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AMENDMENT, dated as of July 11,2008, 10 the 1SDA Master Agreement dated
as ol January B4 1994, between Bear, Stearns Internationad Limited and Lebman
_Brothers Finance S.A. tas aimended. supplementad or otherwise nodified Tront time 1o
time. the " Agreenwv it 1.

i parties bave preyviousty entercd imo the Agreement and have now agreed 1o
amend the Agreement by the terms of this Amendment (this "Amendment’ ),

Ihe International Swaps and Dervanives Association. Ine, has published the 2002
Master Agreement. The parties wish to modify the Agreement to verlect cerain
provisions of the 2002 Masier Agreement,. The specific modifications that the panies
wish o tneorporate in the Agreement are sed forth in the Attachment w this Amemdment
rthe s Atachment™, The purpose of this Amendment i 1o umend the Agreement on the
werms sel ot i Atachment

Vecordingly i conshleration ot the mstual agreements contamed in this
Amendment, the paties agree as follows:

1. Amendment of the Agreement

The Agreement is wiiended i accordance with the amendments set rorth m the
Allachiment.

2. Representations

Euch party represenis (o the ather party in respect ol the Agreement. as aimended pursuant
to this Amendment. that all representations made by it pursuant to the Agreement wre true
and accurete us of the dute ot this Amendmeni.

X Miseelluneous

HY, Eutive Agreciient; Restateient.

Vi This Amendment constitutes the entire agreement and understanding of
the parties with respect 10 iis subjeet matter and supersedes wlb oral communicution and
prior wnngs fexcepi as otherwie provided herenn sith respect thereto

i Exeent Tur any amendmen 1o the Agreament mude pursuant 1o this
Amendment, all serms and conditions of the Agrecment will continue in full Yorce und

cllevt m accordanes with its provisions on 1he date of this Amendment. References 1o the
Agreement will be 1o the Agreement. as amencled by s Amendmernt,

. el Dositiod)
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ity Amendments. No amendment. modification or waiver in respect of the
matters contemplited by this Ameadmant will be e[ective untess made in wecordance
with the wems of the Agreemenl,

(r Counterparts. This Amendment may be exeented und defivered in
counterparts tineluding by facsimile iransmissions. each of which shall be deemed an
nriginal,

i Headings. The headings used in this Amendment are {or convenience of
reference vy and are not to affect the construction of or to be taken into consideration in
interpreting this Amendment.

TtH Governing Law. This Amendiment will be governed by and construed in
seeortimee with the hows of the Stare of New York (without reference 1o choive of law
doetrines,

IN WITNESS WHI'REOF the parties have executed this Amendment on the respective
dutes specified below with effeet from the dive apecified on the first puge of this
Amendment.

BEAR. STEARNS
INTERNATIONAL LIMITED

By: Z/ A etery

Nume: ‘r-,f.-\‘fwm-

Title: Aty s-\)m.{nf\.]
Dater Fyrp,

LEHALAN BROTHERS FINANCE
S.A.

AlURdn
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ATTACHMENT
Amendments to Master Agreement

Lo The werms of Secton 6d3) of the Agreement ure amended m thetr entirety as follow s
“(d) Calcdations; Payment Date.

i) Starenent. On ur as soon as reasonably practicable foflowing the oceurrence of an Larky
Termination Date, cach party will make the calcubations oo it part, i any, contemplated by Section diet
and will provide to the other party o stitement (D show g, i reasenable detail, sueh calealanons
(including anv quotations, market data o information from mtemal sources tsed in making such
catculations L 121 spectfyving (except where thore are two Affected Parties) any Early Terminauon Amount
pavable and 1 3) wving dewuls of the relevant acoount to which any amaunt pavahie ot s 1o be paid In
the absence of written confimmanon from the source of a quotation or market data obtamed v dvtermimng o
Close-our Amount, the records of the party obtinig such quotstion or market data wall be conciusive
evidenee of the existence and accuracy of such guotation or market Jdaia.™

2 The terms of Section 6(ed of the Agreement are amended in their entireny as follows”

“led Payments on Early Termination. 1 an Earbe Termmation Diate oceurs, the amount, 1f any. pavable in
respect of that Farky Termination Dite tthe “Early Termination Amount”y will be determined pursuant 1o this
Secuon tie) and will be subject o any Sef-oft

(i Events af Defanir, 1§ the Early Tormunation Oate results from an Event of Detaull, the Barly
Termination Armoung will be an amount equad to 51 the sum of tA) the Termination Curreney Equivatent of
the Close-out Amount or Close-out Amounts {whether pesitive or negative) determined by the None
defpultng Pary for euch Termminated Transaction or group of Termipated Transactions, as the case may be.
ard (B the Ternunanon Currency Equivalent of the Unpaid Amounts owing to the Non-defrulung Party
fess (25 the Terminazion Currency Equivalent of the Unpaid Amounts owmg 1o the Detaulung Party. Hthe
Early Termmaion Amount is a posiive number, the Defanbing Party will pay 1t t the Nop-detaulting
Party: ifit is a negutive numiber, the Non-defauiting Party will pay the absolute value of the Eaely
Tyrnunation Amount to the Defuulting Party,

{1} Termination Evenes, 11 the Farly Termination Die results from a Termination BEvent

(i) e dffecred Parny Wihere i ene AfTected Party, the Farby Ternumation Ameunt will be
dutermined i accordance with Section Giv iy, exeept that references to the Detauling Pasty and 1o
the Noredefiulting Pary will be devmed 1o be referenees w the Affected Party and to the Non-
atfected Party. respectively,

t2) Ty fecied Parpes. 1 there are two Adtected Parties, each party will determine an
amount egiiil to the Termmation Curreney Eguivadent o the sum of the Close-out Amaount or
Closg-out Amounts iwhether positive or negative) for gach Terminated Transaction or group of
forminated ransactions, as the case may be, and the Eardy Termination Amount wali be an
amount egual t (AY the sum of (1 one-halt of the ditference between the lngher amount so

{hime pari

25w

setected Frest Mothod ay ther paveaent mgthod shoubd oot gty Amendpien chimenates First Method andampoaes

Sevend Metud as e sode payewnt methed
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determuned (by party “ X7y and the lower amount so determined thy pary Y and 10 the
Termnation Curreney Equivalent of the Unpaitd Amounts owmg to X less (B the Tenamation
Cureency Equovakent ot the Unpand Amounts owing o Vo i the Early Termunation Amount s a
positive number. Y will pay o Nod s a acgamve number. Xowatl pay the sbsolute value o the
Early Termmsition Amount o Y.

