XJ and the Loss of the party wilb tbe lower 
l..oss (-Yj. 

If the amount payable is a positi"-e nwnber. Y will pay it to X: if it is a negative numb=r. X 
will pay lhe absolmc: value of that amount toY. 

fiiil Adju.stnunt fgr Bankruptcy. ln circumstances where an Early Tcrminatiou Date occurs 
because -Automatic Early Termination·· applies in I'Qpect of a party. the amount determined under 
l:bis Section 6(el wiD be subject to sucb adjustments as are appropriate and pcnniu:ed by law to 
reflec:tany payments or deliveries made by one party to the other under this Agreemcut (aud :retained 
by such otbcr pany) duriug lbe period from tbe relevant Early Tctmination Date to the dare for 
payment detemrincd under Seaion 6{d)(ii). 

{ivl Pn-Estima.te. Tbe parties agree that if Market Quotation applies an amount recoverable under 
this Seclion 6(e) is a reasonabb: pre-estimate ofloss and not a penalty. Such amount is payable for 
the loss of bargain and the loss of prou:aion against futon: risks and except as odlerwise provided 
in this Agreement neither pany v.-ill be co titled to recover any additional damages as a ccmsequeuce 
of such losses. 

10 ISDA~.i~l992 

CONFIDENTIAL JPM-2004 0086117 



7. Transier 

Subject 10 Section 6(b)(ii}. acithcr this Agreement nor any interest or obligation in or under this Agr:ement 
may be transfemd (\\·hetb.cr by way or security or oilicrwi:se) by either party without the prior written consent 
of the other party. except Lbat:-

(a} a party may make such a tra.Jisfcr of lbis Agreement pursuant to a consolidation or amalgamation 
witb. or merger wilh or inm. or rransfcr of all or subsrantially an its assetS to. anatbcr entity (but without 
prejudice to any other right or remedy under this Agreement): and .. 
(bl a pany may make such a U3DSf'cr of all or any pan of itS interest in any amount payable to it from 
a Defaulting Party under Section 6(c). 

Any purported trallsfer tbat is not iD compliance wir.b this Section wUl be void. 

S. Contractual Currency 

(a) l'GjiMnt in llu Conlradutd CIITT~m:y. Each payment under lbis Agreement wi.U he made in tbe 
relevant currency specified in this Agreement for mat payment (the ""Contractual CIUTCIIcy"). To the extent 
permitted by applicable la.w. any obligation to make payments under tbis Agreement in tbe Contractual 
Currency will not be discharged or satisfied by any tcudcr in any currency other man tbc. Contractual 
Currency. except to lhc extent sucb tender results iu t.be actual receipt by the party to whic:b payment is owed, 
acting in a reasonable manner and in good faith in converting the currency so tell.dcred into dlc: Conu-acwa! 
Currency. of lbe fuU amount in lhc Conuacwal Cwrency of all amounts payable iD respect of thiS Agreement. 
If for any reason tbe amount in the Conuactu.al Cmrency so received falls sbort of the amount in the 
Conuactual Currency EJaY&ble in respect of this Agreemeut. the party required to make tbe payment wiD, to 
the extent permitted by applicable law. imm~i.atcly pay such additional amount in the Contractual Currency 
as may be necessary ro compensate for lbe sbOrtfall. If for any R3.SOtJ the amount in me Comracaw Cturency 
so received exceeds the amount in the ContraCtual Currency payable in respect of this Agreement. the pany 
rea::iving tbe payment will refund promptly the amount of such excess. 

Cbl Jutlgmnrts. To tbe extent pcrmined by applicable Jaw. if any judgment or order expressed in a 
currency other than the Conw.crual Currency is rendered fi) for lhe pa)llDCnt of any amount owing in respect 
of this Agreement. (ii) for the payment of any amount relating to uy early tennination in respect of lhis 
Agreement or (iii} in respect of a j udgmcnt or order of another court for the payment of any amount described 
in (i) or (ii) above, lllc patty seeking JCCOvery. alter recovery in full of tbe aggregate amount to which such 
party is entitled pursuant to the judgmeal or order. will be entitled to receive immediately from the otbcr 
party the amount of any sbonfall of the ContraCtual Currency received by such pany as a consequence of 
sum!i. paid in such otber cum:ncy and will refund promptly to the olhcr party any ettess of the Contractual 
Currency received by sucb party as a consequence of sums paid in such other cum:ncy if such sbonfall or 
such excess arises or results from any variation betwccu tbe rate of exchange at which the ContraCtual 
Currency is converted into the currency of the judgment or order for the purposes (]f such judgment or order 
aad the rate of exchange at which suc:b pany is able. actins: in a reasonable maDDer and in good faith in 
con,.cning the cu.m:ncy received intO tbc Contractual Currency. to purchase the Comracwal Currency with 
Ute amount or tbe cwrcncy of the judgment or order acwally received by such pany. The term -me of 
ex.cb;mge·· indudcs. without limitation. any premiUm.s and costs or exchange payable in connection with me 
purchase of at conversion into me Conuactual Currency. 

(cl Septzmtc lniemlfiliu. To tbe cxtem permitted. by applicable law. these indemnities constitute 
sep:uatc and independent obligations from me other obligations in this Agreement. will be enforceable as 
separate and independent causes or acliou. will apply notwithstanding any ind11lgencc granted by the party 
10 which any payment is owed and will not be affcacd by judgmern being obtained or claim or proof being 
made: for aDY otJier sums payable in r~t or this Agr=mcm. 

Cdl Evidence of Loss. For the purpose of this Section 8, it will be sufficient for a pany tO demonsuate 
that it would have suffered a loss bad an actual exchange or purchase been made. 
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9. ~1iscellaneous 

Cal E ntir~ AgrumenL This Agreement constitutes the entire agreement and understanding of we panics 
with respect to itS subject mauer and supersedes all oral communication and prior writings with respect 
thereto. 

(b) AmenJm~nts. No ameudmeni. modification or \Vai \'t:r in rest)Cc:t of this Agreement will be effective 
unless in writing fmcluding a writing evidenced by a facsimile transmission) and executed by each of the 
parties or confirmed by an excbange of telexes or clccUODic messages on an dccttonic messaging system. 

(c) SIIFVivtd ofObligrzrions. Without prejudice lO Sections 2(a)(ili) and 6(c)(ii}. tbe obligations of the 
parties under tbis Agreement will survive llle terminalion of any Transaction. 

(d) Remedies Cunwlolivc. Except as provided in lhis Agreement, the rights, powers, remedies and 
privileges provided in this Agreement are cumulative and not exdusive of any righrs. powers. remedies 
and privileges provided by law. 

(c) Counterparts ami Confl171ttltio1ZS. 

(i) This Agreement (and each amendment. modification and waiver in respect of it) may be 
cxccu~:ed and delivered in counterpartS (including by facsimile uansmission), each of which will be 
deemed an original. -

(ii) The panics intend that they are legally bound by the tcnns of eacb Transaction lrom the moment 
t'ley agree 10 lhosc termS (whcdJer orally or otherwise). A Confmnation sball be entered into as 
soon as praclicablc and may be executed and delivered in counterparts (including by facsimile 
transmission} or be created by an exchange of telexes or by au exchange of elecuonic messages on 
an elearooic messaging sysleJll. which in each case will be sufficient for an purposes ro evidence 
a binding supplement to this AgreemenL The parties wiU specify therein ortbrougbanothereffective 
means lbat any sucb counterpart. telex or electronic message constitutes a Conlumation. 

{ 0 No W aiwer of Rights. A failure or delay ia exercising any right. power or pri vilcge in res pea of thls 
Agreement will not be presumed to operate 35 a waiver. and a single or partial exercise of any right, power 
or privilege will nat be presumed to preclude any subsequent or funhcr exercise. of that right. power or 
privilege or the exercise of any other right. power or privilege. 

(g) H«adings. ihc headings used in this Agreement are for convenience of reference only and arc not 
to affect the consuucti.on of or tO be taken into consideration in interpreting this AgreemenL 

10. Offices; Multibranch Parties 

(a} If Section lOCal is specified in the Schedule as applying. each party mat eutetS into a Transac:tion 
through an Offic:c ol.ber thaD its head or home office represents to the other pany tbat. notwithstanding lhc 
place of booking office or jurisdiction of incorporation or organisation of such partY. the obligations of such 
pany are th c same as if it bad e:uered into the T faiisaction through its bead or home office. This representation 
wiU be deemed to be repeated by such pany 011 each date. on which a Transaction is entered inro. 

{b) Neitber party may change lbe orrtee tb.rough wbicb it makes and receives payments or d~liveries 
for the purpose of a Transaction without the: prior written consent of the other party. 

(c) If a pany is specified as a Multibranch Party in the Schedule. such Mullibranch Pany may make 
and receive payments or deliverlcs under any Transaction thrOugh any Office listed in lhc Scbedalc. and the 
Office through wlri.cb it_ makes and receives payments or deliveries wilh respect to a Transaction will be 
specified iu tbc relevaDt Confumation. 

11. Expenses 

A Defaulling Pany wiD. on demand. indemnify and hold harmless lhe other party for and against all 
reasonable out-of-pocket expenses. including legal fees and Swnp Tax. incuned by such_ other pany by 
reason of tb.e enforcement and protection of its rights under this Agr~ent or any Credit Suppon Document 
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to whicb tbe Dc!a.ulting Parry is a party or by reason or tbe early tcnnination of any Transat:tion. im:ialfin-t. 
but not limited to. costs of collection. • 

12.. Notices 

(al EJjcclivenus. Any notice or other communication in resp~ of tbis Agreement may be given iu any 
manaer set Conb below (except that a notice or otbcr communication under Section S or 6 may not be given 
by facsimile uansatission or elecuonic messaging system) to lhc address or number or in accordance with 
tile clecuunic messaging system details provided (see the Schedule) and will be deemed effective as 
indicaled:-

(i) if fD writing and dclivcr=d in person or by courier. on the date it is delivered; 

(ij) if sent by telex. on tbe date !he recipient" s answerback is received; 

(iii) if sent by facsimile transmission. on the dare that transmission is received by a responsible 
emplo~ of dle recipient in lcpb!c fonn Cit being agreed dla1 tbe burden of proving receipt will be 
on the sender and will not be met by a U'2Dsmission n:pon gcnerau:d by the sender·s facsimile 
machine): 

{iv) if sent b}' certified or registcrc:d mail CainnaiL if overseas) or tbc cqu.i\·alcnt {return receipt 
requested1. on tbe date lhat mail is delivered or its delivery is aitcmpted; or 

(v) if sent by electronic messaging system. on Ltle date tbat elearonic message is received. 

unless the date of that delivery (or attempted dclh-cry} or that receipt. as applicable. is uot a. Local Business 
Day or tbai communication is delivered (or attempte:d) or received. as applicable. after the dose of business 
on a Local Business Day. in wbicb case that .communication sball be deemed given and effective on the fust 
following day dJat is a Loc:a.J Business Day. 

(b) Chtmge of Addresses. Ether pany may by notice to lbc otber change tbe address. telex or facsimile 
number or electronic messaging system details at which notices or other communications are to be givea w 
iL 

13. Governing Law and Jurisdiction 

(a) Go"~rning Law. This Agreement will be governed by and construed in accordance with the law 
specified in tbe Schedule. 

(b) ]uristlic.tian. With respect to any suit.- action or proceedings relating to tbis Agreement 
c-Proc:e::dings··). each party in'c\·ocabJy:-

m submits t6 the j urisdiaion of tbc Eag fish courts. if this Agreement is expressed to be governed 
by Enzlisb law, or to the non-e,;clusivc jurisdiction oftbc courts of the Swe of New York and the 
United Stues Disuict Conn located in lhe Borough of Manhauan iD Nev.· Yort City, if tbis 
AgrcemaJt is e,.prcssed to be governed by lhe laws of tbe State ofN~· York; and. 

(ii) waives any objection which it may bave at any time to tbe laying of venue of allY Proceedings 
brought in any such court. waives any claim that such Proceedings have heen brought iu aD 

inconvenient forum and funher waives the right to object. with respect to such Proceedings. tbat 
such c:oun does not have any jurisdiction over such pany. 

Nolhing in this Agreement precludes either pany from bringing Proceedings in any other jurisdiction 
{outside. if tbis Agreement is expressed to be governed by EngliSb law. 'the Comracting Swc.s. as defmed 
in Section 10) of the Civil Jurisdiction and Judgments Act. 1982 or any modification. extenSion or 
re·enaament lllercof for the time being in force) nor will the bringing of Proceedings in any one or more 
j unsdi aions p ~elude me bringing of Proceedings in any other jurisdiction. 

(C) Senice of Proce5s. Eacb party irrevocably appointS l:he Process Agent (i£ any) specified opposite 
its name in the s cbedule to receive. for it and Oil its behalf. Sef\;ce of process in ay Proceedings. If ror any 
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reason any patty's Process Agent is unable to act as sucb.. such pany will promptly notify lbc other party 
and within 30 dar.; appoint a substimte process agent a.c:ccpcable to the otber party. The partieS irrc\'OCably 
consent to service of process given in the manner provided for notices in Section 12. Nowiag in this 
Agreement will aff~t the right of either pany to serve process in any other manner permitted by law. 

(d) Waiver of Immunities. :Each p.arty ilrevocably waives. to the fullest exrent pennitted by applicable 
law. with respect lO irscU and irs n:venues and asscrs (irrespective of the1r use or iatended nse). all immunity 
on the groUilds of sovereigntY or otbcr similar grouods from (i) suit. Cii) jurisdic:r.ion of any court. (iii) relief 
by way of injunction. order for specific pcrfarmance or for recovery ofpropcny. (iv) attacbmcnt of its assets 
(wbcther before or after judgment) and {v) execution or enforcement of any judgment to wbich it or its 
revenues or assets might otherwise be eutided in any Proceedings iD the collrtS of any jurisdictioa and 
i.Irevocably agrees. to tbe ~:X tent pc:nniued by applicable law. tbat it will not claim auy such immunity iu any 
Proceedings. 

14. ~finitions 

As used in this Agreemcnt:-

.. Ad4itional Tcrmincaion E11ent" has the meaning specified in Section S(b}. 

aA/ft:ctal. Party" has the mea.t~ing specified in Section 5(b) . 

.. A.ffct:td Trt~.nsll&tums" means {a) willl respect to any Termination Event consisting of an Illegality, Tax 
Event or Tax Event Upon Merger, all Transactions affected by the occurrence of such Termination Event 
and Cb) with respect to any other Termination Event. all Transactions. 

"A/filial~' means. subject tc the Schedule. in rcla.tion to any person. any entity controlled. directly or 
indirectly. by the person. auy entity that controlS. directly ur indirc:ctly. the person or any entity directly or 
indirectly under common conuol witb the person. For this purpose. -coutror of any entity ur person means 
ownership of a majority of the voting power of the entity or person. 

4"Applicabl~ Rate,.means:-

Cal in respect of obligations payable or deliverable (or wbicb would have: been but for Sectioo 2.(a)(iii)) 
by a Defaulting Party. the: Default Raie: 

(b) in respect of an oblizatiou to pay au amount under Section 6(e) of either party from and after the date 
(del::rmined in accordance v.ith Section 6(d)(ii)) on v.1rich that amount is payable.. tbe Default Rate; 

{c) in respect of all other obligations payable or deliverable (or wbic:b would ha..-e been br.tt for 
Section 1(al(iii)} by a }'.;on-defaulting Party. the Non-default Rate; aod 

<dl in all other cases. the Termination Rate. 

••BIU'tl~mu:I Ptzrty" bas the mC3Diug specified in Section 5(b). 
l 

"Chtmgr in T 4% lAw., means tbe enacunc.nt. promulgation. execution or ratification of. or any change in or 
amendment to, any law (or in me application or official intelpretation of any law) that occurs oo or after the 
date on wbic:b. the relevant Transaction is euu:red iota. 

"carucnt" includes a c:aoscnt, approval. action, authorisation, exemption. notice. filing. registration or 
c:x.change conuol coaset~t. 

.. Cre.dil E•tm Upon Merger" bas the m~:aning specified in Section S(b). 

"'Credit Support Document" means aDy agreement or instrument lhat is specified as sucb iu lhis Agreement. 

"Cr~Jil Sapport Pra.,iJer' has lhe meaning specified in the Schedule. 

••Default Rate'' means a rate per annum equal tO me cost (without proor or evidence of any actual cost) to 
ll:le re!C\·ant payee {as certified by il) if it were tc fund or of funding the relevant amount plus l % per annum. 

14 ISD;;.® 199l 

CONFIDENTIAL JPM-2004 0086121 



·~Defaulting Ptlrly" b~ the meaning specified in Section 6(a}. 

c•Early T erminatioii Dtzu" means me date determined in .accordance With Section 6(a) or 6(b){iv}. 

c.Ev~nt of Deftt.uV' has the mcauing specified in Section 5(a) and. if applic:ablc, in the Scbcdulc. 

"lllqtdity" has me meaning ~cifu:d iD Section 5{b). 

nlntlemnifurble Tu" means any Tax otbcr lhan a. Tax lbat would not be imposed in n:spca of a payment 
under this Agreement but for a prescm. or former connecuon betwc.!D tbc jurisdiction of the govcmmcut or 
taXation authority imposing sac:h Tax and tbc redpicnt of such paymerrt or a person related to such recipient 
Ciacludill:. wimaut limitation, a conneaion arising fnnn such recipient or related person being or .baYing 
been a citizen or residcut of such jurisdidioo. or being or having been organised, present oc engaged in a 
trade or business iD sucb jurisdiction. or baYing or ha'Ving bad a pcrm.ancnt establishment or fixed place of 
business in such jurisdiclioa. bat excluding a connection arising solely from such redpic:Dt or related persoo 
!laving executed. delivered. perl'ormed ils obligations or received a payment under, or enforced. tbis 
Agrc:emcDt or a Credit Support Dacwnent). 

"law"inctudes any ueacy,law. rule or regulation (as modified. in me case ofta:t matters. by tbe practice of 
any relevant govemmcntal revenue authority) and ~'U:wful" and ~· unl4wful" will be construed accordiDgly. 