{111} Adjustment for Buakrupicy. In circumstances where an Early Ternunation Dt occurs beeause
“Automarie Eacly Termmination” apphes i eespect of @ pany. the Early Termination Amount with be subject
10 such adjustments as are approprate sad permitied by applicable kaw o reflect any pavments or Jefivermes
made by one party w0 e other under this Agrecment tand retaned by such wmber purty) dusmg the period
from the relevam Barly Termination Dite to thy date for payment determuned under Section 6rdsin

vy Pre-Estimate. The parties agree that an amount recoverable undey this Section 6le) is a reasonable
pre-estinate of loss and not @ penalty. Such amaount is pavable for the loss of bargain and the loss of
protection against future nxks and except us otherwise provaded i this Agreement aetther parny swall be
entitled to recover any additional damages as a conseguence of the lermimation of the Termiraed
Pransuctions”

3. The term “Termination Curreney Eguivalent” 1n Section 14 of the Agreement 1s hereby amended by
replacing “Market Quotation or Loss (as the case may be)” with "Closc-out Amount”™,

4, The following wrms are added to Section 14 of the Agreement in the appropriate alphabetical position:

“Close-out Amonnt” means, with respect 10 cach Termimated Transaction or cach yroup of Termmated
Trimssetions und s Determimng Party, the ameunt of the fosses or costs of the Determining Purty that arg or would
be incurred under then provashng crreumstances texproessed as g positive number) or gans of the Determumng Pamy
that are oz would be realved under then provarhing circumstances xpressed as o segative mumbert m replacing. or
in providing for the Detenmining Party the ceonomie cquivalent of. {a) the moatenal terms of that Termunated
fransaction or group of Terminated Transactons., 1ncluding the payments and delivenes by the parties under Section
Ztaii)in respect of tat Termumared Transaction or group of Terminated Transactions that would. but for the
occurrence of the relevant Barly Termunation Daie, have been required after that date (assuming sutisfaction ol the
conditions precedent in Section 20a)tHD) and (b) the oplion rights of the parties in rospect of that Termminated
Fransaction ar group of Tersunated Trunsactons.

Any Close-out Amount will be determined by the Determuning Parey (o agent), which will aot o good faith and
use commercially reasosable procedures in order 1o produce a conmercially reasonable result, The Deterniining
Puarty may determine 4 Close -out Amount {or any group of Terminated Transactions or any individual Termmated
Transactwen but, 10 the aggregate. for not less than all Terminated Transactions. Each Close-owt Amount will be
determuned as of the Harly Termmation Date or, 1f that would not be conunercally reasonable, as of the date or Jates
following the Barly Termination Date as would be commerviaily reasonable

Uinprand Amounts i respect ot a Terminated Transaction or group of Temumated Tramsactions and fegal toos and
out-ol-poyket axpenses referred o Section 1] are o be exeluded i all determinabons of Clowe-out Amounts

b determiming s Close-ow Amownt, the Determining Party may consider any relevant informaton, eluding.
without lonutation. one or mare of the following types of infomuation:

(11 guetations (<ither i or mdicative] for replacement ransactions supnbicd by ong or more third partics that
may tuke into acceunt the eredinvorthiness of the Determining Party at the tme the guotgtion 18 provided and the
torma of any relevant documentation, inchuding credit support documentation. between the Determming Parry and
the thied party provdimg the quatation:
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(i) mformation consisting of relevant market data in the relevant market supplicd by one or more third partics
inchuding. without himitation, relevant rates, prices, vields. vield curves, velatilities. spreads. correlations or other
refevant market data i the relevant market: of

(e} informadion of the tvpes deseribed in clause () or i) above from inteenal sources (including any of the
Determining Parev's Affiliates) if that information s of the sume type used by the Determining Paroy in the regular
course of 118 business for the vatuation of simifar transacions

e Determening Party will consider, taking imo account the standurds and procedures duscrbed in this defimenon,
guatations purstan o cliuse (1 above cr relevant prarket dats pursuant to clause iy above unless the Doternuming
Party reasonably believes m good Tath thal such quotitions o relevant muarket data are not readily avadable or
would produce o result that would not satisty those stundards. When considering information described m clause (i,
(i or (i above, the Determinmg Party may include costs o runding, 1o the extent costs of funding are notand
waould not be 2 component of the other information bemg utthsed. Third parties supplving quUOtalions purswant i
clause (i above or murket data pirsuant to clause (i above may melude. withowt Bitation. dealers m the retevant
markets, end-users of the rebey ant product, mformanen vendors, brokers and other sources of market information.

Without duplscation of amounts calculated based on informanion desenibed in clawse (9, (1) or (i above. or other
relevant informuton, and when it is commerctally reasenable W do so. the Determiniag Party may 0 addition
consider in calenlatimg a Closg-out Amuount any 1oss or cost incurred in connection with its wrminating, Howdating
or re-ustabhishime any hedge refated to g Torminated Transacnoen or group of Terminated Transactions tor any gain
resufting from any of thenyy.

Commercially reasanable procedures used i determmmg a Closeout Amountnay inchisle the fotlowing:

(1) apphicanon to relevant markes data from third parties pursuant to clause tin) above or mformation from
mternal sources pursuant (O clause (1 sbove of prcing or other valuation models that are, anthe time of
the determmation of the Close-out Amount used by e Determiming Biny in the regular course ol s

business m pricing or valoing tansactions berween the Doy Pary and unrelated therd parnes that
are stmilar o the Terminated Transuction or wroup of Termmated Transactons; and

123 application of different valuation metheds to Terminated Transacttons or wraups of Tomunated

Tramsnetions depending on the tvpe, comploxiny . size or number of the Terminated Transactions or group of
Tormmated Trmsuctions,”

L)
“UDerermining Party™ imans the party determunmng s Close-out Amount.™
“wEarfy Termisation Amount” has the meaning specificd 1 Seetdon e

“Nonegffected Parry” means, so long s thore s ondy onie Atfeeied Party, the other paene

The tollowing terms in Sceuen 4 of the Agreement are deleted in thoir entirety: “Lass™. “Marked

1
o3

-‘\
Cuatarion ' Reforence Morkermakers " and “Serrienions Ameonns

6. Part () of the Schedule s deleted in its entirety and the subsequemt paragraphs are renumbered
seguentiatly. In case the parues have used another designation for the paragraph of the Schedule
specifving the selection of Marker Quotation or Loss and First Method or Second Method. the reference
herent to Purt 16 of the Schodule shall be deemed « reference to that paragraph,

I sy ot theeg brmee ave exed inoany Anney o Sehodale to thye Agreement of o Conliroiatton, the 15930 13108 L wistty Ot Delingions the
Poan I b Wt 200 I DDA Bgunty |
thy Pow8 BN andd Curreaey Qplion e thrna, the (9GS INERA (0

referenay of wwgvuted by the parties Bereto the terms will have the respacton meamegs 2sorhed o thes i che stindurd T 1992 [SD08 Masie

ey Delirtions, he 17 ISP Giongrsment Bond Do Delimmions,
ties e hotioas @ oany pther IBDA document imorpatied by

s ativey iy

©
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“SOPY ONLY” INSTITUTIONAJ. CREDIT BEFT.
_ PROCESSED
(Multicarrency-Cross Border) AICH 350~ i55>4

ISDA. i

g intesnanonal Swap Dealens Associaton. I,

MASTER AGREEMENT

duted as of Janvary 14, 1994

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

SR - : U1 1 S

have entered and/or anticipate entering into one or more transactions {each a “Transaction”} that are or will
be governed by this Master Agreement, which includes the schedule (the "Schedule"), and the documents
and other confirming evidence (each a "Confirmarion"} exchanged between the parties coafirming those
Transactions.

Accordingly. the partics agree as follows— - -~ - E =
L. Interpretation

{(a} Definitions. The terms defined in Section 14 and in the Schedule will have the meanings therein
specified for the purpose of this Master Agreement.

{b} fnconsistency. In the event of any inconsistency between the provisions of the Schedule and the
other provisions of this Master Agreement. the Scheduole will prevail. In the event of any inconsistency
between the provisions of any Confirmation and this Master Agreemnent (including the Schedule), such
Confirmation will prevail for the purpuoses of the relevant Transaction.

{c) Single Apreement All Transactions are entered into in reliance on the fact thar this Master
Agreement and all Confirmations form a single agreement between the parties (collectively referred to as this
*Agreement”). and the parties would not otherwise enter into any Transactions.

2. . DObligations
{a) General Conditions.

(i} Each party will make each payment or delivery specified in cach Confirmarion to be made by it.
subject to the other provisions of this Agreement.

{ii} Payments under this Agreement will be made on the due date for value on that date in the place
of the account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in
freely transferable funds and in the manner customary for payments in the required currency. Where
setdement is by delivery {that is. other than by payment), such delivery will be made for receipt on
the due date in the manner customary for the relevant obligation unless otherwise specified in the
relevant Confirmation or elsewhere in ths Agreement.

{ii) 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 Defanlt with respect to the other party has occurred
and is continuing. {2) the condition precedent that no Early Termination Date in respect of the
relevant Transaction has occurred or been effectively designated and (3) each other applicable
condition precedent specified in this Agreement.

Cosyright & 1992 by Iaternacional Swap Dealers Association, Inc.
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b} Change of Account. Either party may change its account for receiving a payment or delivery by
Ziving notice 1o the other party at least five Local Business Days prior 1o the scheduled dare for the payment
or delivery to which such change applics unless such other party gives rimely notice of a reasonable objection
10 such change.

{c) Netting. If on any date smounts would otherwise be payable:—
(i} inthe same currency; and
{(ii) in respect of the same Transaction,

by each party to the other, thea. on such date. each party*s obligation to make payment of any such amount
will be automatically satisfied and discharped and, if the apgregate amount that would otherwise have been
payable by one party exceeds the aggregare amount that would otherwise have been payable by the other
party, replaced by an obligation upon the party by whom the larger aggregate amount wonld have been
payable to pay to the other party the excess of the larger aggrezatc amount overthe smaller aggregats amoust.

The parties may elect in respect of two or more Transactions that 4 net amount will be determined in respact
of 21l amounts payable on the same date in the same currency in respect of such Transactions, regardless of
whether such amounts are payable in respect of the same Transaction. The election may be made ix the
Schedule or a Confirmation by specifying that subparagraph (it) above will not apply to the Transactions
identified as beiug subject to the clection, together with the starting dare (in which case subparagraph Gf)
above will not, or will cease to, apply to such Transactions from .ach dare). This election may be made
separately for different groups of Transactions and will apply separaicly 1o each pairing of Offices through
which the parties make and receive payments or deliveries.

(d) Deduction or Withholding for Tax.