~·Lo~al Business Da1" means. subject to the Sc:bedule. a day on wbich commercial banks are open for 
business (including dealings in forcign cxdl:mgc and forciga currency deposits) (a) in relation tO any 
obligation urider Section 2(a)(i). in the place(s) specified in the relevant Confumatiou or. if not so specified. 
as otherwise agreed by the parties in writing or determined pursuant to provisions contained. or incorporated 
by rc:fcreuce. in this Agreement, (b) in relatiau to any adler payment. in the place where tbe relcv.mt a.cc:ount 
is located and. if different. in lbe principal fiuancial centre, if any. of the CUIJ'CDcy af such payment. (c:) in 
relation ro any notice or other communication. including notice contemplated under Section 5(a)(i). in lhc 
city SIJCCificd in lhe address for notice provided by the recipient and. in the case of a notice contemplated 

· by Section 2(b). in the place wb.ere the relevant new .account is to be loc:atcd aud (d} in. relation to 
Section 5(a)(v}(2), in the relevant locations for performance wim respect lO such Specified Transaction. 

"lAss"' means. "'itb respect to tbis Agrcc:mcnt or one or more Terminated Trausac:r:ior:.s. as dle case may be. aDd 
a party. tbc Termination Cunenc:y Equivalent of an amount that party reasonably dct=miDcs in zood faitlJ to be 
its tom losses .and com {or gain. in wbic:h case expressed as. a negative number) iD conncaioa wilh this Agrecmcm. 
or lhal Termina!Cd Transaction or group ofTennioared Transactions. as the case ma.y be. inc:llldini any loss of 
bargain. cost of funding or. at the eJection of such party but 'll-ithout duplication, loss or c:ou incurred as a rcsuk 
of its terminating. liquidating. obtaining or reestablishing any hedge or relalcd uading position Car any gain 
~sui ling from any of them). Loss includes losses and c:osos (or gams) in respect or any payment or delivery 
required w ba.ve bc:en made: (assuming satisfaction of e3Cb applicable CODdilion precedcnl) on or before the 
tde.,·ant Early Termination Date and nat made. except. so as to avoid duplication. if Sc::ctioa 6(e)(i){l) or (3) or 
6(elCiilC!l(A} applies. Loss does not incluct.: a pmy·s legal fees and out-of-pocket expenses referted rounder 
Section II. A p.my will detennine its LoSs as ol the rdevant Early Termination Date, or. if that is not reasonably 
pr.u:Ucable. as of the earliest dare lbcrcaf~ as is reasonably practicable. A party may {but need not) dctcnD.ine 
its Loss by reference to quotations of relevant r.ues or prices from one or more leading dealeiS in the relevant 
markets. 

••tJflll'ht Quo1atiDn'' means, with respect to one or more Tcmtinated Transaaions aud a party making tile 
detenninatic::. :n amount determined on the basis of quotations from Reference Market-makers. Eacb 
quotation will be for an amount. if any. that would be paid to such party (expressed as a negative number) 
or by such pany (expressed :as a positive uumber} in consideration or an agreement betwc:n such party (taking 
in!o account any ex.isling Credit Support Document with respect ro the obligati.oos of such party) and tbc 
quoting Reference Market-maker to enter intO a uusaction (me "'Replacement Transaction} that would 
have lhe effect of prcscr.ing far such pany tbc economic cqaivalcnt of any payment cr delivery (whether 
lbe underlying obligation was absolute or contingent and assuming tbc satisfaction of each applicable 
condition precedent} by lhe parties under Section 2(a)(i) in respect or such Terminated Transaction or group 
of Terminated Trnnsactions that \\."'uld. but for lbc: occurrence of the relevant Early Termination Date. have 
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been required after that dale. For tbi:s purpose. Unpaid Amounts in respect of tbe T enninated T ransa.ction or 
group of Terminated Transactions are to be excluded but. wimout limitation. any payment or delivery tbat 
wou.l<l but for lbe. relevant Early Termination Date, have been required {assuming satisfaction of each 
applicable cooditiOD precedent) afrer that Early Termination Date is to be iDcluded. The Replacement 
Transaction would be subject to such documentation as such party and tbe Refereuce Market-makermay. iD 
good faidl. agree. 'Ihc party matmg tbe detennina.tiou {oc its agent) will reqnest eacb Reference 
Market-maker to provide its quoration to the extent reasonably practicable as of tbc same day and time 
(without regard to different time zones) on or as soon as reasonably practicable after the relevant Early 
Tcnni:J:latioa Dare. Tbc day and time as ofwhicb those quorations are to be obtained will be selected in good 
failb by the pany obJi&cd to make a determination under Secti.ou 6(e}. and. if each party is so obliged. after 
consultation witll the omcr. If more. lbaD lbrce quotations are provided. lbe Maricct Quotation will be me 
arithmetic; mean of lbc quotations. without regard to the quotations .baYing the highest and loweSt values. If 
ex.aclly three such quoouioas arc provided. me. Market Quotation will be tbe quotation remaining aftr:r 
disregarding the bighest and lowest quotations. For tbis purpose. if more Chan one quotation bas tbe same 
hi_gbcst value or lowest value. tbcn one of such quotations shall be disregarded. If fewer than lhtce quotllions 
are provid~ it wiD be deemed lbat the Market Quotation in respect of such Tmniuated Transaction or group 
ofTenniDared Transactions cannot be detemlincd. 

"Non-default Rate" means a rate per annum equal to the COS[ (without proof or evidence of auy a.cwal cost) 

to the Non-defaulung Pany {as certified by it) if it were to fund the relevant amounL 

aNon.J~fa:dling Party'" bas the meauing spccifi.Cd in Section 6(a}. 

"Offic~'"means a branch or office ofapany. wbich may be sucb pany's bead orbome oftiCe. 

"Paten:iltl £ ve11t of Defardl'' means any event wbich. with the giving of notice or tbe lapse of time or both. 
would constitute: an Event of DefaulL 

"Ref~:nnc~ Mtuiet-m~~.kersn means four leading dealers in tbe relevant market selected by me party 
determining a Market Quotation in good faith (a) from among dealers of tbc higbc::st credit standiug which 
satisfy all the aiteria that sud!: pany applies 2cnerally at the time in deciding wbetller m offer or to make 
an extension of credit and (b) to the: extent practicable. from among such dealers having an office in the same 
city. 

"Relevant Jurisdiction" means, ~J.ilh respect to a party, the jurisdictions {a) in which tbe party is 
incorporated. orgaoised. managed and controlled or considered to bave its seat. (b) wbcre an Office throulfl 
which me party is acting for purposes of this Agreement is located. {c) in wbicb the party executes tbis 
Agreement and (d) in relation to any payment. !rom or through which sucb payment is made. 

"'Scheduled Paym~lft Date" means a date on wbicb a payment or delivery is to be made under Section 2(a)(i) 
'-"ith respect to a Tra.nsa.aion . 

.. S~t-ojJ"mcaus set-off. offset. combination of accountS. right of retention or withholding or similar right 
or requirement to which the payer of :m amount under Section 6 is entitled or subject (wbether arising under 
this Agrc;emcnt. anomer conttaa. applicable law or otherwise) that is exercised by. or imposed on. sucb 
payer • 

.. Scttlt:mmt Amo:rmt•• means. with respect to a pany and any Early Termination Drue. lhe sum of:-

(al the T c:nnioation Currency Equivalent of lhe Market Quotations (whcmer positive orne gative) for each 
Terminated Transaction or group ClfTcrminated Transactions for which a Market Quotation is determined: 
aDd 

£bl sucb pany·s Loss (whether positive or negative and without reference to any Un1-aid Amol.lnG) for 
each Terminated Tratlsaction or group or Terminated Transactions ror which a Market Quotation cannot be 
determined or would not (in the reasonable belief of the pany making L._e dctcnnination) produce a 
commercially reasonable resulL 

"Spt:cifit:J Entity" has tbe meaning specified in the Schedule. 
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"Sper:ifred Indebtedness" means. subject. [0 the Schcdllle. any obligation (whether present cr furum. 
contingent or othen.'isc:. as principal or surery or otherwise l in respc:ct of borrowed mone.y. 

"Specified T rans.aetion"means. subject to tbe Schedule, (a) any transaction [mcludiDg an agreement v.'ith respect 

thcrcro) now existing or hereafter eurtml uno between one pany to lbis Agecmcm (or any Credit Support 
Provider of such party or any applicablc Specified Entity of sucb pany) and dle01herpany m diis Agreement (or 
any Credit Support Pnlvide:r of sucb other party or any applicable Specifted Emity of SUCb other pany) which is 
a rate swap uansaaion. basi\ swap. fotWard r.u:c ttausactioa. commodity swap. commodity option. equity or 
eqnir:y i.Ddex ~ equity or equity index oplion. bond optioD, interest la[C option. forciga excllange transacrioo. 
cap U3ll.saccioo. floor tr.mSaCtion. collar uansaaiou. canency swap uaasacti.on. cross-cum:ncy r.uc swap 
tr.msaaion. cuncucy option or any adler similar transaaion (mdudiDg any option witb respect. to any of lbesc 
tr.msaaions), (b) any combination of tbcse rraDsactions and (c) any od1er tra:DSaCtion identified as a Specified 
Transaclioo in dlis Agreement or the rclevam coofinnaUon. 

••s141np Tar"' meaDS any swnp. registration. docmncataticm or similar tax. 

~·r ax•• means any present or futute tax, levy, impost. duty, charge. assessment or fee of any nature (including 
interest. penalties and additions mea:to) dJat is imposed by any government or other taXing autbDrity in 
respect of any payment uudcr this Agreement orhcr t!JaD: a stamp, regisaalion, documemation or similar tn. 

·~tu E11ent"' has the lllC3Ding specifJ.ed in Section S(b). 

•-r.u Ercnt Upon Mcrgrr., has me meamng specified in Section S(b). 

"Terminated Transactiunr7 means with respect to any Early Tennioat.ion Da~e (a) if resulting from a 
Termination EvenL all Affected Transactions and {b) if resulting from an Event ofDcfaulL all Tnmsactioos 
(in citbcr case) in effect iounediately before the effectiveness oftbe notiCe designating that Early Termmation 
Date (or, if-Automatic EadyTcrmination- applies. immediately before that Early Tenniaation Date). 

"Ter111inction Cu.rn:acr• bas the meaning; specified in the Schedule. 

"'TermincaiDn CurnncJ Equi.wzknt'~ means. in respect of any amount denominated in the Temtination 
Currency. such Termillation Currency amount and. in respect of any amount denominated in acunency ofhe:r 
tban tile Tcanination Currency- (the "Other Currency-), the amount in dJe Termination Currency dell:nllined 
by tlle pany makiug the relevant determination as beint required to purchase such amount of such Other 
Currency a!i at the relevant Early Tenntnalioo Date. or, ir tl:te r:=levantMarket Quotation or Loss (as tbe case 
may bel. is determined as of a later date. that later dale. with tbe TemrliWion Cuacnc:y at the ra.tc equalro 
tbe spot achange rate of the foreign cxdl.ange agent (selected as provided below) for tbc pun:hasc of such 
0[hc:r Currency with the Tcnnina.tion Cwrency at or about 11~00 a.m. (in the city in wbicb such foreign 
exchange agent is locatedl on sucb date as would be cUStomary for the determination of such a :r.ue for tbc 
purchase of suc:h Other Currency for value on tb.e relevant Early Termination Date or that later date. The 
forci~ exchange agent will. if only one party is obliged to make a detcrmiuation under Secti.otl 6(e}. be 
selected in good faitb by that pany and otherwise will be agreed by lhe parties. 

.. Termination £~nt"' means an Illegality. a Tax Event or a Tax Event Upon Merger or. if specified 10 be 
applicable. a Credit Event Upon Ml:l'ger or an Additional Termination Event. 

••rermirurtion Rtstc" DlC8DS a rate pl:l' annum equal to the arithmetic mean of tbc cost (without proof or 
evidence or auy acwal cost) to each pany (as certi:fted by such party) if it v.-cre to fund or or funding such 
amounts. 

"Unpaid Anunmts" owing to any party means. with respect to au Early Termi.nalion Date. the aggregate of 
(a) in respea of all Tennina.u:d TnDsa.aiODs. tbe .amounts that became payable (or that would have become 
payable but for Section 2(a)(iii)) [0 such party under Section 2(a)(i) on or prior to such Early TerDlina.tion 
Date and which remain unpaid as at such Early Termination Date and (b) in respect of each Terminated 
Transaction. for each obligalion under Section 2(a)(i) which was (or would bave been but for 
Secliou 2!a)(iii)) required lo be serued by delivery to such party on or prior to such Early Termination Date 
and wbicb bas not been so settled as at sucb Early Termination Date. an amount equal to the fair maJket 
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value of lhat wltich W<b tor would have been) reqmred ro be delivered as of the onginally scheduled date 
tor dehvery. in each case 11.1gether wilh {[o the extent permitted under applicable Jaw) interest. in the ametK.-y 
1lf such amounts. tilun CanJ including) the dale such amounL" or obligations were or would have been requll"ed 
to have been paid nr perfunned In (but ex.cluding)iuch Early Termination Date. at lhe Applicable Rare. Such 
amounts of inrerest will be calculated on the basis of daily compounding and the actual number of days 
elapsed. The fair market value of any obligation referred to in clause (b) above shall be reasonably 
determined by the party obliged ro make the detennination under Section 6(e) or. if each party is so obliged. 
it shall be the aver~re of the Termination Currency Equivalents of the finr marlcet values reasonably 
detenmned by both p;.uties. 

IN WITNESS WHEREOF the partie~ have executed this document on the respective dares specified below 
with effect from me date specified on the first page of this document. 

LEHMAN BROTHERS 
FINANCE S.A. 

lName nf Pany} 

Title: 
Date: 
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BEAR, STEARNS 
INTERNATIONAL LIMITED 

(Name of Party) 

A'/ 't._ ~~ ./. ~ . FL. -'it- t~ ·1 ~~:·-A ·:"!:!: .. £.•?.J( .. __ 
Title: 
Date: 
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SCHEDULE 
to the 

Master Agreement 

dated as of January 14, l9Y4 

NonRMultibranch Cross 
Border Schedule 

between LEHMAN BROTHERS FINANCE S.A., a Swiss corporation ("Party A") 
and BEAR, STEARNS INTERNATIONAL LIMITED. a corporation organized under the 
laws ofEngland and Wales ("Party B"). 

Partl 

Termination Provisions 

In this Agreement:-

(a) Specified Entity means in relation to Party A for the purpose of:-

Section 5(a)(v), Not applicable. 

Section 5{a)(vil._ Not applicable. 

Section 5(a)(vii), Not applicable. 

Section 5(b)(iv), Not applicable. 

in relation to Pany B fo~ the purpose of:-

Section S{a)(v), _ ~ u Affiliates._ 

Section 5{a)(vi}, n rJot applicable. 

Section 5{a)(vii),_ Not applicable. 

Section SCb)(iv), Nor applicable. 

{b) Specified Transaction will have the meaning specified in Section 14 of this Agreement. 

(c) The Cross Default provisions of Section 5(a)(vi) will apply to Party A and Pariy B. 
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The following provisions apply:-

Specified Indebtedness will have the meaning specified in Section 14. 

Threshold Amount means in the case of Party A and Lehman Brothers Holdings .Inc. 
( .. Holdings .. ), the lesser of USD40.000.000 (or its equivalent in any other currency) or 
rwo percent (2%} of the Stockholders' Equity of Lehman Brothers Holdings Inc. 
("Holdings"). and in the case of Party B and The Bear Steams Companies Inc. ("BSC"). 
the lesser of USD40.000,000 {Or its eqUivalent in any other currency) or tWo percent (2%) 
of the Stockholders' Equity of BSC. 

(d) The Credit Event Upon Merger provisions of Section 5(b)(iv) will apply to Pany A and 
Party B_ 

. 
(e) The Automatic Early Termination provision of Section 6{a) will not apply to either 

Party A or Party B. 

{t) Payments on Early Termination. For the purpose of Section6(el of this Agreement, 
Markel Quotation and the Second Method will apply. 

{g) Termination Currency means United States Dollars ("USD"). 

{h) Additional Termination Events will apply. The following shall constibJte an 
Additional Termination Event:- · 

Holdings or Party A. on the one hand (in which case Party A shall be the Affected 
Party). or BSC or Party B. on the other hand (in which case Party B shall be the Affected 
Party). has one or more outstanding issues of rated senior debt and it fails to have at least 
one of such issues with a rating of at least (i) Baa3 or higher as determined by Moody's 
Investors Service Inc., (ii) BBB- or higher as determined by Standard & Poor's 
Corporation ·or (iiij an equivalent investment gJ:ade rating determined by a nationally­
recognized rating service acceptable to both parties. 

Part2 

Tax Representations 

Payer Representations. For the purpose of Section 3(e) of this Agreement, Party A will make 
the following representation and Party B will make the following representation:-

It is not required by any applicable law, as modified by the practice of any relevant governmental 
revenue authority. of any Relevant 1 urisdiction to make any deduction or withholding for or on 
account of any Tax from any payment (other than interest under Section 2(e). 6(dXii) or 6(e) of . 
this Agreement) to be made by it to the other party under this Agreement. In making this 
representation. it may rely on:-
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(i) the accuracy of any representation made by the other party pursuant to 
Section 3CO 9f_this _Agreement; 

(ii) the satisfaction of the agreement contained in Section 4(a)(i) or 4(a)(iii) of 
this Agreement and lhe accuracy and effectiveness of any document 
provided by the other party pursuant to Section 4(a)(i) or 4(a)(iiil of this 
Agreement; and 

{iii) the satisfaction of the agreement of the other part}r contained in Section 4(d) 
of this Agreement. 

provided tbat it shaU_nQt be a breacb()f this representation where reliance is placed on clause (ii) 
and the other party does not deliver a form or document under Section 4{a)(iii) of this Agreement 
by reason of material prejudice to its legal or commercial position. 