(i) Gross-Up. All payments under this Agreement will be made without any deduction or
withholding for or on account of any Tax unless such deduction or withholding is required by any
applicable lav, as modified by the przetice of any relevant governmental revenue anthority, thea in
effect. If a patty is so required to deduct or withhold, then that party (“X) will:—

(1) promply notify the other party (“Y™) of such requiremenr;

(2} pay w the rzlevant auihorities the full amount required to be deducted or withheid
(including the full amount required o be deducted or withheld from any additional amount
paid by X o Y under this Section 2(d)) promptly upon the earlier of determining that such
deduction or withbolding is requirsd or receiving notice that sych amount has been assessed
against Y

(3) promply forward 1o Y an official receipt (or a certified copy). or other documentation
reasonably acceprable to Y, evidenciag such payment to such autborities; and

{4) if such Tax is an [ndemnifiable Tax, pay to Y. in addition to the paymen: o which Y is
otherwise entitled under this Agreement, such additional amount as is necessary 1o easure that
the netamount actually received by Y (free and clear of Indemnifiable Taxes, whether assessed
against X or Y) will equal the fell amount Y would have received had no such deduction or
withholding been required. However, X will rot be required 1o pay any additional amount to
Y to the extent that it would not be requirsd to be paid but for:—

(A) the failure by Y to comply with or perform any agreement contained in
Section 4{a)(i}, 4(a)iii) or 4{d); or

(3) the failure of a representation made by Y pursuant to Section 3(f) 10 be accurate and
~vue unless such failure would not have occurred but for {I) any action taken by a taxing
autbority, or brought in a court of competent jurisdiction, on or after the date on whicha
Transaction is emtered into (regardless of whether such action is taken or brought with
TESpECt 10 a party W this Agreement) or (II) a Change in Tax Law,

2 ISDA® 1992
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(i) Lighility. If:—

(1) X is required by any applicable law, as modified by the practice of any relevant
governmental revenue anthority, to make any deduction or withholding in respect of whick X
would notbe requu‘cd 10 pay an addirional amount to Y under Section 2(d)(1)(4)~

{2} X does not so deduct or witshold; and
{3) aliability resulting from such Tax is assessed directly against X,

then, except o the extent Y has satisfied or then satisfies the liability resulting from soch Tax, Y
will prompely pay to X the smount of such liability (including any related liability for interest, but
including any related liability for penaities only if Y has failed to comply with or perform any
2gresment conmined in Section 4(a)D), 4(a)(di) or 4(d)).

(e) Default Interest; Other Amounts. Prigr 1o the occurtence or cffective designation of an Early
Termination; Date in respect of the relevant Transaction, a pary that defaults in the performance of any
paymentobligation will, to the exwnt permitted by law and subject to Section 6(c), be required to pay interest
{before as well as after judgment) on the overdus amount to the other party on demand in the same cumrency
as such overdne amount, for the period from (and including) tbe original due date for payment o (but
excluding) the date of actual payment, at the Default Rate. Such interest will be caiculated on the bzsis of
daily compounding and the actual number of days elapsed. If, prior 1o the occurrence or effective designation
of an Early Termination Darte in respect of the relevant Transaction, a parry defaults in the performance of
any obligation required 10 be scttled by delivery, it will compensate the other party on demand if and to the
extent provided for in the refevant Confirmation or elsewbere in this Agreement

3. Representations

Each party represents 1o the other party {which representations will be deemed to be repeated by each party
on cach date on which a Transaction i entered inte and, in the case of the representations in Section 3(f), at
all times until the termination of this Agreement) that—

(2) Besic Representations.

(i) Status. It is duly organised and validly existing under the laws of the jurisdiction of it
organisation or incorporation and, if relevant under such laws, in good standing;

(it} Powers. It has the power to execute this Agreement and any other docnmemation relating to
this Agreement to which itis a party, to deliver this Agreement and any other documentation relating
to this Agreement that it is required by this Agreement to deliver and o0 perform its oblipadons
under this Agreement and any obligations it has under any Credit Support Document to which it is
2 party and bas taken ali necessary action to authorise such execution, delivery and performance;

(liii) No Violation or Conflict. Such exccution, delivery and performance do not violate or conflict
with any law applicable to it, any provision of its constitutional documents, any order or judgment
of zny court or other agency of government applicable to it ar any of its assers or any cooteacteal
restriction binding on or affecting it or any of its assets;

(iv) Consents. All governmental and other consents that are required to have been obtained by it
with respect o this Agreement or any Credit Support Document o which it is a party have been
obiained and are in full force and effect and all conditions of &ny such consents bave been complied
with: and

(v) Obligations Binding. ts obligations under this Agreement and any Credit Support Document
to which it is a party constitute its legal, valid and binding obligations, enforceable in zccordance
with their respective erms (subject 10 applicable bankrupicy, rcorganisation, insoivency,
moratorium or similar laws affecting creditors’ rights generally 2nd subject, as 10 enforceability. o
equitable principles of gemeral application (regardless of whether enforcement is sought in a
proceeding in equity or at law)).

3 ISDAc 1992
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(b) Absence of Certain Events. No Event of Default or Potential Event of Default or. to its knowledge,
Termination Event with respect Lo it bas occurred and is continuing and mo such event or ciccumstance would
occur as a result of its entering into or performing its obligations under this Agreement or any Credit Supporr
Document 1o which it is a party.

{€)  Absence of Litigation. There is not pending or, to its knowledge, threatened against it or any of its
Afliates any action, syit or proceeding at law or in equity or before any courr, tribunal, governmental body,
agency or official or any arbitrator that is likely to affect the legality. validity or enforceability against it of
this Agreement or any Credit Support Document to wiich it is 2 party or its ability 1o perform its obligations
under this Agreement or such Credit Support Dociment.

(@) Accuracy of Specified Informetion. All applicable information that is furnished in writing by or on
bebalf of it to the other party and is identified for the purpose of this Szction 3{d) in the Schedule is, as of
the datc of the information, true, accurate and complete in every material respect.

{e) Payer Tar Representation. Each representation specified in the Schedule as being made by it for
the purpos< of this Section 3{e) is a¢curate and true.

1$3] Payee Tax Representations. Each representation specified in the Schedule as being made by it for
tbe purpose of this Sectdon 3(M is accurate and true,

4. Agreements

Each party agrees with the other that, so lang as either party has or may have any obhganon under this
Agreement or under any Credit Support Document to which it is a party:— - =

() Furnisk Specified Information. It will deliver to the other party or, in cemain cases under
subparagraph (iii} below, 1o such povernment or waxing zuthority as the other party reasonably directs:—

{i) any formms, documents or cemificates relating to taxation specified in the Schedule or any
Confirmation;

{1i) any other documents specified in the Schedule or any Confirmation; and

{iif) upon reasonabte demand by such other party, any form or document that may be required or
reasonably requested in writing in order to allow such other pamy or i Credit Support Provider 1o
make a pzyment under this Agreement or any applicable Credit Support Document withont any
deduction or withholding for or on account of any Tax or with such deduction or withkolding at 2
reduccd rate {so long as the completion. execution or submission of such form or docvment would
not marerially prejudice the legal or commercial position of the party in receipt of such demand),
with any such form or document to be accurare and complered iv 2 manner reasonably satisfactory
to such other party and to be executed and 1o be delivered with any reasonably required centificartion,

in each case by the date specified in the Schedule or such Confirmation or, if none is specifizd, as soon as
reasonably practicable.

®) Maintainn Authorisations. It will use all reasonable efforts to maineain in full force and effect all
consents of any governmental or other authority that are required © be obrained by it with respect Lo this
Agreement or any Credit Support Document to which it is a party and will use all reasonable efforts to obtain
any that may become pecessary in the futuce.

(c) Comply with Laws. Tt will comply in all material respects with all applicable laws and orders w0
which it may be subject if failere so to comply would materially impair its ability w perform its obligations
under this Agreement or any Credit Support Document to which it is a party.

1)) Tax Agreement. It will give notice of any failure of a representation made by it under Section 3()
to be accurate and true promptly upon leaming of such failure.

{e) Payment of Stamp Tax. Subject to Section 11, it will pay any Stamp Tax levied or imposed upon
itorin respect of its exeention or performance of this Agreement by a jurisdiction in which it is incorporated.

4 ISDA® 1992
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organised, managed and controlled. or considered to have its seat, or in which a branch or office throueh
which it is acting for the purpose of this Agreement is located (“Stamp Tax Jurisdiction™ and will iudcmn‘ffy
the other party against any Stamp Tax levied or impoesed upon the other party or in respect of the other party's
execution or performance of this Agreement by any such Stamp Tax Jurisdiction which is not also a Stamp
Tax Jurisdiction with respect to the other party.

s Events of Defaunit and Termination Events

(2) Events of Default. The occurrence at any time with respect 10 a panty or, if applicable, any Credit
Support Provider of such party or any Specified Entity of such party of any of the following events constitutes
an event of defanlt (an “Event of Defauit”} with respect to such party:—

(i) Failare to Pay or Deliver. Failure by the party to make, when doe, any payment ynder this
Agreement or delivery under Section 2(z)(i) or 2(e) required ty be made by it if such fallure is not
remedied on or before the third Local Business Day after notice of such failure is given to the party:

(i} Breach of Agreement. Failure by the panty to comply with or perform any agreement or
obligation {other than an obligation to make any payment under this Agre=ment or delivery under
Section 2(a}i) or 2(e} or to give notice of 2 Termination Eveat 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
with this Agreement if such faiture is not remedied on or before the thirtdeth day after notice of
such failure is giver to the party;

(iii} Credit Sepport Default.

{}) Failure by the party or any Credit Support Provider of such party to comply with or
perform any agrecment or obligation to be contplied with or performed by it in accordance
with any Credit Support Document if such failure is continuing after any applicable grace
periad has elapsed;

() the expiration or termination of such Credit Support Document or the failing or ceasing
of such Credit Support Documext 10 be in ful] force and effect for the purpose of this Agresment
(in either case other than in accordance with its terms) prior o the satisfaction of all obligatioas
of such party under cach Transaction 1o which such Credit Support Document relates without
the writien consent of the other party; or

{3) the panty or such Credit Support Provider disaffirms, disclaims. repudiates or rajects, in
whole or i part, or challenges the validity of, such Credit Support Document:

(iv) Misrepresentation. A representation (other than a representation under Section 3(e) or ()
made or repeaied or deemed 10 have been made or repeated by the panty or any Credit Support
Provider of such party in this Agrecment or any Credit Sepport Document proves to have been
incorrect or misleading in any material respect when made orrepeated or deemed to have becn made
or repeated;

{v) Default under Specified Transaction. The party, any Credit Support Provider of such party or
any applicable Specificd Entity of such party {1} defauls under a Specified Transaction and, after
giving effect to any applicable notice requircment or grace period. there oceurs 2 liquidation of, an
acceleration of obligations ynder. oran early termination of, that Specified Transaction, (2) defaults,
after giving effect to any applicable notice requirement or grace period. in making any payment or
delivery due on the last payment. delivery or exchange date of, of any payment oh early iermination
of. a Specified Transacton (or such defauit continues for at least three Local Business Days if there
is no applicable notice requirement or grace period) or (3) disaffums, disclaims, repudiates or
rejects, in whole or in part, a Specified Transaction {or such 2ction is taken by any person or entity
appointed or smpowered 10 operaie it or act on its behalf);