Part3 

Documents to be delivered 

For the purpose of Section 4(a):- _ 

(a) Tax forms. documents or certificates to be delivered are:-

Party required 
to deliver 
document 

Party A 

PartyB 

. . 

Farm/Document/Certificate 

Tax Forms 

Tax Fonns 

CONFIDENTIAL 

Date by which 
to be delivered 

Promptly upon the earlier of (i) 
reasonable demand by Party B 

or (ii) learning that the 
form or docmnent is required. 

Promptly upon the earlier of (i) 
reasonable demand by Party A or 
(ii) learning that the form or 
document is required. 
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(b) Other documents to be delivered are:-

Party 
required 
to deliver 
document 

Party A 

PanyB 

Party A 

PartyB 

Pany A and 
PartyB 

Form/Document/Certificate 

The Credit Support Documents 
listed in Part 4~ Section (f). 

The Credit Support Documents. 
if any. listed in Part 4. Section 
{f). 

An incumbency certificate with 
respect lo rhe signatory of this 
Agreement. 

An incumbency certificate with 
respect to the signatory of this 
Agreement. 

Certified copies of all 
documents evidencing 
necessary corporate and other 
authorizations and approvals 
with respect to the execution. 
delivery and perfonnance by 
the party and any Credit 
Support Provider of this 
Agreement. any Credit Support 
Document and any 
Confinnation. including. where 
applicable. certified copies of 
lhe resolutions of its Board of 
Directors authorizing the 
execution and delivery of this 
Agreement. the relevant Credit 
Support Document or any 
Confirmation. 

Date by wbich 
to be delivered 

Upon execution 
of this Agreement 

Upon execution 
of this Agreement 

Upone~tionoftlris 

Agreement 

Uponexecutionoftlns 
Agreement 

Upon execution of this 
Agreement and promptly 
upon request by the other 
party 

CONFIDENTIAL 

Covered. by 
Section 3(d) 
Representation 

No 

No 

Yes 

Yes 

Yes 
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Party A and 
Party B 

Party A and 
Party B 

Party A and 
Parry B 

With respect to each party a 
copy of the most recent annual 
report (and each annual report 
thereafter) of its Credit Support 
Provider, containing in all cases 
audited consolidated financial 
statement'> for each fiscal year 
during which this Agreement is 
m effect. certified by 
independent certified public 
accountants and prepared in 
accordance with generally 
accepted act.:uunting principles 
in the United States or in the 
country in which such party is 
organized. 

With respect to each party. a 
copy of the unaudited 
consolidated financial 
statements of its CredifSiij)port 
Provider. in each case for each 
fiscal quarter during which this 
Agreement ts m effect. 
prepared in accordance with 
generally accepted accounting 
principles in the United States 
or in the country in 'which such 
party is org-clllized. 

A copy of each regular 
financial or business reporting 
document that is (i) dislributed 
or made generally available by 
each party's Credit Support 
Provider to its respective 
shareholders or investors or (ii) 
filed by each party's Credit 
!)upport Provider. m 
accordance with the disclosure 
requirement-; of any applicable 
statute, rule. regulation or 
judicial decree and made 
available for public inspection. 

Promptly upon request by Yes 
the other party 

Promptly upon request by Yes 
the other party 

Promptly upon request by Yes 
the other party 

CONFIDENTIAL 
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Part4 

Miscellaneous 

(a) Addresse; for Notices. For the purpose of Section 12Ca) of this Agreement: 

Address for notices or communications to Party A:-

Address: Genferstrasse 24._P.O. Box3.11. CH-8002Zurich. Switzerland _ ... ____ ~-"--,;;.· ••• r.-

Attention: Financial ControJler- .... . - -
-~....,._ -.oc •• -;.-... --.. -... 

Telex No: -=8=12:.,.o:__;906=-------~-=-~,-_M.§W:@~t:_..,.LB=FS=..lC:::.:H~~-~--~----~__..;;..,=----=- ___ , ____ :;- ___ -· _ 

Facsimile No.: 4U-287-8825- T~ephoneNo.:_4..!.,;l~I'----"-2~8:.!.7..!<-8~84:.L:2--. _____ -=-..;;,__-- -~ -·~---,~-=-. __ 

(For all purposes) 

Address for notices or communications to Party B:-

Address: One Canada Sguare. London El4 SAD England 

Attention: Senior Managing Director 
.... ~ -.4,_ .... ,_ -- ·-

Facsimile No.: 44171-516-6008 T~lione No.: N/A,__ _____ ~----

(For all purposes) 

with a copy to:-

Address: The Bear Ste_arns Companies Inc .. 245 Park Avenue. New York. NY 10167 

Attention: Derivatives - 4th Floor ---" -~ ... - -~ 

Facsimile No.: 212-272-9857 Is:l"phone No.: ________ -=~~-o-.:- - ________.o , ___ • __ -
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(b) Process Agent. For the purpose of Section 13(c):-

Party A appoints as its Process Agent -

Parry B appoints as its Process Agem -

Lehman Brothers Inc. 
3 World Financial Center 
New York. NY 10285 

Bear Stearns Capital Markets Inc. 
245 Park Avenue 
NewYork.NY 10167 
Attn: Deri vati.ves - 4th Floor 

(c) Otraces. The provisions of Section l()(a)_ wjll apply to this Agreement. 

(d) Multibranch Party. For the purpose of Section lO(c}: 

Party A is not a Multibranch Patty. 

Party B is not a Multibranch Party. 

{e) Calculation AgeoL Unless otherwise specified in a Confmnation. the Calculation Agent 
hereunder shall be Party A, provided that all determinations and calculations by Party A 
shall be subject to agreement by Party B. If Party A and Party B are Wlable to reconcile 
any disagreement within a reasonable period of time following Party B's objection to any 
such determination or calculation. the parties shall appoint a mutually acceptable 
independent entity as Calculation Agent. wliose determinations and calculations shall be 
binding and conclusive absent manifest error. 

(f) Credit Support Document. Details of any Credit Support Document:-

In the case of Party ~ a guarantee of Party A's obligations hereunder in the form annexed 
hereto as Exhibit A to Schedule. 

In the case of Party B. a guarantee of Pany B • s obligations hereunder in the fonn annexed 
hereto a'i Exhibit B to Schedule. 

In the cac;e of Party A and Party B. a Credit Support Annex in the form annexed hereto as 
Exhibit C to Schedule. 

(g) Credit Support Provider. 

Credit Support Provider means in relation to Party A: Holdings. 

Credit Support Provider means in relation to Party B; BSC. 

(h) Governing Law. This Agreement will be governed by and construed in accordance with 
New York law (without reference to choice of law doctrine). 

(i) Netting of Payments. Subparagraph (ii) of Section 2(c) of this Agreement will not apply 
to any Transactions (in each case starting from the date of this Agreement). 

(j) Affiliate will have the meaning specified in Section 14 of this Agreement. 
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PartS 

Other Provisions 

(a) Stockholders• Equity means with respect to an entity, at any time. the sum at such time 
of (i) its capital stock (including preferred stock) outstanding, taken at par value, (ii) its 
capita[ surplus and (iii) its remined earnings. minus (iv) treasury stock, each to be 
determined in accordance with generally accepted accounting principles_ 

(b) Tax Forms means any form or document that may be required or reasonably requested in 
order to allow the other party to make a payment under the Transaction without any 
deduction or withholding for or on account of any Tax or with such deduction or 
withholding at a reduced rate; provi~ however. submission of any such form or 
document shall not be required if it should mal.erially prejudice lhe legal or commereial 
position of the party in receipt of such demand_ 

{c) Record Keeping_ Each party represents and warrants to the other that it shall maintain 
this Agreement. this Schedule and all Contmnations issued pursuant hereto with its 
records of binding business transacrions. 

(d) Transfer. Norwilhstanding the provisions of this Agreement to the contrary. the parties 
agree rhat consent by a patty (referred to as .. X") shall not be required in connection with 
the transfer by the other party {referred to as ··r) of all its interests and obligations under 
the Agreement (including all Transactions hereunder) to any Affiliate of Y and of any 
further such transfer to an Affiliate by any such Affiliate. so long as Y shall have. given 
prior written notice of such lraosfer ro X and. immediarely upon the effectiveness of any 
such transfer. {i) X is not required by any then applicable law. rule or regulation to make 
any deduction or withholding for or on account of any Indemnifiable Tax from any 
payment to be made by it under such Transaction. (li} no other Termination Event or 
Event of Default arises as a result of such transfer and (iii) the applicable Credit Support 
Document remains in effect with respect to such transferee. or. "if there is no applicable 
Credit Support- Document. the Credit Support Provider remains liable (pursuant to one or 
more credit support documents which are similar in form and content to the Credit 
Support Document) for all the obligations of Y's transferee with respect to the 
Agreement and all Tm.nsactions so tJ:an.Sferred. Y or any such transferring Affiliate shall 
be released from its obligations under chis Agreement and all transferred Transactions 
upon the effectiveness of any transfer if iinmediately following such transfer the 
applicable Credit Support Document is in effect. 

(e) Notices. For the purposes of subsections (iii) and (v) of SecLion l2(a). the date of receipt 
shall be presumed to he the date sent if sent on a Local Business Day or. if not sent on a 
Local Business Day. the date of receipt shall be presumed to be the first Local Business 
Day following the date sent. 
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(f) Service of Process. The penultimate sentence of Section 13(c) shaH be amended by 
adding the foJlowing language at the end thereof: "if permitted in the jurisdiction where 
the proceedings are initiated and in the jurisdiction where service is to be made." 

(g) Set-off. 

( 1) In addition to any rights of set-off a party may have as a matter of law or 
otherwise. upon the occurrence of an Event of Default or an Additional 
Temiii1atioo Evenc wim respect to a pany ("X"). tlle other pany ("Y") will have 
the right (but not be obliged) without prior notice to X or any other person to set­
off or apply any obligation of X owed to Y (a..TJ.d, if Y elects. to any Affiliate of Y) 
(whether or not matured or contingent and whether or not arising under this 
Agreement. and regardless of the currency. place of payment or booking office of 
the obligation) against any obligation of Y (and. if Y elects. to any Affiliate of Y) 
owed to X (whether or not matured or contingent and whether or not arising under 
this Agreement. and regardless of the currency. place of payment or booking 
office of the obJigation.) -

(2) For the purpose of cross-currency set-off. Y may conven either obligation at the 
applicable market exchange rate selected by Y on the relevant date. 

(3) If the amount of an obligation is unascertained. Y may in good faith estimate that 
amount and set-off in re_fipect of the estimate., subject to the relevant party 
accounting to the other when the amount of the obligation is ascertained. 

(4) This clause (h) shall not constitute a mortgage. charge. lien or other security 
interest upon any of the property or assets of either party to this Agreement. 

(h) Additional Representations. Section 3 is hereby amended by adding the following 
additional subsections: 

{g) No Agency. It is entering into this Agreement and each Transaction as 
principal {and not as agent or in any other capacity, fiduciary or otherwise). 

(h) Eligible Swap Participant. It is an "eligible swap participant" as defined 
in the part 35 Regulations of the U.S. Commodity Futures Trading Commission. 

(i) Line of Business. It has entered into this Agreement (including each 
Transaction evidenced hereby} in conjunction with its line of business (including 
financial intermediation services) or the financing of itc;. business. 

G) No Reliance. In connection with the negotiation of. the entering into. and 
the confirming of the execution of. this Agreement. any Credit Support Document to 
which it is a party. and each Transaction: (i) the other party is not acting as a fiduciary or 
financial or investment advisor for it; (ii) it is not relying upon any representations 
(whether written or oral) of the other party other than the representations expressly set 
forth in this Agreement and in such Credit Support Document; and (iii) it has consulted . 
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with its own legal. regulatory, tax. business. invesnnent. fmancial. and accounting 
advisors to the extent it has deemed necessary. and it has made its own investment. 
hedging. and trading decisions based upon its own judgment and upon any advice from 
such advisors as it has deemed necessary and not upon any view expressed by the other 
party. 

{i) Tape Recording of Conversations. Party A consents to the recording of the telephone 
conversations of its lrading and marketing personnel by Pany B in connection with this 
Agreement or any potential Transaction and further acknowledges that. subject to the 
following sentence. any such recording may from time to time be discarded and that 
nothing contained herein shall obligate either party to retain any such recording. The 
parties also agree that any such recording may be submitted in evidence (insofar as may 
be pennitted by applicable law) to any court or in any formal proceeding (to the extent 
such recording exist<> at the time that such court or fonnal proceeding has commenced) 
for any purpose relating to any TranSaction; provided that Party B will upon the 
reasonable request of Party A make available to Party A transcripts of such recordings 
within a reasonable time from such request. 

(j) Waiver of Jury Trial. Each party irrevocably waives any and all right to trial by jury in 
any legal proceeding in connection with this Agreement or any Transaction. 

{k) Payments. If the parties are each required to make payments pursuant to Section 2(a) on 
the same day in respect of a Transaction but the payments are to be made in different 
currencies. the party that receives the payment due to it first shall hold an amount equal to 
the payment i£ received in trust {with the right to corruningle that amount with its general 
funds) for the benefit of the other party until that other party receives the corresponding 
payment due to it. 
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(1) Escrow. If by reason of the time difference between the cities in which payments are to 
be made, it is not possible for simultaneous payments to be made. on any date on which 
both parties are required to Ol(lke payments hereunder. either party may at its option and 
in its sole discretion notify the other party that payments on that date are to made in 
escrow. In lhis case deposit of the payment due earlier on that day shaH be made by 2:00 
p.m. (local rime at the place for the earlier payment) on that date with an escrow agent 
selected by the party giving the notice, accompanied by irrevocable payment instructions 
(i) lO release the deposited payment to the intended recipient upon receipt by the escrow 
agent of the required deposit of the corresponding payment from the other party on lhe 
same date accompanied by irrevocable payment instructions to the same effect or (ii) if 
the required deposit of the corresponding payment is not made on that same date. to 

return the payment deposited ro the party that paid it into escrow. The party that elects to 
have payments made in escrow shall pay the costs of the escrow arrangements and shall 
cause those arrangements to provide that the intended recipient of the payment due to be 
deposited first shall be entitled to interest on that deposited payment for each day in the 
period of its deposit at the rate offered by the escrow agent for that day for overnight 
deposired payment (at 1 1:00 a.m. local time on that day) if thar: payment is not released 
by 5:00 p.m.locaJ time on the dare it ·is deposited for any reason other than the intended 
recipient's failure to make the escrow deposit it is required to make hereunder in a timely 
fashion. 

The parties executing this-Schedule have executed the Agreement and have agreed as to 
the contents of this Schedule. 

LEHMAN BROTHERS FINANCE S.A. 

Date:"-+--+---~~'-="-'-----"-..... -=--=---"""-.~- ~· _. _ .,.-.--",. 

Date:·-------~==~,__~~-,. . . r. ~ --· -~' "~ 

CONFIDENTIAL 

BEAR, STEARNS 
INTERNATIONAL LIMITED 

- Date: ___ __... ___ ---'-___ ___..~·~~. . . 

.... 3 ::... :: ""· •• - ... - .._._ •• 
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EXIDBIT A to Schedule 

GUARANTEE OF LEHMAN BROTHERS HOLDINGS INC. 

LEHMAN BROTHERS FINANCE S.A.. ("Party A") and CPaJ:ty Q.") have entered into a 
Master Agreement dated as of ___ , {9_, pursuant to which Party A and Pan;y B have enrcred and/or anticipare 
entering into one or more transactions (each a NTransactioo"}. the Confinnation of each of which supplements. forms 
part of. and will be read and construed as one with. the Master Agreement {collcclively referred to as the 
"AgreememN). This Guarantee is a Credit Support Document as contemplated in the AgreemenL For value 
received. and in consideration of the financial accommodation accorded to Party A by Party B under the AgrcemenL 
LEHMAN BROTIIERS HOLDINGS INC.. a corporatioo organized and exisling under the laws of lhe State of 
Delaware ("Guarantor"). hereby agrees tO lite following: 

(a) Guar.mtor hereby unconditionally guarantees to Party B the due and punctual payment of all amounts 
payable by Pany A under each Transaction when and as Party A's obligations thereunder shall become due and 
payable in accordance with the rerms of the Agreement. In case of lhc failme of Party A to pay punctually any such 
amounts. GuarantOT hereby agrees. upon written demand by Pany B. to pay or cause to be paid any such amounts 
punctually when and as the same shall become due and payable. 

(b) Guarantor hereby agrees rhat its obligations under the Guarantee constitute a guarantee of payment 
when due and not of collection. 

(c} Guar.mtor hereby agree." that it-; obligations under the Guarantee shall be unconditional. inespective of 
the validity. regularity or enforceability of the Agreement against Party A (other than as a result of the 
unenforceability thereof against Party B}. the absence of any action to 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 into additional Transactions under the Agreement or any other circumstance which might otherwise 
constitute a legal or equi1able discharge or defense of a guaranmr: prov~, however:. thai Guarantor shall be 
entitled to exercise any right that Party A could have exercised under" the Agreement to cure any default in respect of 
its obligations under the Agreement or m setoff. cowuerclaim or withhold payment in respect of any Event of 
Default or Porential Event of Defaulr in respect of Party B or any Affiliate. hut only to the extent such right is 
provided to Party A under the Agreement. The Guarantor acknowledges that Party A and Party B may from time to 
time enter into ooc 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. 
TransactiOIL>; without the taking or further action by the Guarantor. 

(d) Guarantor shall be -;obrogated to all rights of Party B against Party A in respect of any amounts paid by 
Guarantor pursuant to the provisions of this Guarantee; provided. however. that Guarantor shall not be entitled to 

enforce or to reee ive any payments arising out of. or based upon. such right of subrogation until all amounts then due 
and payable by Pany A under the Agreement. shall have been paid in full. 

(e) Guarantor further agrees that thi~ Guarantee shall l'untinue to be effective or b.... ..... tstated. as the case 
may be. if at any time. payinem. or any part thereof. of any obligation or interest thereon is rescinded or must 
utln:rwise be restored by Party B upun an Event of Default as set forth in Section 5(a)(vii} of the Agreement 
affecting Party A or Guaramor. 

(f) Guarantor hereby waives { i) promptness. diligence. presentment. demand of payment. protest, order and, 
except as set forth in paragraph (a) hereof. notice of any kind in connection with the Agreement and this Guarantee. 
oc (ii) any requirement that Party B exhaust any right to lake any action against Pany A oc any other person prior to 
or contemporaneou!;ly with pr'Ol:eeding to exercise any right ~nsl Guarantor under this Guarantee. 
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In the event that Guamntor is required by any applicable law. rule or regulation to make 'lDY deduction or 
withholding for or oo account of any Tax {as defined in Section 14 of the Agreement, except that the reference 
therein to the n Agreement" shall be deemed to mean the "GuaranteeM for purposes of this Guarantee) from any 
payment ro be made under this Guarantee. Guarantor shall be subject to the provisions of Section 2(d) of the 
Agreement to the same extent as "X'' (as defined therein); provided, however. that Guarantor shall be required to 
treat as an "Indemniftablc Tax" (as defined under Soction 14 of tile Agreement. except rbat the reference therem to 
the "Agreement" shall be deemed lO mean the "Guaranree·· for purposes of this Guarantee) for such purpose any Tax 
that ts not an "lndemnifiable Tax" if such Tax would have constituted an ~Indemnifiable Tax" had the payment in 
respect of which the Tax is imposed bet:n made by Party A rather than Guarantor. 

GuaranlOr makes the same representations to -lind agreements with Party B as those made by Party A pursuant 
to Sections 3 and 4 of the Agreement, at the times set fonh therein, except thar references l:berein to "the party" will 
be deemed to be references to ••the Guarantor"' and references therein lO "the Agreement" wiD be deemed to be 
references to •the Guarantee-~ 

This Guarantee-shall be governed by and co~struec;I in accordance with the laws of the State oLNew York. 
without reference to cho_ice of law doctrine. All capualized tenns not defined in this Guarantee arc defined in the 
Agreement. 

Any notice hereunder will be sufficiently given if given in accordance with the provisions for riotices under 
me Agreement and will be effective as set forth therein. All notu:e.~ hereunder shall be delivered ro Lehman Brothers 
Holdings Inc .• Anention: Treasurer. at 200 Vesey Street. 28th Floor. New York, New Yorlc. 10285 (Telex No: 
175636 AnsWCibac:k: SLB)_ with a copy to Lehman Brolhcrs Finance S.A., Attention: Financial Conlrnller at 
Genferstrasse 24. P.O. Box 311. CH-8002 Zurich, , Switzerland (Telex No: 812906 Answerback:LBFS CH}. 

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

LEHMAN BROTHERS HOLDINGS INC. 

By: __________________ __ 
Name: 
Title: 
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EXHIBITS 

GUARANTY 

GUARANTY~ dated as of March ~ 1996 \ly _THE BEAR S~S COMPANIES 
INC.~ a · Delaware corporation (1he · "Guarantor")~ in fiwor of 

a ·-~8!'";~--~~ __ tbe ~ws of 
__________ (~e:~~~iary"). 

L Guaranty-

(a) To induce the Beneficimy to enter into a Agreement as of even date 
herewith and one or more Transactions as of various dares (1oge1her

7 
the 

"Agreement"; terms capitalized but not otherwise defined herein being used 
herein as 1herein defined) with BEAR, STEARNS INTERNATIONAL 
LIMITED ("BSIL "). subject to the terms and conditions set forth herein. 
the Guarantor irrevocably and unconditionally guarantees to the 
Beneficiary, its snccessors mel pennitted assigns, the prompt payment by 
BSIL.. on dem~ of any amount due and payable to the Beneficialy under 
1he Agreement (11re "Obligationsj. 

(b) The Guarantor bereby waives acceptance of this Guaranty, diligen~ 
promptness, pcesentm• demand on BSIL for payment, protest of 
nonpayment and all notices of any kind. In addition, the Guarantor's 
obligations hereunder shall not be affec1ed by 1he existence~ validity, 
enforceability~ perfection, or extent of any ·collate:ral therefor. The 
Beneficiary shall not be obligated to proceed against BSU .. before claiming 
under 1he Guaranty nor to file any claim relating to the ObJiga:tions in the 
event 1hat BSIL becomes subject to a bankruptcy, reorganization or similar 
proceeding. and 1be fitilure of the Beneficiary so to file shall not affect the 
Guarantor's obligations hereunder. The Guarantor agrees 1hat its 
obligations under 1his Guaranty constitute a guaran1y of payment and not of 
collection. 

2. Consents. Waivers and Renewals 

The Guarantor agrees that 1he Beneficiary7 may at any time and from time to time. 
either before or after 1he maturity 1bereof; wi1hout notice to or fiHiher consent of 
the Guarantor, extend the time of payment o:t;. exchange or surrender any collateral 
fur, or renew any of the Obligations. and may also make any agreement wilh BSIL 
or with any o1her party to or person liable on any of the Obligations, or interested 
1herein, for 1he extcnsio~ renewal, payment, compromise, discharge or release 
1hereo( in whole or in pad; or for any modification of the terms thereof or of any 
agreement between 1he Beneficiary and Bsn. or any such other party or person,. 
without in any way impairing or affecting 1his Guaranty. The Guarantor agrees 
that the Beneficiary may resort 1o the Guanmtor for payment of any of the 
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Obligations, whether or not the Beneficiary shall have resorted to any collateral 
security~ or shall have proceeded against any other obligor principally or 
secondarily obligated with respect to any of1he Obligations. 

3. Expenses 

The Guarantor agrees to pay on demand all outo()f-pocket expenses {including 
without limi1ation 1he reasonable fees and disbursemems of Beneficiarys counsel) 
incnrred in the enforcement or protection of the rights of the Beneficiuy hereunder; 
provided that the Guarantor shall not be liable for any expenses of the Beneficiary 
if no payment under this Guaranty is due. 

4. Subrogation 

The Guarantoc will not exercise any rights which it may acquire by way of 
subroga1ion until all Obliga1ions to the Beneficiary shall have been paid in full. If 
any amount sbaii be paid to the Guarantor in violation of the preceding sentence. 
such amount shall be held for tbe benefit of 1he Beneficiary and shall forthwi1h be 
paid to the Beneficiaiy "to be credited and applied to 1he Obligations. whe1her 
matured or unmatured. Subject to the foregoing. upon payment of aU 1he 
Obli~ 1he Guarantor sball be subrogated to the rights of dte Beneficiary 
against BSIL and the Beneficiary agrees to take at 1he Guarantor's expense such 
steps as the Guarantor may reasonably request to implement such subrogation. 

5. eumulative"Rights 

No failure on the part of the Beneficiary to exerci~ and no delay in exercising. 
any righ~ remedy or power hereunder shall operate as a waiver thereot: nor shall 
any single or partial exercise by the Beneficiary of any right, n:medy or power 
hereunder preclude any o'lher" or future exercise of any right, remedy or power. 
Each and every right, remedy and power hereby granted to the Beneficiary or 
allowed it by law or o1her agreement shall be cumulative and not exclusive of any 
other, and may be exercised by the Beneficiary ftom 1ime to time. 

6. Representations and Warranties 

(a) The Guarantor is a corporation duly existing under 1he laws of1he State of 
Delaware. 

(b) The execution. delivery and performance of 1his Guaranty have been duly 
authorized by all necessary corporate action and do not conflict with aey 
provision of law or any regulation or of 1he Guarantor's charter or by-laws 
or of any agreement binding upon it. 
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(c) No consent, licenses, approvals and authorizations of and registrations with 
or declarations to any governmental authority are required in connection 
with 1he execution, delivery and ped"ormance of this Guaranty. 

(d) This Guaranty constitutes 1he legal, valid and binding obligation of 1he 
Guarantor, enforceable against 1he Guarantor in accordance with its terms, 
subject as to enforcement to bankruptcy, insolvency. reorganization and 
other laws of general applicability relating to or affecting creditors' rights 
and to general equity principles. 

7. Continuing Guaranty 

8. 

The Guaranty shall remain in full force and effect and be binding upon the 
Guarmtor and its successors and permitted assigns. and inure to 1he benefit of 1he 
Beneficiaxy and its successors and permitted assigns, until all of 1he Obligations 
have been satisfied in full. In the event that any payment by BSIL in respeCt of any 
Obligations is rescinded or must otherwise be re1umed foc any reason whatsoever~ 
the Guarantor shall remain liable hereunder in respect of such Obligations as if 
such payment bad not been made. 

Notices 

All notices in connection wi1h 1his Guaranty shall be deemed effective, if in writing 
and delivered in person or by oourier. on 1he date delivered to the following 
address (or such other address which 1he Guarantor shall notify the Beneficiaty of 
in writing): 

THE BEAR STEARNS COMPANIES INC. 
24S ParkAvemte, New York. New York 10167 
Attention: Derivatives - 41h Floor 
With a copy to: Legal· 11th Floor 

9. Governing Law 

The Guaranty shall be governed by, and construed in accordance with. the laws of 
the State ofNew Y ark, without reference to choice of law dodrine. 

CONFIDENTIAL JPM-2004 0086141 



IN WITNESS WHEREOF, this Guaranty has been duly executed and delivered by 
the Guarantor to the Beneficiary as of the date first above written. 

THE BEAR STEARNS COMPANIES INC. 

By: 
Name: 
Tide: 
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Jmernational Swaps and Derivatives Association. lnc. 

CREDJT_SUPPORT ANNEX 

LeJmum Brothers Finance S.A. 

("Party A") 

to rhe Schedule to tire 

Master Agreement 

dtded as of ]aa.uary 14.1994 

between 

Bear, Steams International Limittd 

("Party B") 

This A!Uiell supplement:;. ti.ltms part of. and is subject. to. tbc above-referenced Agreement. is part of its Sc:bedule and 
is a Credit Support Documall under this Agreement with respecl to each porty. 

Acconlingly. the: panies agree ilS follows: 

Paragnapb I. Interpretation 

(a} Dejinilions l1IUI lnr.onsiste~~q. Capjl:alimd terms not otherwise defined herein or elsewhere in this 
Agreement have !he meanings specified pursuant to Paragraph 12. and all references in this Anne" to Paragraphs are to 
Pilr'<lgr.lphs of thi:; Annex. In lbe evenl of any tnconsistency between this Annex and the other provisions of this 
Schedule. thi5 Aflncl( will prevail and in the event of any inconsistency between Paragraph 13 and lbe otber provismns 
of Ibis Annex. Paragraph 13 will prevail. 

(b) Secured l'arty and PledgDI'. All references in this AJ]Ile:t (()the ftSecured PartyM will be to either party when 
aain,g in thai capacity and all corresponding references to the ~PledgorM wiD be to d1e other pany when acting in that 
cap:Icity: prOt•itll:'tl. Jmwf'\'l'r. that if Omcr Posted Support is held by a party to this Annex, all references herein to that 
pany a\ lhe Secured Party wit!J respecr to that Other Pmted Support will be to that party as the beneftciary lhereof and 
will oot subject that support or that party as tbe beneficiary lhereof to provisions of law generally relating to secUrity 
interests and secured patties. 

Pa£agmph 2. Security fnterm: 

Each pany. as the PlCllgnr. hereby pledges lo lhe olh:r party. as the Secured Party. as ~cx:urity ftJ! its Obligations. and 
gr.uu:o. 1.0 the Si.'Cured Pan)" a first priority cominuing ~nty in~ercst in. lieo on and right of Sc:l:-off again5t aU PoSlcd 
Collatentl Transfc!TC'd to or ret."CI~t"CI.I by tlte Secured Pllny hereunder. Upon the Transfer by the Secured Pany tu the 
Pledgor ol" Posted Collater.tl. the security interest and lien granted hereunder on that Posred Collareral will be teleased 
immedialel)• and. tu the e~tem possible. witiKmt further action by either pany. 
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P:lragraph 3. Credit Support ~hligations 

(a) Deli,·ery AmounL Subject to Paragraphs 4 and 5, I;IPOD a. demand made by Ehe Secured Party on or 
promptly following a Valuation Date. if the Deli,;ery Amount for that Valuation Date equals or exceeds the 
Pledgor's Minimum Transfer Amount, then the Pledgor will Tmtsferto lhe Secured Party Eligible Credit Support 
having a Value zs of the date of Transfer at least equal to the applicable Delivery Amount (rounded pursuam to 
Paragraph 13;. Unless o1herwise speciitcd in Paragrnph 13. the "Deli•-ery Amount" applicable to the Pledgor for 
any Valuation Date will equal the amown by which: · 

(i) the Credit Sappan Amount 

exceeds 

(ii) the Value as ofthar Valuation Date of all Posted Credit Support held by the Secured Party. 

(b) Return AIIJOtmt. Subject to Paragraphs 4 and S, upon a demand made by the Plcdgar on or promptly 
fallowing a Valuation Date. if the Return A.mowlt for that Valuation Date equals or cxceeds the ~ Party's 
Minimum Transfer Amount. then the Secured Party will Transfer to the Pledgor Posted Credit Suppon specified 
by the Pledgor in that denmnd baring a Value as of the date ofTransfer: as close as pr.lCticable to the a.pp6cable 
Return Amount (rounded pursuant to Paragraph 13). Unless otherwise. specified in Paragraph Il. the "Retr~rn 
Amount" applicable to the ScCUJ"ed Party for any Valuation Date will equal the amount by which: 

(i) the Value as of that Valuation Date of aU PoSted Credit Support held by the Secured Party 

exceeds 

(ii) the Credit Suppon Amount. 

"Credit Support A.malUit'l means. unless otiicmise specified in Paragxaph tJ. for any Valuation Date (i) ~ 
Sc:curcd Pany's Exposure for that Valuatioo Date plus (ill the aggregate of alllndependem Amounts applicable 
to the Pledgor. if any. minus (iii) all Independent,Amounts applicable to the Secured Party. if any. minus (iv) the 
Pledgor's threshold; pTDVided. however, !hat the Credit Suppon Amount will. be deemed to be :zero whenever 
the calculation of Credit Support Amoum yi~ds a number less thaD zero. 

Par:a:graph 4. Coaditions Precedent. Transfer liming, Calculations and Substitutioas 

(a) Conditiom Prea:tlen"L Each Transfer obligation of the Pledgor W1der Paragraphs 3 and S and of the 
Secured Party under Paragraphs 3. 4(d)(ii). S and 6(d) is subject to the conditions precedent that: 

(i) no E\-ent of Default. Potential E\-cnt of Default or Specified Condition has occurred and is continuing 
with respect to the otber party: and 

~ 

(ill no Early Termimui.on Date for which any unsatisfied paymem obligations exist bas oci:Wled or been 
designated as the result of an Event of Defauh or Spec~ed Condition with respect to the other pany. 

(b) Tro.aftr 1indng. Subject to Paragraphs 4{a) and Sand unless otbcwisc spccific:d. if a demand fbrthc 
Transfer of Eligible Credit Support or Posted Credit Support is made by the NotifiCation T"tme. then the: relevant 
Transfer will be made not later than the close of business on the nat I...acal Busiaess Da.y; if a demand is made 
after the Noti.fication rune.. thcu the re1cvaot Tr.msfcr will be made not lalcr than the close of business on the 
second Local Business Day ~cr. 

(c) Ctzlculatioll$. All calculations ofValue and Exposure for purposes ofPuagrapbs 3 and 6{d) will be made 
by the Valuation Agent as of the Valuation T:une. The Valuaion Agent will notify each party (or the otbr:rpany, 
ifthe Valuation Agent is a party) of its calculations not la1erthan lhe Notification Time on the Local Business 
Day follov.iag the applicable Valuation Date (or in the case ofPa.ragnph 6(d). following the date of calculation). 
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(d) Subsrilutions. 

(i} Unless 01:hemise specified in Paragraph l3. upon notice to lhe Secured Pany specifying the items of 
Posted Credit Support to be exchanged. the Pledgor may, on any local Business Day, Transfer w the 
Secured Pany substitute Eligible Credit Suppqn (me .. Substitute Credit Supportj; and 

(ii) subject to Paragraph 4{a.). the Secured Party wlll Transfer to the Pledgor the items of Posted CR:dit 
Support specified by the Pledgor in its notice not later than me Local Business Day following the date 
on which the Secured Pany receives the Substimte Credit Suppon. unless otherwise specified m 
Paragraph 13 (the "Substitution Date'");prollidedthat the Secured Patty will only be obligated to Transfer 
Pasted Credit Support wim a Value as ofthe date of Transfer of that Posted Credit Support equal to tbe 
Value as ofthat daEe of the Substirulc Cn:dit Suppon. 

Panagrapb 5. Dispute Resolution 

If a party (a •'Disputing Panyj- disputes (I) the Valuation Ageot•s calculation of a Dclivcy Amoum or a. Rctum 
Amoum or em the Value of any Transfer of Eligible Credit Support or Posted Credit S~ men (I) tbc: 
Disputing Party will notify tbe otherpmy and the Valuation Agent (if the Valuation Agem is not the other pan:y) 
not later man the dose of business on the Local Business Day following (X) the date that the demand is made 
under Paragraph 3 in the case of (I) above or (Y) the date of TtaiiSfer in the. case of (II) above. (2) Sllbject to 
Paragraph 4(a). the appropriate party will Transfer the Wldispured amount to the olhcr pany notlarer than the 
close of business en the Local Business Day fall<J\l.ing (X) the date that the demand is made under Paragraph 3 
in the case of (I) above or (Y) the dale of Transfer in tbe case of (Il) above. (3) the: parties will consult with cacb 
other in an attempt to resolve the dispute and (4) if they fail to resolve the dispute by the Resolution Time. then: 

(i) In the case of a dispute invol,ring a Delivery Amount or Return Amount,. urJess otherwise specified 
in Paragraph 13. the Valuation Agent "'"ill recalculate the Exposure and the Value as of the Recalculation 
Date by: 

(A) utilizing any calculations ofExposiire for the Transaaions (or Swap Transaaions) that the panics 
have agreed are not in dispute; 

(B) c3l.cuJ.ating the Exposure for the Tr.msactions (or Swap Transactions) in dispute by seeking four 
acmal quotations at mid-market from Rcferem:c Market-makers for purposes of calcula.ling Market ·. 
Quowion. and taking the arirhmeric avetage of these obtained; provided that if four quotations arc not 
available for a paniadar Transaaion (or Swap Transaction). then fewer than four quotations may be 
used for that Transaction (or Swap Transaction); and if no quotations are available for a panicula.r 
Transaction (or Swap Transaction), then the Valuaiion Agent's original caltulations will be used for 
that Transaction (or Swap Transaction); and 

{C) utilizing the procedures specified in Paragraph 13 for calculating the Value. if disputed. ofPostcd 
Credit Support. 