{vi) Cross Defauit. I[ “Cross Default™ is specified in the Scheduic as applying to the panty, the
occurrence or existence of (1) a default, event of default or other similar condition or event (however
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described) ia respect of such party, any Credit Support Provider of such party or any applicable
Specified Entity of such party uader one or more agreements or instruments relaning to Specified
Indebtedness of any of them (individually or collectively) in an aggregate amount of not less than
the applicable Threshold Amount (as specified in the Schedule) which has resulted i such Specified
Indchiedaess becoming, or becoming capable at such time of being deciared, due and payable ynder
such agreements or instruments, before it would otherwise have been due and payable or (2) a defaule
by such party, such Credit Support Provider or such Specified Entity (individually or collectively)
n making one Or more pzyments on the due date thereof in an aggregate amount of not less than che
applicable Threshold Amount under such agreements or insttuments {after giving effect to any
applicable notice requirement or grace periodd};

(vii) Bankruptcy. The party, any Credit Suppornt Provider of such party or any applicable Specified
Entity of such party:—-

(1) is dissolved (other than pursuant 20 a consolidation, amalgamation or merger); (2) becomes
insolvent or is unable to pay its debrs or fails or admits in writing its inability gencrally to pay
its debts zs they become due; (3) makes a general assipnmient, arangement or composifon
with or for the benefit of its creditors; {4) instizutes or has instizuted against it a proceeding
seeldng a judgment of irsolvency or bankmptcy or any other relief under any bankruptcy or
insolvency law or other similar law affecting creditors® rights. or a petition is presented for its
winding-up or liquidation. and. in the case of any such proceeding or petition instituted or
presented against it, such proceeding or petition (A) results in a judgment of msolvency or
bankrupicy or the entry of an oxier for relief or the making of an aorder for its winding-up ar
liquidation or (B} is not dismissed, discharged, stayed or restrained in each case within 30 days
of the institution or presentation thereof; (5) bas 2 resolution passed for its winding-up, official
management or liquidation (other than pursuant to a consolidation, amalgamation or merger);
{6) secks or becomes subject o the appointment of an administrator, provisional liquidator,
conservator, receiver, trustee, custodian or other similar official forit or for alf or substantially
at] its assets; (7) has a secured party take possession of all or substantially all its assets or bas
a distress, execution, attachment, s=questration or other legal process levied, enforced or sned
ou or against all or substantially all its assers and such secured party mainmins possession, or
any such process is not dismissed, discharged. stayed or reswained, in each case within 30 days
thereafter; (8) causes or is subject to any event with respect to it which, uader the applicable
laws of any jurisdiction, has an analogous effect to any of the events specified in clauses (1}
to (7} {inclusive); or (9} takes any action in furtherance of, or indicating its consert 1o, approval
of, or acquiescence in, any of the foregoing acts; or

(viii) Aferger Without Assumption. The party or any Credit Support Provider of such pary
caonsolidates or amalgamates with, or merges with or into, or transfers alf or substantially all its assets
10, another entity and. at the tme of such consolidation, amalgamation, merger or wansfer—

(1) the resuiting, surviving or transferee eniity fails to assume all the obligations of such party
or such Credit Support Provider under this Agreement or any Credit Support Documeat 0
which it or its predecessor was a pasty by gperation of law or pursuant to an agreement
reasonably sadsfactory to the other party to this Agresmest; or

(2) the benefits of any Credit Support Document fail 1o extend {without the consent of the
other party} to the performance by such resulting, surviving or uansferee entity of i
obligations under this Agreement.

(b} Termination Events. The occurrence 21 any time with respect 10 a party or, if applicable, any Credit
Suprort Provider of such party or any Specified Entity of such party of any event specificd below constitutes
an Liegality if the event is specified in (i) below, a Tax Event if the event is specified in (i) below or 2 Tax
Eveat Upon Merger if the event is specified in (iii) below, and, if specified to be applicable, a Credit Event
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Upon Merzer if the event is specified pursuant 1o (iv) below or an Additional Termination Event if the event
is specified pursuant 1o (v} below:— - -

() [Hlegalizy. Due 1o the adoption of, or any change in, any applicable law afier the date on which
a Transaction is entered oo, or due to the promulgation of. or any change in, the interpretation by
any court, tribunal or regulatory authority with competent jurisdiction of any 2pplicable law zfier
such date, it becomes unlawful (other than 25 a result of 2 breach by the party of Section 4(b)) for
such party (which will bé the Affected Party):—

(1) to perform any absolute or contingent obligation 0 make 2 payment or delivery of 10
receive a payment or delivery in respect of such Transaction or to comply with any gther
malerial provision of this Agreement relating ©0 such Transaction; or

(2) to perform, or for any Credit Support Provider of such party to perform, any contingent
or other obligation which the pasty (or such Credit Support Provider) has under any Credie
Support Decument relating to such Transaction;

(ii) Zax Event. Dueto(x)any acton taken by a taxing authornity, or bronght in a court of competent
jurisdiction, on or after the date on which a Transaction is entered into (regardiess of whether such
action is taken or brought with respect to a party 1o this Agreepient) or (¥) 2 Change in Tax Law,
the party (which will be the Affected Party) will, or there is z substantiat Fkelihood that it will. on
the next succeeding Scheduled Payment Date (1) ba required to pay to the other party an additional
amount in respect of an Indemmnifiable Tax under Secrioa 2(d)(i)(4} (except in respect of interest
under Section 2{e}, 6{d)(ii) or 6(£)} or (2) receive a payment from which an amount is raquired 1o
be deducted or withheld for or on account of 2 Tax (except in respect of interest under Section 2(e),
6{dXi) or 6(c)) and no additional amount is required to be paid in respect of suck Tax nnder
Section 2(d)(1)(4) (otber than by reason of Section 2(EMiH4XA) or (B));

(i} Tax Event Upon Merger. The party (the “Burdened Party™) on the next succeeding Scheduled
Payment Date will cither {1) be required to pay an additional amount in respect of an Indemnifiabie
Tax under Section 2(EXI)(4) fexcepr in respect of interest yader Section 2(e), 6(AMH) or 6()) or
{2) receive a payment from which an amouat bas been deducted or withheld for or on account of
any Indemnifiable Tax in respact of which the other party is ot required to pay an additional amount
{other than by reason of Section 2UdYIN4KA) or (B)), in either case as a result of a party
consolidating or amalgamarting with, or merging with or inta, or transferting all or substannially all
its assers to, another entity (which will be the Affected Party) where such action does not constitute
an event described in Section S(a)(viii);