{ii) In. the case of a dispuie involving the Value of any Tn.ns(cr of Eligible Credit Support or Posted 
Credit Support, the Valuation Agent will ri:Qlculatc the Value as of the date ofTranstcr pursuant to 
Paragraph ll. 

FoUowing a n:calcula.tion pursuant to this Paragraph. the Valuation Agent will notify each pany (or the other 
pany, if the Valuation Agent is a pmy) not later than the NoriflCation Tune on the Local Business Day following 
the Resolution nme. The appropriate party will. upon demand following that notice b1 ..;,.__ Valumion Agent or 
a. resolution pwsuant to (3} above and subject to Paragraphs 4{a) and 4(b). make the appropriate Tr.msfi:r. 
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Par:grapll 6. Bolding and Using Posted CoUateral 

(a) Car~ofPosted CollatuaL Without limiting me Secured Pany's rights under Paragraph 6(c). the Sccun:d 
Pany \\-ill exen:ise reasonable care to assW'C the safe custody of all Posred Callareral to the extent required by 
applicable law. and in any e\-em the Secured Pany will be deemed to have exercised reasonable care if it 
exercises at least the same degree of care as it would exercise wilh rcspc:tt to its ov.n propc:ny. Except as 
specified in the preceding sentence. the Secured Party will have no duty with respect to Pos[ed Collatcml. 
including, without limitation. any duty to collect any Distributions, or enforce or preserve any rights penainiug 
theretO. 

(b) Eligibility to HolJ Posted Collalenzl; CustDditJM. 

(i) Ckllt!l'llL Subject to the satisfaction of any conditions specif'=cl in Paragraph 13 for holding Posted 
Collateml. the Secured Pany will be entitled 10 hold POSted Collateral or to appoint an agem (a 
"'Custodian"') to hold Posted Collateral fortbc Secured Pan:y. Upon notice by the Secured Party to the 
Pledgor of the appcrinrment of a. Custodian, d1c Pledgor's obligations to make any Transfer will be 
cfischarged. by making the Transfer to thaE Custodian. The holding of Posted Collateral by a Custodian 
will be deemed to be the holding of that Posted ColJatera1 by the Secured Pany for which the Custodian 
is acting. 

(hl Ftzilure ro SlltisfY ConditiollS. If the SecUred Pany or its CustOdian fails to satisfy any conditions 
for boldir.g Posted Collateral. lhen upon a demand marle by du: Pledgor. tbe Secured Party wiU. not later 
than five Local Business Days after the demand. Transfer ar cause its Custodian to Transfer aU Pasted 
Col.lai.eral held by it to a Custodian that sarisiJ.Cs those conditions or to the Secured Party if it satisfies 
those conditions. 

(iii) Liability. The Secured Party will be liable for the :a.as or omissions of its Custodian to the same 
extent that the Secured Party would be liable hereunder for its own acts or omissions. 

(c) Use ufl'osted CollGtemL Unless cthervlisr::: specified in Patagmph 13 and without limiting the righrs and 
obligaioM of the parties under Paragraphs 3. 4(d)(U.). s. 6(d) and 8. if the Secuted Pany is not a Defaulting Party 
or an Affeaed Palr.f with ~ to a Specified Condition and no Early Tcnninatioll Dale has occmted. or been 
designated as tbc result of an Event of Default or Specified Condition wU:h respect to tbc Secured Pa.rgr, then the 
Sccun:d Pany \\'ill. notwithmnding Section 9-207 oftbe New York Uniform Commercial Code. bavcthe right . 
to: 

(i) sen. pledge. ~ypothccai:e, assign. invest. use. commingle or otherwise dispose or. or otherwise usc 
in its business any Posted Collater.al it holds. free from any claim or right of any na.ture whatsoever of 
the Pledgor. including any equity or right of redemption by the Pledgor; aad 

(ii) register any Posted Collateral in the name of the S~ Pany. its Custodian or a nominee for either. 

For pwposes of the obligation to Tr.msfet Eligible Credit Suppon or Posa:d. Credit Suppon pws:uant to 
Parapaphs 3 and S and any rights or remedies authorized under tbis A&=DlCntt the Seemed Pany will be 
deemed to continue to hold all Posted Collatcrnl and to receive Distributious made theieon. regardless of whether 
the Secured Pany bas CXCICiscd any rights with respc:C[ tO any Posu:d Collau:ral pwsuant to (i) or (ul above. 

(d) Distributions ami Interest Amuum. 

(i) Distributions. Subject to Paragraph 4(a). if the Secwed Pany receives or is deemed ta =eive 
Distrilmtic:-..s Jn a Local Business Day. it will Tr.m.;fer m the Pledgor not later than the following Local 
Business Day any Oistnlnuions it receives or is dccmcd to receive to the extent that a Delivery Amount 
would not be created or increased by lhat Transfer. as caiculated. by tbc V;duation Agent (and the date 
of calculation will be deemed to be a Valuation Date for tbis purpose). 
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(ii) Jnteresc AmoiUIL Unless: mhernise specified in Paragraph lJ and subject ta Paragraph 4{a). in lieu 
of any intereSt. dividends or other amoWits paid or deemed to have been paid with rcspca to Posted 
Collateral ia the fonn of Cash (all of which may be retained by the Secured Party). the Secured Party 
v.-ill Transfer to the Pledgor at the tirm::s specified in Paragraph 1 l the Interest Amount to the cxtcnr. that 
a Delivery Amount would not be acated or increased by thai Trmsfer. as calculated by the Valwu:ion 
Agent (and tbe date of cal.cula.tion will be deemed to be a Valuation Date for this pwpose). The Interest 
Amount oc portion thereof not Transterred pursuant to this Paragnph will constimte Posted CoUateral. 
in the form of Cash and win be subjctt to the security interest granted under Patagraph 2. 

Paragraph 7. Events of Def'21dt 

For purposes of Section S(aXiii)(l) of this Agreement. an Evem of Default will exisr: with respect to a party if: 

(i} that party fails (or fails to cause its Custodian) to make. when due. any Transfer ofBigibJe Collateral 
Posted Collatcml or the Interest Amount. as applicable. required to be made by it and that fa.ihm: 
continues for two Local Business Days after notice ofthar failure is given 10 that party; 

(ii} that party fails to comply with any restriction or prohibition specified in tbis Annex with rcspect to 
any of the rights specified in Paragraph 6(c) and that failure continues. for five Local Business Days after 
notice of that failure is gi vcn to dw pany; or 

(ill) that pany fails to comply with or perform a:1y agreernem or obligation other than those specified 
in Paragraphs 7(i} and 7(ii) ami that failure continues for 311 days after nonce of that tailure is given to 
that patty. 

Paragraph 8. Certain Rights and Remedies 

{a) Secured Parry's Rights anti Remedies. If at any time (1) an Event of Default or Specified Condition with 
ICSpttt to tbe Pledgor has occ:uaed and is continuing cr (2) an Early Tenninaticm Date bas oc:cwred or bccu. 
designated as the result of an Event of Default or Specified Condition \Vith respect to tbc Pledgor. then. Wlless 
the Pledgor has paid in full all of its Obligations lhat are then due. the Secured Pany may exercise one or more 
of the: foUo\\ing rights and remedies: 

(i) all rights and remedies available to a secured party under applicable law with respect to Posted 
Collataa.l held by the Secured Party; 

(ii) any other rights and remedies available to the Secured Party under the terms of Other POSI:ed Suppon:. 
if any; 

(ill) the right to Set-off any amoums payable by the Pledgof with respect to any Obligations: against any 
Posted Collateral or tne Cash equivalent of any Posted Collateral held by the Secured Pany (or any 
obligation of the Secured Patty to Tr.msfer that Posted Collateral); and 

(iv) the right to liquidate any Posted Cotlateial held by the Secured Pany through one or more public 
or private sales Dr other dispositions with such notice. if any. as may be required under applicable:: hlw. 
fm: from any c:laim or right of any natuic whatsoever of the Pledgor. iucludi.ag any equity or right of 
redemption by the Pl~gor (wilb the Secured Party having me right to putehasc any or all of the Posted 
Collateral to be sdd) ilnd to apply the proceeds (or the Cash equivalertt ~f) from the liquidatiou of 

. the Posted Collate:ralto any amounts payable by the Pledgor with z:cspea. to any Obligations in tbat mdcr 
as the Secured Party may elect. 

Each party acknowledges and agrees that POSted Collateral in the fonn of securities may decline specdl.1y in value 
and is of a t)-pc customarily sold on a rccogniml market, and. aa:aldingly. tbc Pledgor is not entitled to prior 
notice of any sale of thai: Posted Collateral by the Secured Party, except any notice lbat is reqnin:d under 
applicable law and cannot be v.'aived. 
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(b) Pledgor's Rights ud-Remedies. If at any rime an Early Termination Date has occum:d or been 
designated as the result of an Event of Defau.lt or Specified Condition ~-ith respc:ct to the Secured Party. then 
(except in the case of an Early Tennination Date relating to less than all Transactions (or Swap Transactions) 
where the Secured Party has paid in full all of ~ts obligations that arc then due under Section 6(e) of tbis 
Agreement): 

(i) the Pledgor may exercise ali rights and remedies available to a pledgor under applicable law with 
respea to Pasted Colla1eml beld by the Secured Pany; 

(h) the PlcCigo~ may exercise any other rights and remedies available to the Pledgor under the terms of 
Other Posted Support. if any: 

(iii) the Secured Patty will be obligated inunediar:ely to Transfer all Pasted Collateral and the Intea=st 
Amount to the P1edgor. and 

(iv) to the extent that Posted Collateral or the Interest Amount is act so Tr.msfcrred pwsuam to 
(iii) wove. the Pledgor may. 

{A) Set--off any amounts payable by the Pledgor wilh rcsP:a to any Obligations against any Posted 
Collateral or the Cash equivalent of any Pasted Cotlatem held by the Secured Party (or any obligation 
ofthe Secured Pany to Transfer that Posted CoUater.U); and 

(B) to the extent tbat the Pledgor does not Set-off under (iv}(A) above. withhold payment of any 
n:maining amounts payable by the Pledgor with respect to any Obligations. up to the Valne of any 
remaining Posted Coliateral held by the Seam:d Party, until that Pooed Collateral is Tra.usfcncd to 
the Pledgor. 

(c) Defichncies and Excess- Proceed£ The Secw1:d Patty will TWISf'cr to the Pledgor any proc:ecds and 
Posted Credit Support remaining after liquidation. Set--off and/or application under Pa!agrapbs 8{a) and 8(b) after 
satisfiJaioa ia full of aU amowns payable by the Pledgor wilh respect to any Obligations: the Pledgor in an events 
will remain liable for auy amounts remaining unpaid after any liquidation. Set-off and/or applicati.on under 
Paragraphs S(a} and S(b). 

(d) Fmtd Remnrs. When no amounts are or thereafter may become payable by the Pledgor with respect ta 
any Obligaxions (except for any potential liability under Section 2(d.) of this Agreement). the Seemed Patty will 
Transfer tD the Pledgor all Posted Credit Suppan and the Interest Amount. if any. 

Paragraph 9. Represent:ations 

Each party represems ttl the other pany (which represenwions wiU be deemed to be repeated as of each date on 
which il. as the Pledgor. Transfers Eligtble Collateral) thac 

(i) it has the power to gram a security interest in ami lien on any Eligible Collateral it Transfers as the 
Pledgor and bas taken all mcessary actions to authorize the gr.utting of that security interest and lien; 

(ii) it is the sole owner of or othenvisc has t~ right to Transfer aU Eligible Collateral it Transfers to the 
Secured Party hcmmder. free 3rld clear af any security interest. lien. encwnbrance or other restrictions 
other than the SCCIUil¥ intccst and lien gramed under Paragraph 2; 

(iii) upon the Tr.Uisfer of any Eligible Collaretal to the Secured Party undertbe tennS of this Annex. lhe 
Secured Party will have a valid and perfected iast priority security ittterest therein (assuming tbat any 
central clearing corporation or any third~pmy financial intermediary or other entity not within the comrol 
of tbe Pledgor involved in the Transfer of !bat Eligible Collateral gives the notices and takes the action 
n:quiled of it under applicable law for perfca1on of that interest); and 

(h·} the performance by it of its obligations under this Annex will not result in the creation of any 
sec:uriiy irncrcst. lien or other c:ncurnbrance on any Posred Collateral other than the security interest aud 
lien granted under Paragraph 2. 
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Paragnph 10. Expenses 

(a) GmeraL Except as othern-ise pro,.ided in Paragraphs lO(b) and lO(c). each pany \\ill pay its own costs 
and expenses in connection wil.h perl'onning its obligations under this Annex and neither pany will be liable for 
any com and expenses incwred by the other pany i:d connection hercwitb. 

(b) Posted Crslit Support. The Pledgor will promptly pay when due 2111 taxes. assessments or charges of any 
narure that are imposed with respect to Posted Credit Support lleld by tbe Secwcd Pany upon becoming aware 
of the same. ~gardless of whether any portion of dlat Posted Credit Suppon is subsequently disposed of under 
Par.sgtaph 6(c:). except for those taxes, assessments and charges that result from the exercise of the Secured 
Pany's rights under Paragraph 6(c). 

(c) Liquit!Jzliorr/Appliclltion of Ptuud Credit Sapptlrt.. All reasonable COSts and expeuses i.m:utred by or on 
behalf of the Secured Patty or the Pledgor in coJUICCiion wilh the liquidation andfor applialion of any Posted 
Credit Support under Pamgmph 8 will be payable. on demand and pwsuam to the Expenses Section of Ibis 
Agreement. by the Dc&.ulling Patty or. if 111m: is 110 Defaulting Pany. eqnany by the parties. 

Paragraph 11 •. Miscelbueaus 

(a) Deft~ult lntnest- A Secured Party that fails to make. when d~ any .Transfer of Posted Collatera1 or the 
Intcn:st Amount will be obligated to pa.y the Pledgor (to the extent permitted under applicable law) an amount 
equal to interest at the Default Rate multiplied by the Value of the items of property that were required to be 
Transfe~ from (and including) the date that PoslCd Collateral or Interest Amount was requited to be 
Transferred to (but excluding) the date of Transfer of that Posted Collateial or Interest Amount. This~ will 
be calculated on the basis of daily compounding and the acrual number of days elapsed. 

(b) F11.nhl!l* Assurances.. Promptly following a demand made by a pany. the otherpany will execute. deliver. 
file and record any financing statement. specific assignment or other document and take any other action lbat may 
be necessuy or desirable and reasonably teqUeStcd by that party to create. preserve, perfect or validate my 
security interest or lien granted under Paragraph 2. to enable that pany to cxcrcisc: or enforce its rights UDder Ibis 
Annex wil:h respect to PoSted Credit Support or an Interest Amount or to eifett or document a release of a 
security interest on Posted Collateral or an Interest Amount. 

(c) Further Protectio& The Pledgor will promptly give notice to the Secured Patty of. and defend againSt~ · 
any suit. JCtion. proceeding or lien that involves Pasted Credit Support Transfem:d by the Pledgor or that coald 
adversely affect the security interest and lien gtanted by it under Paragraph ~ unless that suit. action. procc:eding 
or lien :results from the exercise of the Secured Pany"s rights under Paragraph 6(c). 

(d) Good Faith tmd Commerdtzlly Reasonable Jl.ltznner. Per('onnaru:e ofall obligations under this Annex. 
including. but not limited to. all calculations. valuations and deterininations made by either pany. will be made 
in good faith and in a COt1Ul1Cicially reasonable m.aruteT. 

(e) Demands IUUl Nodus. All demands and notices made by a partY under this Annex will be made as 
specified in the Notices Section of this Aglcemcnt. except as otherwise provided in Paragraph 13. 

(f) Spedfiazrions of Cutmif Manus. Anything referred to in this Annex as being specified in l'alagraph 
13 also may be specified in one or more Confirmations or other documcDlS and this Annex win be construed 
accordingly. . 
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Paragr,~.ph 12. Ddiaitioas 

As used in this Annex:-

"Ca.sh" means the lilwful currency of the United Stares of America. 

"Credit Support A.nwuni' has the mea.ning specified in Paragraph 3. 

"Custoditm" has the meaning specifred in Paragraphs 6{b)(i) and 13. 

"De/il.·ery Amount'" has zhc meaning specified in Paragraph J{a). 

"'Disputing Pany .. bas the meaning specified in Paragraph 5. 

"Distribatiom" means with respect to Posted Collateral other than Cbh. all prilll::ipal. interest and other pa.yii1ClUS 
and distributions of cash or other properlY with respect thereto. regardless of whether the Sec:ured Party bas 
disposed of that Posted Collatcrzl. under Paragraph 6(c). Distnbutions will not include any item of property 
acquired by the Sec:ured Party upon any disposition or liquidation of.POStC:d Collateral or. with rc:spea to any 
Posted Collateial in the form of Cash. any distributions on that collatcial. unless otherwise specif'K:d herein. 

"'Eligible CollatemF' means, with respect to a pany. the items. if any.· Specified as such for lbat party in 
Patagraph 13. 

"EiigibM Credit Support" means Eligible Collateral and Other Eligible Support. 

"Expo:sun" means for any Valuation Dale or other date for which Exposure is caitu1ated and subject to 
Paragraph S in the case of a dispute. the amonnt. if any. that would be payable to a pany that is lhe Secured 
Party by the other puty (expressed as a positive number) or by a pany that is the Secured Pmy to tbe ether party 
(expressed as a negative nwnber) pursuant ta Scaion 6(c)(il)(2)(A} of this Agreement as if all Transactions (or 
Swap TW!Sactions) wen: being terminated as bf the rclevaDt Valualioll Tum:; provided tbat Market Quotation 
will be determined by the Valuatian Agent l1Sing iis estimates at mid-matkct of the amounJS that would be paid 
for Rcpl.ac:cmcnt Transacti.ons {as that tem is defined in the dcf'mi.tion of"Marlcet Quotationj. 

"lmlependent Amounf' means, with respect to a pany, the amawtt. specified as such for that party in Para.gmph_ 
13; if no amount is_ specified. D:ro. 

"Imeresr Amou11r:"" means. with respect to an Interest Period, the aggregate sum of the amounts of interest 
calculated for each day in that Imcrest. Period en tlle principal amouru of Posted Colla.tcnl in the form of Cash 
held by the Secured Pany on that day, determined by the Secured Party for each such day as follows: 

(x.) the amount of that Cash on that day; multiplied by 

{y) the Interest Rate in effect for that day; divided by 

(z} 360 • 

.. 

... Interest Perioti means the period from (and including) the last Local Business Day ou which an Interest 
Amoum was Tmnsfarcd (or. if no Interest Amount has yet been Transferred. the Local Business Day on which 
Posted Collateral in the form of Cash was Tl3llSferrcd. to or received by the Seemed Pany) to (but excluding) 
the Lacal Business Day on which the cwrcnt Iotcrcn Amount is to be Transferred. 

.. Interest Rare" uzans the rate spcci.fiecl in Para~h 13 • 

.. Lo&lll Business Day"'. unless otherwise specified in Paragraph 13, bas the meaning specified in the Definitions 
Section of this Agrecmcut. except that references to a paymcm in clause (b) thereof will be deemed to include 
a Transfer under this Annex. 
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"Minimum Tro.nsfu Amounf' means, with respect to a party, the amount specified as such for that pany in 
Paragraph 13; if no amount is specified. zero. 

"'Notifu:ation Time" has the rr.eaning specified in P;uagraph 13 • 

.. Obligtttioas" means. with respect to a party, all prescm and fum.re obligations of that pany under this Agreement 
and any additional obligations specified for that pmy in Pa:agraph 13. 

"'Other Eligible Supporr means. with respect to a party, the itemS. if any, specified as such for that party in 
Paragraph 13 • 

.. Other Posted Suppon means all Other Eligible Support Transferred to tbc Seaued Pany that remains in effect 
for the bcneirt of mat Secwcd Pail¥. 

& Pledgor' means either paey. wileD that party (i) receives a dcnwtd for ar is teqllircd to Tra.usfer Eligible Credit 
Support under Pangmpb J(a) or {ii) has TraiiSfened Eligible Ciedit Support W1dcr Pasagraph J(a) • 

... Posted CollatBflr' means all Eligible Collateral, otber property. DisnibutiODS. and all proceeds thereoftbat have 
been Transfemd to or received by the Secured Party under this Annex ami not Transferred to the Pledgor 
pmsuant to Pamgraph 3(b). 4(dXii) or 6(d)([) or released by the Secured Party under Paragraph 8. Any Irttm:st 
Amount or ponion thereof not Tra.nsfcm:d pursuant to Paragraph 6(d}{ii) 'viU constitute Posted Collatenl in the 
fonn of Casb. 

,..Posted Credh Suppori'" means Posted Collateral and Other Posted Suppon. 

"'RectZiculation Dati!" means the Valuation Date lllat gives rise to the dispute under Pa.mgraph S; provided. 
however. that if a subsequent Valuation Date occms under Parapph 3 mono the resolution of the dispuie. tbcn 
the "Recalculation Date" means the most recent Valuation Date under Paragmph 3. 

"Resollllion Tim~ b2s the meaning specified ~n Paragraph 13. 

"~tu"' Amount" has: the meaning specified in Paragraph J(b). 

"&cllud Party" means either party, when that pmy (i} makes a demand for or is entitled to receive Eligible 
Ctedit Suppon under Paragraph 3(a) or (it) holds: or i5 deemed to hold Posted Credit Support. 

"Specified Condititm"' means. with respect to a pa.ny. any a-ent specified as such for tbat party in Paragraph 13 • 

... Substitute Credit Support" bas the meaning specified in Paragraph 4(d)(i). 

"Substitutilm Datt!' bas the meaning specified in Paragrnph 4(d)(il). 

'"Thrt!shold'" means. with respect to a party. the amount specified' as such for that party in Paragraph 13; if no 
amount is specified, zero. 

"Transfer' means. with respect to :my Eigible Credit Support. Posted Credit Suppon or Interest Amowtt. and 
in accordance with the instructions of the Secured Pany, Pledgor or Custodian. as applicable: 

{i) in lhc case of Casb. payment or dc:livcey by wire transfer into one or more bank accounts specified 
by the recipient; . 

[ul in 1bc case of cenii~eatcd securities that cannot be paid or delivered by book-entry. paym.cnt or 
· · deli,·e:y in appropriate physical form to the recipient or its aa:OWI[ accompanied by any duly exccutcd 

inst:ru.menrs of transfer. assignments in blank. transfer lax stampS and any other documents nccesmy to 
constitute a lcplly valid nansfer tO dte recipient; 

(ili) in the case of securities tbat can be paid or deliven:d by book--enuy. me giving of written iDsttw:tions 
to the n:l.e\-mt depository institution or other entity speciil.ed by the recipient. together wim a~ 
copy thereof to the recipient. sufficient if complied with to n:salt in a legally effecti\"C transfer of the 
relevam inu:rest to the: recipieru; and 

! 

{iv) in the case of Other Bigible Suppon or Other Posted Support. as specifu:d in Pal"agrapb 13. 
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"Valuation Agent" has the meaning specified in Paragraph l3. 

"Valuation Dare" means each date specified in or othernise determined pursaant to Paragraph 13. 

"y 4/uation Percouage" means. for any item of Eligible Collateral. the percentage specified in Paragr.lph LJ. 

"Vo.luation Time" has the mealling specified in Paragraph 13. 

"Valu"" means for any Valuation Date or orher dale fOr which Value is calculated and subject to Paragraph s 
in the case of a dispute. with respect to: 

(i} Elig~.ble CoUater.Jl ot Posted Collateral that is: 

(A) Cash. the amount thereof; and 

(B) a. security. the bid price obtained by the Valuation Agent multiplied by the applicable Valuation 
Percenrage. if any; 

(ii) Posted Collatelal that consists of items that ate not specified as Eligible Collarcral. zero; and 

(iii) Other Eligible Suppott and Other Posted Suppon, as specified in Paragraph 13. 

10 
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EXHIBIT C to Schedule 
CREDff SUPPORT ANNEX 

Elections and Variables 
Dated as of J_anuary _14. 1994 

belWeen Lehman Brothers Finance S.A. ( .. Party A") 
and Bear, Stearns International Limited ("Party B~) 

Paragraph 13. Eledioas and Variables 

{a) Security Interest for "Obligations"'. The term "Obligations .. as used m this Annex includes the 

following additional obligations: 

With respect to Party A: None 

With respect to Party B: None 

Cb} Credit Support Obligations. 

(i) Delivery Amount, Retam Amount and Credit Support Amount. 

(A) "Delivery AmOUDt" has the meaning specified in Paragraph 3(a). 

(B) "Retura Amount" has the meaning specified in Paragraph 3(b). 

{C) "Credit Support Amount" has the meaning specified in Paragraph 3. 

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

(A) 

(B) 

(CJ 

(E) 

Cash 

negotiable debt obligations issued by :he U.S. 
Treasury Department having an original maturity 
at issuance of not more than two years ("Treasury 
Bills .. ) 

negotiable deb£ obligations issued by the U.S. 
Treasul)' Department a remaining tenn to mamrity 
of more than two years but not more than ten years 
(lrea..ury NotesDl 

negotiable debt obligation.-. issued by the U.S. 
Trea-.ul)' Department having an original maturity 
at issuance uf more lhan ten years. ("'Treasury 
Bonds~) 

Other securities acceptable to lhe secured pany: 

Party A 

[X] 

[XJ 

[XI 

pq 

[X} 

PartyB 

[X} 

{X} 

[X] 

lXI 

[X] 

Valuation 
Percentage 

100% 

1004. 

98% 

To Be 
Determined 

(iii) Other Eligible Support. The following items will qualify as "Other Eligible Support" for 
the party specified: Not Applicable. 
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(iv) Thresholds. 

(A) "Independent Amouot" shall not be applicable with respect to Pany A. 

"Independent Amount'" shall not be applicable with respect to Party B. 

(R) "Threshold" means. with respect to Pledgor. USDl.OOO.OOO. 

Notwithstanding the foregoing. if any outstanding long-term unsecured. u.nsubordinated 
debt obligation of Lehman Brothers Holdings btc. (in the case of Party A) or 'The Bear 
Stearns Companies Inc. (in the case of Party B) is rated below BBB- by Standard & 
Poor's Corporation (including any successor th--..reto, ·•s&P'') or below Baa3 by Moody's 
Investor Services, Inc. (or any successor thereto, ~Moody•s"). or is unrated hy either S&P 
or Moody • s. or the rating is suspended or withdrawn. then tbe Threshold for Party A or 
Party B. as the case may be. shall be USD--0--. 

{C) ''Mimmum Tl'liJISfec Amount" means. with ~apcct to a party. $250.000; provided. 
that if an Event of Dcfau1t has occurred and is continuing, the minimum Transfer Amount 
with respec£ to such party shall be zero. 

ID> "Rounding ... "The Delivery Amount and the Return Amount will be rounded up and 
down respectively to the nearest i ntcgral multiple of $1.000. 

( c ~ Valuation aiHI Tuning. 

(i ) ''Valuation Agent" means Party A or an Affiliate tbereof; provided. however, if tl)e Valuation 
Agent fails to notify the panics of a calculation by the Notification Time on such Collateral 
Valuation Date, then either party or its designee may act as rbe Valuation Agent with ~r::ct to 
such calculation. Subject to Paragraph 5 hereof, each determination by the Valuation Agent stiaJI. 
in the absence of manifest error. be conclusive and binding on the parties. 

(iiJ "Valuation Date" means (a) the last Local Business Day of each month, and (b) any other 
Local Business Day designated by a party which, in its reasonable judgment. would result m a 
Deli very Amount or Rerum Amount: provided. however, that designations under clause (b) by a 
party shall be requested by advance notice lo the Valuation Agent (which notice may ~given 
orally) by no later than 4:00p.m .. New York time. of the Local Business Day immediately 
preceding the designated Collateral Valuatioll Date. 

{iii) "Valuation nme•• means the close of busmess on the Local Business Day in the city where 
the Valuation Agent is located 1m mediately preceding the Collateral Valuation Date or dale of 
calculation. as applicable: provided that the calculations of Value and_ Exposure will be made as of 
approximately the same time on the same date. 

{iv) ''Notification Time" means by 2:00p.m .• New York time. on a Local Business Day. 

(d) Conditions Pret:edent and Soolred Party•s Rig&ts and Remedies. The following Termination 
Event(s) will be a "Specified Condition" for the patty specified (that party being the Affected party if the 
Tem1ination Event occurs wit_h respect to that party) if an Early Termination Date has been declared as a 
result thereuf: 

Party A Party B 

Illegal icy 
Tax Event 
Tax E'o·ent Upon Meq,>er 

CONFIDENTIAL 

l l 
l ) 
[ ] 

[ 1 
[ l 
r l 
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Credit Event Upon Merger 
Additiona1 Termination Event(s): 

[XI 
[Xl 

(X] 
[X] 

(e) Substitution 

. 
(i) .. Substitution Date'' means (A} the Local Business Day on which the Secured Party receives 
the Subsritute Credit Support. if such receipt is made by 12:00 noon (New York time), and (B) the 
Lucal Busines.'i Day following the date Gil wluch the Secured Party receives the Substitute Credit 
Support. if such receipt is made after 12:00 noon (New York time). 

Cii) "ConsmL'' The Pledgor need not obtain the Secured Party's consent for any substirution 
pursuant to Paragraph 4(d}. 

(f) Dispute Resolution 

{i) "Re10lotion Time•' means 1:00 p.m New York time. on the Local Business Day following_the 
dare on which notice is given that gives rise to a dispute under Paragraph 5. 

(iiJ "Value. .. For the purpose of Paragraph S(i)(c) and 5(ii). the Value of Posted Credit Support 
other than Cash will be calculated as follows: 

With respect to any Treasury Bills. Treasury Notes or Treasury Bonds (referred to herein 
as "Government Obligations") the sum of(l} (x) the high bid prices quoted on sucn date 
by any principal market maker for such Government Obligations chosen by the Disputing 
Party. or (y) if no quotations are available from a principal market maker foe such date. 
such high bid prices as of the day. next prccedjng such date. on which such quotaJ:ions 
were available, plus (U) the accrued interest on such Government Obligations (cx.t:ept to 
the extent Transferred to a party pursuant to any applicable of this Agreement or included 
in the applicable price referred to in (0 of this Clause) as of such date. 

(iiil "Alternative." The introductory parngraph of Paragraph 5 shall be amended and restated to 
read in iLo; entirety as follows:. 

If a pany Ia "Disputing Party") disputes Cl) the Valuation Agent's calculation of a 
Delivery Amount or a Return Amounr or (II) the Value of any Transfer of Eligible Credit 
Support or Posted Credit Support. then: 

lhe Disputing Party will notify the other party and. if applicable, the Valuation 
Agent and deliver the undisputed amount to the other party not later than (i}(a) the clrn:;e 
of business of the Collateral Valuation Dare. if the demand made under Paragraph 3 in the 
case of (I) above is made by the Notification Time or (b) the close of business of the 
Local Busines.'i Day following the: date on which the demand is made under Paragraph 3 
m the case nf ({) above. if such demand is made after the Notification Time. or (ii) the 
dose of business of the date of Transfer. in the case of (II) above: 

the parties wdl consult with each other in an auempt to resolve the dispute: and 

if they fail to resolve the dtSpure by the Resolution lime. then: 
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(g) Holding and Using Posted CoDateral. 

1 i) "Eligibility to Hold Posted Collateral; Custodians. •• A party and its Cusmdian (if any 1 wi II 
be entitlt!d to hold Posted Collateral pursuant to Paragraph 6(b): provided that the following 
condition!> applicable lO it are satisfied: 

( 1 l Such pany is not a Defaulting Pany. 

{2J Posred Collateral consisting of Cash or cenificated securities tbat cannO( be paid oc 
delivered by book-entry may be held only in any state of the United State 

s which has adopted the Uniform Commmercial Code. 

There shall be no Custodian for Party A. 

There shall be no Custodian for Party B. 

( ii) ··use of Posted Collateral .. The provisions of Parngr.lph 6(c) will apply to Party A and Party 

B. 

(h) Distributions and Interest Amount. 

(i) "Interest Rate." Except as set forth in subparagraph (iii) below. the Interest Rate will be the 
rate per annum equal to lhe overnight Federal Funds Rate for each day cash is held by the Secured 
Party as repJrted in Federal Reserve Publication H.l5-519. 

(iii "Transfer of Interest Amouat." Except as set forth in subparagraph (iii) below. the Transfer 
of the lnrerest Amount will be on tbe twentieth day of each calendar month and on any Loca1 
Business Day that Posted Collateral in the [orm of Cash Js Transferred to the P1edgor pursuant to 
Paragraph J(b). 

(iiiJ "Alternative to Interest AmounL" The provisions of Paragraph 6(d){ii) will apply. except 

as set fonh below: 

With respect to Posted Collateral in lbe form of Cash when Party A shall be the Secured 
Party and Pany R shall be the Pledgor. Pledgor hereby instructs Secured Party to credit such Cash 
wi[b the Treasury Instruments Money Market Fund II offered by Lehman Brothers Institutional 
Funds Group Trust (the "Fund"} in Secured rarty•s own name but for the account and at the risk of 
Pledgor. Except as provided in Patagraph 4(a). the Secured Party shall instruct the Fund to remit 
to Pledgor any interest or dividends earned on the Posted Collateral in the form of Cash so 

invested. 

(i) Additional Representalion(s)- Not Applicable. 

(j) "Other Eligible Support and Other Posted Support. •• 

Ci) "Value" with respect to Other Eligible Suppon and Other Posted Support means: Not 

Applicable. 

(ii) "Tramfer" with t·espect to Other Eligible Support and Other Posted Suppon means: Not 

Applicable. 

(k) Demands and Notices. All demands. spec.ifications and notices made by a party to this Annex will be 
made pursuant to the Notices Sec(ion of this Agreement. 
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(I) Addresses for Transfers. 

Party A: 

(il in the case of caVI. by _wire_nans(~r immediately available funds for credit to a bank accounr of 
Party A to be designated in Pany A's demand for the Deli very Amount or Return Amount. as 
applicable. 

( i i J in the case of securities or obligations that cannot he paid or delivered by book-entry. deliver 
tu Party A or (as instructed by Party A in wribng) either Lehman Brothers Inc. or Leiunan 
Governmenr Securities Inc. as agent for Pany A. definitive certificates fui such Posted Collateral 
in suitable form for transfer or accompanied by duly executed instruments of transfer or 
appropriate updated powers of assignment duly executed in blank. AU deliveries of certificated 
securities shall be made at the Cage, One Battery Park Plaza. 2nd Floor. New Y OTk, New York 
10004. or such other accounE as is specified in a written notice furnished by Party A to Party B 
(which may be a Confumation). 

C iii) In the case of securities or obi igations that can be paid or delivered by book-entry {on the 
records of U.S. Federal Reserve Banks: 

!A 1 securities or obligations issued or guaranteed hy the government of the United States 
of America or any or its agencies or instrumentalities. credit Chemical NYCJLehman. 
ABA 0021000 lZH. Attn: Heike Rue11e: 

(B} mortgage-backed securities paid or delivered through a U.S. Federal Reserve Bank, 
credit Chemical NYCILMBS, ABA #021000128. Aun: Heike Ruelle: 

Party B: A.c, specified in writing by Parry B to Party A. 

{m) Other Provisions. 