{iv) Credit Evert Upon Merger. If “Credit Event Upon Merger™ is specified in the Schedule asapplying
to the party. such party (“X™), any Credit Suppont Provider of X or any applicable Specified Emtity of X
consolidates or amalgamates with, or merges with or into, or tramsfers all or substantzily all its assets
o, anather endity and such acton does not constiture an event described in Section S(2)(viii} but the
creditworthiness of the resulting, surviving or ransferee ennty is materially weaker than that of X, such
Credit Support Provider or such Specified Enticy, as the case may be, immediately prior to such action
(and, in such event. X or its successor or transferes, as appropriate, will be the Affected Pary); or

(v) Additional Termination Event. If any “Additional Termination Event” is specified in the
Schedule or any Confirmation as applying, the occurrence of such event {and. in such event. the
Alfecied Party or Affected Parties shall be as specified for such Additional Termination Eveat in
thie Schadyle or suchk Confinnation}.

© Event of Default and lllegality. If an event or circumstance which would otherwise constitute or
give rise to an Event of Default also constitates an Ilegality, it will be treated as an [ltegality and will not
constitute an Event of Default.
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6. Early Termination

{(a) Right to Terminate Following Event of Default. If at any time an Event of Default with respect to
a party (the “Defaulting Party™) bas occurred and is then continuing, the other party (the “Non-defaulting
Party™) may, by not more than 20days notice to the Defaulting Party specifying the relevant Event of Defaulr,
designate a day not earlier than the day such notice is effective as an Early Termination Date in respect of
all omestanding Transactions. [f, however, “Automatic Early Termination™ is specified in tbe Schedule as
applying o z party, then an Early Termination Date in respect of all outstanding Transactions will occur
immediately upon the occumrence with respect 10 such party of an Event of Default specified in
Section 5{a){viiX1), (3), (5), (6) or, 1 the extent analogous thereto, (8), and as of the time immediately
preceding the instimtion of the relevant proceedmg or the presentation of the relevant petition upon the
oceurrence with respect to such party of an Event of Befaule specified in Section 5{a)(vii}{4) or, 10 the extent
analogous thereto, (8).

(b} Right to Terminate Following Termination Event.

{) Notice. Ifa Termination Event occurs, an Affected Party will, promptly upon becoming aware of
it, notify the other party, specifying the nature of that Termination Eventand each Affected Transaction
and will also give such other information about that Termination Event as the other party may reasonably
require.,

(i) Transfer to Avoid Termination Event. If either an [legeality under Section 5(b)(i)(1) or a Tax
Eveat occurs and there is only one Affected Party, or if a Tax Event Upon Merger occurs and the
Burdened Party is the Affected Party, the Affected Party will, as a condition to its right to designate
an Early Termination Date vader Section 6{b)(iv}, use all reasonable efforts (which will not require
such party to incur a loss, excluding immaterial, incidental expenses) to transfer within 20 days after
it gives potice under Section 6{b)(i) all i1s rights and obligations under this Agreement in respect of
thz Affected Transactions to another of its Offices or Affiliates so that such Terminaton Event
ceases 10 exist,

If the Affected Party is not able 1o make such a wapsfer it will give notice 1o the other party o that
effect within soch 20 day period, whereupon the other party may effect such a transfer within
30 days after the notice is given under Section 6(b)(1).

Any such transfer by a party under this Section 6(b)(ii) will be subject to and conditional upon the
prior writien consent of the other party, which consent will not be withheld if such other party’s
policies in effect at such time would permit it 1o enter into ransactions with the transferee on the
terms proposed.

(iily Two Affected Parties. If an {llegality under Section 5{b}1){1) er a Tax Event occurs and there
are two Affected Parries, each party will use all reasonable efforts to reach agreement within 30 days
after notice thereof is given under Section 6(b)(1) on action 1o avoid that Termination Event.

{iv) Right to Terminate. If:m

(1} atransfer under Section 6(b)ii) or an agreement under Section G6(b{iii). as the case may
be, has not been effected with respect to all Affected Transactions within 30 days after an
Affected Party gives notice under Secuon 6{bX1); or

(2) an Tilegality under Section S(b¥(i)(2). a Credit Event Upon Merger or an Additional
Termination Eveat occurs, or a Tax Event Upon Merger occurs and the Burdened Party is not
* the Affected Party,

cither party in the case of an illegality, the Burdened Party in the case of a Tax Event Upon Merger,
any Affecied Party in the ¢case of 2 Tax Event or an Additional Termination Event if there is more
than one Affecied Party, or the party which is not the Affected Party in tbe casc of a Credit Event
Upon Merger or an Additional Termination Event if there is only one Affected Party may, by not
more than 20 days notice to the other party and provided that the relevant Termination Event is then
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continuing. designate a day not earlicr than the day such notice is effective as an Early Termination
Dare in respect of all Affecied Transacrions.

() Effect of Designation.

(i} If notice dcsionai.ing an Early Termination Date is given under Section 6(a) or (b), the Early
Termination Date will occur on thz date so designated, whether or not the relevant Ev:nr of Defaxit
or Termination Event is then continuing.

{ii) Upon the occumrence or effective desigoation of an Ezrly Termination Date, no fusther
payments or deliveries under Sectton 2(a)(i) or 2(e) in respect of the Terminated Transactions will
be required to be made, but without prejudice to the other provisions of this Agreement. The amount,
if any, payable in respect of an Early Terminarion Date shal] be determined porsuant to Section 6(e).

1] Calcuictions.