No Disposition. Without the priOI' written consent of Secured Party. Pledgor agrees that it will not 
sell. as.<oign, tmnsfer. exchange or otherwise dispose of, or grant any option with respect ro, Posted 
Collatcr-.U, nor will it create. incur or permit to exist any pledge. lien. mortgage. hypothecation, 
security interest. charge. option or any other encumbrance with respc<:t to any of the Posted 
Collaterdl. or any inrerest therein. or any proceed.c, thereof, except for the lien and security interest 
provided for by this Annex. 

LEHMAN BROTHERS FINANCE S.A. 

By=-----~~~~-,---..,...... --0- -- .,-
Title: __ ~----------..~ 

By=----~=~~~=-= 
Title:, _________ ~-
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lmematiotwl Swaps and Derivatives Associaticm, Inc. 

CREDIT SUPPORT ANNEX 

Lehman Brothers Fiuam:e S.A.. 

("Party A") 

ro the Sch~ule to tlu! 

Master' Agreement 

dated as of January 14, 199<:1 

between 

Bear, Steams lnteraatiooal Jjmited 

("l'tuty B'? 

This Ann~ supplcmenlS. forms pan of. and is subject to, the above-referenced Agreement. is pan of its Schedule and 
is a Cn:dit Suppon Document under lhis Agrcemem with respect 10 each party. 

Accordingly. the parties agm:: a.o; follows~ 

Paragraph 1. IaterpretatiOD 

!a} Dejinitinw: and lm:oJUistency. Capilalized terms not otherwise defined ~n or elsewhere in mis 
Agreemem have lhe meanings specified pursuant to Paragraph 12. and all references in Ibis Annex. to Paragtapbs are to 
Paragraphs of this Annex.. ln the event of any inconsistency between this Annex and the other provisions of this 
Schedule. this Annex will prevail and in the event of any inconsistency between P'aragnlph 13 and the otber provisions 
of this Annex. P:lrngraph 13 will prevail. 

Cb) Secured Ptuty a1ul Pledgor. All references in this Annex to the MSecured Party" will be: to either party when 
acting in ihat cap;LCity and all conesponding references to lhe "Pledgor'' will be to the other party when acting in that 
capacity: pm1•idt>cl. /wwe1·er. that if Other Posted Support is hekl by a party to tltis Armex. all references herein to that 
party as the Soxured Pany. with res peel to that Other Posted Support will he tn thai: party 3li the beneficiary thereof and 
will not subject that support or that party as the beneficiary thereof to provisions of law generally relating 10 security 
interc..-.ts and secured partie$. · 

Each party. ;JS the Pledgor.l_lcrehy pledges to t.ne other party, as the Secured Party. iloS security for its Obligation~ and 
grants 1.0 the Sc1.:Ured Party a fii'Sl priority CUnliDUiDg secufily interest in, lien on and right o£ Set-off against atl ~ 
Collatcml Transferred to or received by the Secured Party hereunder. Upon the Transfer by tbe Secured Party 10 the 
Pledgor of Po!o1Cd Collaleral. the !oOCllrity interest and lien granted hereunder on that Posted Collateral will be released 
immedialcly and. tu the extent po~sib\c. without funher action by eilher pany. 
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Paragraph 3. Credit Support Obligalions 

(a) DeRt·l!rJ' Amou~:t. Subject to Paragraphs 4 and 5, ';LPOO a demand made by the Secured Party on or 
promptly following a Valuation Date. if the Deli\'e:ry Amount for that Valuation Date equals or exceeds the 
Pledgor's Minimum Transfer Amoum. then tbe Pledgor will Tnnsfer to the Secured Patty Eligible Credit Support 
having a Value as of the date ofTransferat least equal ro the applicable Delivery Amount (rounded pwsuam zo 
Paragraph 13). Unless otherwise specifi.Cd in Paragraph 13,lhe "Delil'ety Amollm" applicable zo Uu: Pledgor for 
any Valuation Date wiU equal the amount by which: · 

(i) the Credit Support Amount 

exceeds. 

(ii) the Value as of that Valuation Date of all Posted Ccdit Suppon held by the Secured Pany. 

(b) RetiU'n A.mo~mL Subject to Paragraphs 4 and 5, upon a. dcmaDd IJllldc by the Pledgor on or promptly 
following a. Valuaion Date. if the llctum AlllOW1l for that Valuation Date equals or exceeds the Secured Party's 
Minimum Transfer Amount,.lhcu the Secured Patty will Transfer to the Pledgor POSb:d Credit Support specified 
by the Pledgor in lhar. demand ba.ving a Value as of the date ofTransfe~ as: close u practicable to the applicable 
Rerum Amount (rounded pursuant to Pan.graph 13). Unless otherwise· specified in Paragraph 13.lhc "lletanz 
Amoum" applicable to the Secured Patty for any Valuation Date will cquallhe amoum by which: 

(i} tbc Value as of that Valuation Date of all Posted Credit Suppon hcld by the Secured Pany 

exceeds 

{ill the Credit Suppon Amotmt. 

"Cntiit Support Amormf'" means. unless otherwise spccifted in Paragraph 13. for any Valuation Date (i) the 
Secumi Pany":s Exposure for that Valuation Date plus (il) the aggregate of all Independent Amounts app.licablc 
ro the Pledgor. if any. minus (wl an Indcpendem,Amoum applicable to 1hc Secured Party. if any. minus (iv) the 
Plcdgor"s Threshold; provided. however. that the Credit Suppon: Amount will be deemed to be zero whenever 
the calculation of Credit Suppon: Amount yields a number less than zero. 

P:ar.tgnpb 4.. Conditious l'reudeot. Tnusfer Timing, Ca!cul:ations :aad Substitutions 

(a) Contlltio11r l'rea!t!em.. Each Tmmer obligation of the Pledgor under Pruagrapbs 3 and S and of the 
Secured Party under Paragraphs 3. 4(d)(ii). 5 and 6(d) is subject to the corutitious precedent that: 

(i) no E\-eru: of Default. Potential Event of Default or Specified Condition bas occumd and is continuing 
with respect to the other pany; ami . 
(ii) no Early Tcnniruu:ion Date for which any unsatisfied p3Y1IlCDl obligations exist has occarred or been 
designated as the result of an E"-ent of Default or S~ Condition with respect to Ehe other pany. 

(b) Transfer Tuniag. Subject to Paragraphs 4(a) and S and unless otherwise specified. if a demand for the 
Transfer of Eligible Credit Support or Posted Credit Support is made by the Notification Time. !hen the relevant 
Tr.msfer wiD. be made not later than the close of business on the next Local Business Day; if a demand is made 
after the Notificttion Tune. then the rclcva.m: Transfer will be made not later than the close of business nn the 
second Local Business Day ~-

(c) Ctz/r;ullltiolU. AD. cakulatiDns of Value and Exposure for purposes ofParagtaphs 3 and ((d) will be made 
by the Valuation Agent as ofthe Valuation Tune. The Valuation Agem will nrofy each party (or the other party. 
if the Valuation Agent is a pany} of its calculations not later than the Not.i.ficari.on Tune on the Local Business 
Day following the applicable Valuation Date (or in the case of Paragraph 6(d). following the date of ca1culation). 
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(d) Substitutions. 

{i) Unless othcrnise specifl.ed in Paragraph 13. upon nOlice to the Secured Party specif;ing the items of 
Posted Credit Support to be cxcbmgcd. the Pledgor may. on any Local Business Day. Transfer to the 
Secured Pany substimte Eligible Credit Suppqn {the .. Substitute Cn:di.t Suppon .. ); and 

(ii) subject To- Paragraph 4(a). the Sc:cured Pany will Transfer to the Pledgor lhc items of Posted C=fit 
Support specified by the Pledgor in its notice notlaler than the Local Business Day following the date 
on whiclt the Scaued Party receives tbc Snbstitule Credit Support. unless otherwise specified in 
Paragraph 13 (lbc ''Substitution Datej; provided that the Secured Pan:y will only be obligated to Transfer 
Posted Credit Support with a Value as of the date of Transfer of that Posted Ca:dit Suppon equal ta tbe 
Value as of that dale of the Substitute Credit Suppon. 

hragr2ph 5. Dispute Resolution 

If a pany (a -Disputing Panyj dispuces (I) the Valuation Agem·s talculalion of a Delivery Amoum or a R.etum 
Amount or (II) me Value of any Transfer of Eligible Credit Suppon or PDSled Credit Su~ thea (1) the 
Disputing Party will notify the other party and the Valuation Agent (if the Valuation Agent is not the other pany) 
not later than the close of business on the Local Business Day following (X) lhe date thai. the demand is made 
under Paragraph 3 in the case: of (I) above or {Y) the date of Transfer in the. case of (U) above. (2) sabject to 
Paragraph 4(a). the appropriate pany will Transfer the undisputed amoum to the Olher pany not later than the 
close of business on the Local Business Day following {X) the date that the demand is made under Paragraph 3 
in the case of (I) above or (Y) the date ofTnnsferin the case of(ll) above. (3) thcp:mies will consult with each 
olher in an attempt to resolve the dispute and (4) if they fail to resol\-e !he dispu.Ie by the Resolutiori rune, then: 

(i) In the case: of a dispute involving a Delivery Amount .or Return. Amounl. urdess cthcrwise specified 
in Para.glaph 13, the Valuation Agelll u.ill rc:calculare the Exposure :md the Value as of the Recalculation 
Date by. 

(A) utilizing :my calculations ofExpoSiirc for the Transactions (or Swap Transaaions) thai the panics 
have ag~eCd are not in dispute; 

(B) calculating the Exposure for the Tansa.ctiOilS (or Swap Transaaions) in dispute by seeking four 
acmal quotations at mid-market from Reference Market-makers for purposes of cal.culating Marker: ·. 
Quotation. and taking the arithmetic a.vcragc of those obtained; pnwided that if four quotations arc not 
available for a particular Transaction (or Swap Transaction). tbl:n fewer than tbur quotations may be 
used for tbat Transaction (or Swap Transaction); and if no quotations are available for a. panicuJar 
Trnnsaction (or Swap Transaction). then the Valuation Agem•s original calculations will be used for 
that Transaction (or Swap Transaction); and .· 
(C) utilizing the procedures specified in Paragraph 13 for calculating tbe Value. if disputed. ofPostcd 
Credit Support. 

(U.1 [n the case of a dispute involving the Value of any Transfer af Eligible Credit Support or Posted 
CR:dit Suppon. me Valuation Agent will recalculate me Value as of the date of Transfer pUISI13Dt to 
Paragraph 13. 

Following a recakulation pursuant to this Paragrapb, the Valuatiou Agent will DOtify each party (or the other 
pany. if the Valuation Agent is a party) not later than the Notifu:ation lime on the Local Business Day following 
the Resolution Time. The appropriate party will. upon dcmmd following that notice by tre VallWion Agent or 
a resolution pwsuant to (3) above and subject to Paragraphs 4{a) and 4{b). make the appropriate Transfer. 

3 ISDA® 1994 

CONFIDENTIAL JPM-2004 0086160 



P:aragraph 6. Holdlog and Using Posted CoDateral 

(a} CliJ"I! of Posted Collatertzl. Without limiting the Secured Patty's rights under Paragraph 6(c), the Secured 
Paay ..,.;.n exercise reasonable care to assure the safe ctJS[ody of aU Posted Collateral to the extent reqaired by 
applicable law. and in any e\·em the Sec:ured. Party will be deemed 10 have exercised reasonable care if it 
exercises at least the same degree of care as it would exercise with respect to its own propeny. Except as 
specified in the preceding sentence, the Secured Party will have no duty with respca 10 Pasted Collateral, 
including. without liinitaiion. any duty 10 coUea any Oistnbuticms, or enforce or preserve any rights penaining. 
thereto. 

(b) Eligibility ta Hold Pasted CoUaiJ!ral; Custodians. 

(i) Gen~rttl. Subjea to the satisfaaion of any conditions specified in Pamgraph 13 for holding Postc:d 
Collateral. the Sec:um:i Pany will be cntit1ed to hold Posted CoUmral or to appoint an agent (a 
'"Custodimj '10 hold Posn:d Collateral for the Sr:cun:d Pany. Upon notice by the Seam:d Patty to the 
Pledgor of tbc appointmeDt of a Cusuxlian. the Pledgor's obligations to make any Transfer will be 
discharged by making the Transfer to that Custodian. The: holding of Posted Collateral by a Custodian 
will be deemed to be the holding of that Posted Collateral by the Secured Pany for which the Custodian 
is acting. 

(ill Failll.re to Sfllisfy Condilions. If the Secured Pany or its Custodim fails to satisfy any conditions 
for holding POSted Collaleral. then upon a demand made by the Pledgor, the Secured Parry will. not later 
than five Local Business Days after the demand. Transfer or cause its CUstodian to Transfer all Posted 
Collateral held by it to a CUstodian that satisfies those conditions or ta tb:e Secured Patty if it satisfies 
those conditions. 

(ili1 Liability. The Secured Patty will be liable for the :acts or omissions of its Cusuxiian to the same 
extent that the Secured Pany would be liable hcn:u.nder for its own acts or omissions. 

(c) Us~ of Posted Col/tJtt:rtll. Unless otlle:nlise specified in Paragraph 13 aud without limiting tbe tights and 
obligations of the panics under Par.lgraphs 3. 4{d)(i11. 5, 6(d) and 8. if the Sccurecl Party is not a Defaulting Pany 
or an Affected Pany with rcspca to a Specified Condition and no Earty Termination Date has occwrcd. or been 
designated as the result of an Event of Default or Specified Condition with respect to the Secured Pany, tbcn lhc 
Secured Patty will. notwithstanding Section 9-207 of the New York Uniform Commercial Code. have the rigbt. 
to: 

(i) sen, pledge. rehypothccttc. assign. invest. use. commingle or otherwise diKpose of: or otherwise use 
in its business any Posted Collateral it holds, free from any claim or right of any nature whauoever of 
me Pledgor, including any equity or right of redemption by the Pledgor. and 

(ii) register any POSted Collarcral in the name cftbc Secured Pany. its Custodian or a nominee foreilhcr. 

For purposes of the obligation to TmtSfer Eligible Credit Support or Posted Credit Support pur.;uaot to 

Paragraphs 3 and S and any rights or remedies authorized under this Agreement. the Sccu.red Party will be 
deemed to continue to hold all Posted Collateral and ta receive Distributi.ons made thereon. regardleS! of whether 
the Secun:d Party has exctcimi any rights with respect to any Posted Call.aler.d pwsuam to (i) or fu1 above. 

(d) Dism"budolU atul Interest A.mormt. 

(i) DWribraimu. Subject to Paragraph 4(a). if the Scco.red Party receives or is dee~ tn n:ccive 
Distriba.tioDs Dn a Loeal Business Day, it will Transfer to the Pledgor not lau. .... ..n the following Local 
Business Day any Distributions it receives or is deemed to receive m the extent that a Dclivccy Amount 
would not be creaECd or increased by that Transfer, as calculated by the Valuation Agent (and the date 
of calculation will be deemed to be a Valuation Date for this pmpose). 
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{ii) Interest AmounL Unless cxhern;se specified. in Paragraph 13 and subject to Paragraph 4(a). in lieu 
of any interest. dividends or other amountS paid or deemed to have been paid with respect to Posted 
Collateral in the form of Cash (all of which may be retained by the Secured Patty). the Secured Party 
"'"ill Transfer to the Pledgor at the times specified in Paragraph 13 the lnten::St Amount to the extent ttw: 
a lklivcy Amount would not be crcatal or increased by that Tcansfer. as calculated by the Valuation 
Agent {and the dal:e of calculation will be deemed to be a Valuation Dale for this pmposc). The Interest 
Amount or portion thereof not Transferred pursumt to this Paragraph will constilnte Posted Collareral 
in the fonn of Cash and will be subject to the seauity interest gr.mted under Paragraph 2-

Paragraph 7. Evans of Default 

Far purposes ofSt:aiOD S(a)(iii)(l) of this Agreement. an Event of Default will exist with respect to a pany if: 

(i} that paay fails (or fails to cause its Custodian) to make, when due. any Transfer of Eligible Collateral. 
Posted Collateral or the Interest Amount. as applicable. n:quired to be made by it and that faUure 
continues for two Local Business Days after notice of that f3llurc is given to that pany; 

(il1 that pany fails to comply with any restriction or pmlnmtion specified in this Annex with respect to 
any of the rights specified in Pangnph 6{c) and that failure continues. for five Local Business Days after 
notice of that failwl: is given to that party; or 

(iii) that party fails to comply ~i[b or perfonn any agreemem or obligation other than those specified 
in Paragraphs 7(i) and 7(ii) and that failwe continues for 30 days after notice of that failure is given to 
that party. 

Paragraph 8. Certain Rigbbi and Remedies 

{a) S«:uretl Ptuty's Rlghu turd Remedies. If at any time ( 1) an Event of Default or Specified Condition with 
rcspca to the Pledgor has OCCUitai and is continuing or (2) an Early Termination Date has oc:cum:d or been 
designaic:d as the result of an Event of Default or Specifn:d Comiition with respect to the Pledgor. then. unless 
the Pledgor has paid in full all of its Obligarions that are then due. the Secured Pmy may exercise one or mme 
of the following rights and remecfics; 

(i) all rights and ICJD.cdies available to a seaum pany under applicable law with respect to Posa:d. 
CoUateral held by the Secured Party; 

(ii) any other rights and remedies available 10 the Secured Pany undenhe terms of Other Posted Support. 
if any; 

ftii) the right to Set-off any amcunt5 payable by the Pledgot with respect to any Obligations against any 
Posred Collateral or the Cash equivalent of any POSted Collatcl3l held by the Secured Patty (or any 
obligation of the Sec:tued Party to Tr:msfer that Posted Collateral); and 

(iv) the right to liquidate any Posted Collateral held by the Secured Patty through one or mare public 
or prMtc sales or other dispositions widt such aoti~ if any. as may be required under appliablc law. 
fn:e from any claim or right af any nam.n: whatsoever of the Pledgor. including any equity or rigbt of 
redemption by the Ple.;lgor (with tbc Secured Pmy having the right to parchasc any or all of the Posted 
Collater.ll to be sold) and to apply the proceeds (or the Cash equivalent thereof} from the liquidation of 
the Paste:! ('c.:lucra! to any amounu payable by me Pledgor with n:spect to any Obligations in that order 
as the Secuttd Pmy may clcct. 

Each p:my acknowledges and agrees that Posted Collateral in the foan of securities may decline speedily in value 
and is of a t}-pe custOmarily sold on a rc:cognizcd market. and. accordingly, the Pledgor is not entitled to prior 
notice of any sale of that Posted Cotlatc:ral by the Secured Party. except any notice that is required under 
applicable law and cannot be waived. · 
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(b) Pledgor's Rights and"Remedies. [fat any time an Early Termination Date has occwred or been 
designBied as the rcsuJt of an E\.-ent of Default or Specified Condition ~:"ith respect to the Secured Pany. then 
{except in the case of an E:arly Termination Date relating m less than all Transactions (or Swap Transactions) 
where the Secured Pany has paid in full all of ~ts obligations UW arc then due under Section 6(e) of this 
Agreement): 

(i} tbc Pledgor may exCitise all rights and remedies available to a pledgor under applicable taw with 
respect Eo POSted Collateral held by lhe Scc:an!d Party; 

(h) the Pledgor may exercise 211¥ other rights and remedies available to the Pledgor under the terms of 
Other Posted Suppon. if any; 

(iii) the Secured Party will be obligated immediately to Transfer all Posted Collater.!l and the lmefest 
Amoum: to the Pledgor; and 

(iv) to the cx.tcnt that Posted Collateral or the Interest AlllOWlt is not so Tr.msfencd pumwn to 
(ilil above. lhe Pledgor may: 

{A) Set .off any amounts payable by the Pledgor wilh resPca: to any Obligations against any Posted 
Collateral or the Cash equivalent of any Posted Collateral held by the Secured Party (or any obligation 
of the Secured Pany to Transfer that Posred Collateral); aDd 

(B) to the extent that the Pledgor does not Set-off under (iv)(A) above. wirhhold payment of any 
remaining amounts pa.yahle by the Pledgor with n:spect to any Obligations. up to the Value of any 
remaining Posted CoUateral held by the Secured Party. until that Posted CoUatcral is Tr.msfi:m:d to 
lhe Pledgor. 

(c) Defidmcies and Exass Proceeds. The Secured Pany will Transfer 10 the Pledgor any proccc:ds and 
Posted Credit Support remaining after liquidation, Set-off and/or application under Pmagrapbs 8(a) and S(b) after 
satisfaction in fall of aU amounts payable by the Pledgor witb respect to any Obligations; the Pledgor in all events 
will remain liable for any amcxmts remaining unpaid after any liquidation. Set-off and/or application under 
Paragraphs S(a) and 8(b). 

(d) Final Returns. When no amounts are or Ehcrcafu:r may become payable by the Pledsor with respect to· 
any Obligations (except for any potential liability under Section 2(d) of this Agrcemem). the Secured Pany will 
Transfer to the Pledgor all Posted Credit Suppon and the Interest Amount. if any. 

Paragraph 9. Rtpreseot:ations 

Each pan:y repreSCl1l5 to the other party {which represeruations wiU be deemed to be repeated as of each date on 
which it. as the Pledgor. Transfers Eligtble Collateml) Eha1:. 

(i) it has the power to grant a scmrity interest in and. lien on any Eligible Collatetal it TransftiS as tbe 
Pledgor and has taken all ncc:cssary actions to authorize the granting of th:u security intereSt and lien: 

(ii) it is the sole owner of or otbenvise has the right to Transfer aU Eligible Callareral it Transfers to the 
Sccurc:d Pany hercund.c:r. fn:c &n.d clear of any security interest. lien. encumbrance or other restrictions 
other than the ~ interest and lien granted under Paragraph 2; 

flii) upon the Transfer of any Eligible Collater.ll. to the Secured Pany under the teims of this Anrlcx. the 
Secured Party will have a valid and perfected first priority securicy intercn thcrem (assuming that any 
central. clearing corporation or any third-parry fmancial intermedimy or other entity not within tbe ccmtml 
of the Pledgor involved iD the Transfer of that Eligible CoUateral gives the notices and. takes the action 
required of it under applicable law for perfeaion of tbat inteiCSt); iUld 

(iv) the performance by it of itS obligaricns under this Amlcx will not result in the creation of any 
security interest. lien or mbcr encumbrance on any POSted Collateral other than the security intc.n:st ami 
lien granted under Paragraph 2. 
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P:aragr:apb 10. Expenses 

(a) GeneraL Except as othern-"ise ptovided in Paragraphs lO(b) and lO(c). each pany will pay i!S own costs 

and expenses in conncaion with performing its obligations under this Annex and neither pany will be liable for 
any costS and expenses incurred by the other party iii connccti.on herewith. 

(b) Ptntd. CnditSuppon. The Pledgor will promptly pay when due all taxes. assessmcms or charges of any 
nature that are imposed with respect to Posted Credit Support held by tbe Secun:d Pany upon becoming aware 
of the same. regardless of whether any portion of that Posted Credit Suppon is subsequently disposM oftmder 
Pm.graph 6(c). except for those taxes. assessmentS and charges that result from the exercise of the Secured 
Pany"s righrs under Paragraph 6(c). 

(c) Liqui4atittn!Appr.Cation of Post• Credit Supptm. All n:asonablc msts and expenses itlCUlKd by or 011 
behalf of the Secured Party or the Pledgor in conneaion wilh the liquidation tlndlor application or any Posted 
Credit Support under Pasagraph 8 will be payable. on demand and pwsuant to the Expenses Section or this 
Agrccmc:nt. by the Dcfa.ultittg Pany or. ifthe!e is no Defaulting Party. eqttall.y by the parries. 

Pangrapb 11. Miscellaaeout 

(a} Dqault lntenm. A Secured Party that fails to make. when due. any .Transfer of Posted Collateral or tbc 
.Interest Amount will be obligated to pay the Pledgor (!0 the extent pennined under applicable taw) an :anouot 
equal to interest at the Default Rate multiplied by the Value of the items of pmpcny that were rcquirai to be 
Tnnsferred. from (and including) the date that Posted Collateral or Interest Amount war required to be 
Transferred w {but excluding) the date of Transfer ofth31 POSted Collateral or Interest Amount. This intetcst will 
be ~alculated on the basis of daily compounding and the aaual number of days elapsed. 

(b) FIU1her Assunmca:. Promptly following a demand made by a party. the other party will execute. deliver. 
file and reoont any imancing statClDCIII, specific assignment or other~ and take any other action that may 
be necessuy or desirable and reasonably requested by that pan:y to crearc. preserve. pelfi:ct or validate any 
security interest or lien granted. under Paragraph 2, to enable that party to exeiCise or enforce its rights under this 
Annex with respect to Posted Credit Sappon or an Inl:erest Amount or to effect or document a release of a. 
security interest on Postm Collateral or an lmcrcst Amount. 

(c) Further Protf!l:tiD,._ The Pledgor will promptly give notice to me Secured Patty of. and defend againsr:· 
any suit. action. proceeding or lien tbat involves Pasted Credit Suppon Transferred by the Pledgor or that cauld 
adversely affca the security interest and lien gramed by U: under Paragraph 2. unless that suit. action, proceeding 
or lien results from tbc exercise of the Secured Pany's rights under Paragraph 6{c). 

{d) Good Faith and CommDCially Reasonllble Manner. Performance of all obligations under this Annex, 
including, but not limited to. all calculations, valuations and detcrininations made by either party, will be made: 
in good faith and in a commen:ia!ly reasonable manner. 

(e) Demllllds ~~~td Notices. All demands and notices made by a pany under this Annex will be made as 
speciflCd in the Notices Section of this Agreement. except as othetwise provided in Paragraph 13. 

(t) Specifianions of Certain Mtiiiers.. Anything rcfem:d to in this Annex as being specified in Paragraph 
13 also may be specified in one or more Confmnations or other documents and lhis Annex will be c:onsuw:d 
accordingly. . 
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Paragraph ll. Definitions 

As used in this Annex:-

"Ccuh" means the lawful c1l!I'er1CY of the United States of America. 

"Credit Support Amqu11,W has die meaning specified in Paragraph 3. 

"CPStotlian, has the meaning specified in Paragraphs 6{b)(i) and 13 • 

.. Delivuy .Amount" bs the meaning specified in Paragraph 3(a) • 

.. Dispuzirrg Ptmy .. bas the mcmiug specifted in Parngnph S. 

"Distributions" means with tcSPCtt ro Posted CoD.atcral other than Cash. all principal. interest and other paymcutS 
and distributions of cash or other property with respect thereto. reprdless of whether tbc Secured Pany bas 
disposed of that Posted Collateral Wider Paragraph 6(c). Distributions will not include any item of property 
acquired by the Secured Party upon any disposition or liquidation of.Posred CoUatual or. with respca to any 
Posted Collateral in the form of Cash, any distributions on that collateral. WJlcss othctwise spccifi.Cd hcn:in.. 

"Eligible Collateral" means. 'hith respect to a pany, the items. if any, ·Specified as such for that pany in 
Paragraph 13. 

"Eligible Crdit Suppon" means Eligible Collateral and Other EJ.igime Support. 

u&pasu~ means for any Valuation Date or ather date far whicb Expos:we is calculated and subject to 
Paragtaph S in the case of a dispute. the amount,. if any. tbat would be paymle to a pany tbat is the Sccwcd 
Party by the other party (expressed as a. positive number) or by a pany that is the Secured Pany to the other patty 
(expressed as a negative 1lUJDbcr) pmsuam to Section 6(e)(ii)(l)(A) of this Agrccmcnt as if all Transactions (or 
Swap Transactions) were being terminated as of the relevant Valuation Tunc; provided that Market Quo1ation 
will be determined by the Valwuion Agent using its estimat:es at mid-marla:t oftbc amounts that would be paid 
for Rcplacc~nt Transactions {as that term is deimed in the defmitiou of"Markct Quotationj. 

""Indept:mlent Amounr' means., with respect to a p:my. the amount specified as such for tlut party in Pmagraph_ 
13; if no amoum is_ spccifi.ed. :zero. 

"'Imuesr AIIUillnr means. with rcspca: zo m Interest Period. the aggregate sum of the amoums of imetest 
cah:ulated for each day in that lnterc5.t Period on the principal amount of Posted Collateral in the form of Cash 
held by the Secured Pany on that day, determined by the Secured Party for each such day as follows: 

{x) the amou.nt of that Cash on that day; multiplied by 

(y) the Interest Rate in effea far tim day; divided by 

(z} 360. 

-. 

"Interm PerilltT" means the periad from (and including) tbc last Local Business Day on which an hm:rcst 
Amount was Trausfened (or, if no interest Amount has yet been Tmasfcm:d.. the Local Business Day on which 
Posted CaUawal in the form of Cash was Transferred to or received by the Secwed Party) to (but excluding) 
the Local Business Day on which the cum:m Interest Amount is to be Trausferred. 

"Interest R.llt~ means the rate spcclfied in Paragraph 13. 

"Local Business D~. unless otherwise specified in Paragraph 13, bas the meaning specified in tbe Defmitions 
Section of this Agreement. except tbat references to a. payment in clause (b) thereof will be deemed to include 
a Transfer under this Annex. 
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".'\linimum Transfer Amounf' mc:ms. with respect to a party. the amount specified as such for that pany in 
Paragf2Ph 13; if na amount is specified. zero. 

"Notifu:adan nmti" has the tne31ting specified in Paragraph 13. 

••Qb/igllrions- means. with respect to a pany. :ill presem and future obligatioM Of that patty under this Agreemcm 
and any additional obligations specified for that party in Paragraph 13. 

"Other Eligibk Support" means. with respect to a patty. the il:ems. if any. specified as such for tbat party in 
Par.lgtaph 13 • 

.. Other Posted Suppon .. means all Other Eligible Support Tr.msfcm:d to the Secured Party that remains in effect 
for the benef"II of d11l ~cured Pany. 

"PI«lgor"' meam either pany. when that patty (i) rca:ives a demand for or is required to Tnnsfer Eligible Credit 
Support under Pamgraph 3{a) or (it) bas Transferred Eligible Credit Support under Paragmph 3(a}. 

"Posted ColkztemJW means all BigllJle Collateral. other propeny. Disttibutiam, and aD. procc:cds tbcn:ofthat have 
been Transferred to or n:ccived by the Secured Pany tmder this Annex. and not Transferred to the Pledgor 
pursuant to Paragraph J(b). 4(d){ii) or 6(d)(i} or released by thl!l Secured Pany under Paragraph 8. Any lnteiest 
Amount or por-.ion thereof not Transferred pursuant to Paragraph 6(d)(ii) will constitute Posted Collatetal in the 
fonn of Cash. 

"Posted Credjt Support" meaus Posled Collateral and Other Posted Support. 

"ReCIIIcrdtltitnr Dtllt!" mcam the Valllalion Date dw. gives rise to the dispute under Paragraph S; provided. 
howet~er, that if a subsequem Valuation Date occws under Paragraph 3 prior to the resolution of the dispute, then 
the .. R.eca.lcula.tion Date .. means the most recent Valuation Date under Paragraph 3. 

"R6oludon nme" bas the meaning specified~ Pazagraph 13. 

alleturn Amrnmt" has tbe meaning specified in Paragraph l{b). 

•srelU'f!ll Ptuq" means either pan.y. when that patty (i) makes a demand rar or is entitled to receive Eligible 
Credit Support under Paragtaph 3(a) or (ii) holds or is deemed to hotd Posted Credit Support. 

""Spedfie4 Cotulilion" means, with respect to a party. any elrent specified as such for that party in Paragraph 13. 

"Substirute Crdit Support" bas the meaning specified in Paragraph 4{d)(i). 

asubsritution DmC' has the meaning specified in Pangraph 4{d)(ii). 

"Thnsholtr means. with respect m a pany. the amount specified' as such for that party in Paragraph 13; if no 
amount is spccifred. zero. 

"Transfer' means. with respect to any Eligible Credit Support. Posted Credit Support or Interest Amount. and 
in accordance with the insuuctions of the Secured P:my. Pledgor or Custodian. as applicable: 

(i) in the case of Cash, paymem: or delivery by wire transfer into one or more bank accounts specified 
by the rccipicm; · 

frl} in~ case of tcnifica.ted securities that ca.nnct be paid or dcliv~ by book-entry. payment or 
· · dclive:y in appropriate physical form to tbc: recipient or ils aa:mmt accoropanied by any dilly excc:uted 

instruments of transfer. assignments in blank. tmlSfer tax swnps and any other doctnm:nl5 neccss;uy to 
amstitule a legally nlid uansfer to the recipieltt; 

(iii) in the case of securities that can be paid or delivered by book-entry. the giving of written instructions 
to the relevant dcposimry institution or other entity specified by the recipiem. together with a writu:%_1 
copy thereof to lhe recipient. sufficient if complied with to result in a legally effeaive transfer of the 
rele\-ant interest to the recipient; and 

(iv) in the case of Other Eligible Suppon or Other Posted Support. as specified in Paragraph 13. 
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... Yaluazion Agtnt" bas the: meaning specified in Paragraph 13. 

"Vaiu.arion Date" means e2eh date specifted in or othef9.ise determined pursuant to Pangraph 13. 

"Valuation PerceJJrag~ means. for any item of Eli$ible Colla.J:eral, the percemagc specified in Paragraph 13. 

""Valu.ation Turre" has lhe meaning specified in Par.tgrapb 13. 

"Yalue~ means for any Valuation Date or other date for which Value is calculated and subjecr: to Paragraph s 
in the case of a dispute. with n:spec:t to: 

{i) Eligible Collateral or Posted Collater.lllhat is: 

{A) Cash. the amount thereof; and 

(Bl a security. the bid price obtained by the Valuation Agent multiplied by the applicable Valuation 
Percemagc. if any; 

(ii) Posted Collateral that consists of items that are not specified as Eligible Collateral.. zero; and 

(ili) Other Eligible Suppon and Other Posted Suppon, 3S sp~ified in Paragrapb 13. 
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CREDIT SUPPORT ANNEX 
Elections ;md Var1ables 

Dall:d as ofJanuary 14. 1994 
between Lehman Brnthers F"mance S.A. ("Party A·} 
and Bear, Steams International Limited ("Party a·) 

Paragraph 13. Elections and Variabl~ 

(a) Security Interest for "Obligati06". The renn ''Obligations .. as used in this Annex includes the 
following additional obligations..: 

With respect to Party A: None 

With respect to Party 8: None 

(b) Credit Support Obligations. 

(i) De6very Amount, Retura Amount and Credit Support Amount. 

(A) "Delivery Amount" has tbe meaning specifJCd in Paragraph 3(a). 

(8) "Return Amount" has the meaniag specified in Paragmph 3{b). 

(C) "Credit Support Amount" has the meaning specified in Paragraph 3. 

(ii} Eligible ColbteraL The followmg items will qua1ify as ''Eligi"ble Collateral" for the party 

specified: 

Valuation 
Party A PartyB Percentage 

CAl Cash [XI IX] 100~ 

(8) negotiable debt obligations issued by the U.S. [X] [X] 100% 

Treasul)' Department having an originaJ manrrity 
at issuance of not more than two years ("Treasury 
Bills") 

((.') negotiable debt oblig:ation.o; io;sued by the U.S. [XI [Xl 991{: 
Treasul)' Department a remaining tenn to maturity 
of more than two years but not more than ten years 
("Treasury Notes") _ 

(D) negotiable debt obligations issued by the U.S. [Xl [X1 9S'if. 

Treasury Department ha~ing an original marurity 
al issuance of more than ten years. ('"Treasury 
Bonds'" I 

(E) Other securities acceptable to the secured party: [X] IXJ To Be 
Determined -- ----- -

.-:.-;;.;;.. -~'--. 

(iii}-Other Eligible Support. The. following items wiH qualify as "OO.er Eligible Support" for 
the pany specifit:d: Not Applicable. 
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