(iy Stafement. On or as soon as reasonably practicable following the occurrence of an Early
Termination Date, each party will make the calculations on its part, if any, contemplatad by Section 6{¢)
and will provide to the other party a staezment (1) showing, in reasonable detail, such calcolations
{including 21! relevant quotations and specifying any amount payable under Section 6(c}) and (2) giving
details of the relevant zccount 1o which any amount payable to it is 10 be paid. In ibe absence of wrizen
confirmation from the source of a quotation obtained in determining a Market Quotation, the records of
the party obeaming such quotation will be conclusive evidence of the existence and aceuracy of such
quoiation.

(ii} Peyment Date. An amoum calculated as being due in respect of any Early Termination Date
under Section 6{¢} wiil be payable on the day that notice of the amount payable is cffective (in the
case of an Early Termination Date which is designated or oceuirs as a reslt of an Event of Default)
and on the day which is rwo Local Business Days after the day on which notice of the amount payable
is effective (in the case of an Early Termination Date which is designated 25 a resutt of a Termination
Event). Such amount will be paid together with (to the extent permitied under applicable law)
interest thereon (before as wefl as after judgment) io the Termination Currency, from (and including)
the relevant Early Termination Date 1o (but excluding) the dare such amouxnt is paid, at the
Applicabie Rarte. Such interest will be calculated on the basis of daily compounding and the actual
number of days elapsed.

¢) Payments on Early Termination. If 2n Early Terminaton Date occurs, the following provisions
shall apply based on the parties” clection in the Schedule of a payment measure, either “Market Quotation™
or “Loss™, and a payment method, gither the “First Method™ or the “Second Method™. If the parties fail o

£sionate a payment measure or payment method in the Schedule, it will be deemed thar “Market Quotation™
or the “Second Method™, as the cace may be, shall apply. The amount. if any, payable in respect of an Early
Termination Date and determined pursuant to thic Section will be subject to any Set-off.

(i Events of Defaclt. If the Early Termination Date results from an Event of Default.—

(1) First Method and Market Quoration. If the First Method and Market Quotation apply. the
Defaulting Party will pay to the Non-defauliting Pasty the excess, if a positive number, of (A) the
sum of the Serlement Amount (determined by the Non-defanlting Party) in respect of the
Terminated Transactions and the Termination Currency Equivalent of the Unpaid Amounts owing
to the Non-defzulting Party over (B) the Terminaion Currency Equivalent of the Unpaid Amonnts
owing (o the Defauling Party.

(2) First Method and Loss. If the First Method and Loss apply, the Defaulting Party will pay
1o the Non-defashing Pacty, if a positive number, the Non-defaulting Party”s Loss in respect
of this Agreement.

(3} Second Method and Market Quoration. If the Second Method and MarketQuotation apply,
an amoun? will be payable egual to {A) the sum of the Settlement Amount (determined by the
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Non-defaulting Party) in respect of the Termirated Transactions and the Termination Currency
Equivalentof the Unpaid Amounts owing to the Non-defaulting Party lecs (B) the Terminaton
Currency Equivalent of the Unpaid Amounts owing to the Defanlting Panty. If that amount is
apositive number, the Defaulting Party will pay it to the Non-defaulting Party; if itisa negative
tumber, the Non-dcfan;_ting Party will pay the absolute value of that amount 1o the Defaulring
Party. ’

(4) Second Method and Loss. 1f the Second Method and Loss apply, an amount will be payabie
equai to the Non-defaulting Party's Loss in respect of this Agreement. If that amount is 2
positive number, the Defaulting Party will pay it to the Non-defaulting Pacty; if it is a pegative
tumber, the Non-defaulting Party will pay the absolute value of that amount o the Defaulting
Panty.

(i) Termination Events. If the Early Termination Date results from a Termination Event:—

(1} One Affected Party. If there is one Affected Party, the amount payable will be determined
in accordance with Secrion §{e)}(i)(3}. if Market Quotation applies. or Section 6(e)(D)(4), if Loss
applies, except that, in either case, references to the Defaulting Party and to the Non-defanlting
Party will be deemed to be references 1o the Affected Party and the party which is not the
Affected Party, respectively, and, if Loss applics and fewer than ajl the Transactions are being
terminated, Loss shall be calculated in respect of all Terminated Transactions.

(2) Two Affected Farties. If there are two Affecied ranies:—

{A) if Market Quotation aprlies, each party will determine a Seoalement Amonnt in
respect of the Terminated Transactions, and an amount will be payable equal to (I) the
sum of (a} one-balf of the difference between the Settlement Amount of the party with
the bigher Settlement Amount ("X7) and the Setlement Amount of the party with the
lower Settiement Amount (“Y™) and (b) the Termination Currency Eguivalemt of the
Unpaid Amounts owing w X less (I1) the Termination Currency Equivalent of the Unpaid
Amoums owing to Y: and

(B) if Loss applies, cach panty will determine its Loss ix respeet of this Agreement (or,
if fewer than all the Transactions are being terminated, in respect of all Terminated
Transactions) and an amount will be payable equal to one-half of the difference between
the Loss of the party with the bigher Loss (“X™) and the Loss of the party with the lower
Loss "Y™.

If the amount payable is a positive number, Y will pzy it to X: if it is a negative number, X
will pay the absolute value of that amount w0 Y.

{iii} Adjustment for Bankruptcy. In circumstances where an Early Termination Date occurs
because ~Automatic Early Termination™ applies in respect of a party, the amount determined ynder
this Section 6(e) will be subject 10 such adjusunents as are appropriate and permitted by law to
reflect any payments or deliveries made by one party to the ather ynder this Agreement (and setained
by suck other panty) duriag the peried from the relevant Early Termination Date o the date for
payment determined under Section G{d)(ii).

{iv) Pre-Estimate. The parties agree that if Market Quotation applies an amouat recoverable under
this Section &(c) is a reasonable pre-estimate of Yo0ss and not a penalty. Such amount is payable for
the joss of bargain and the loss of protection against fumre risks and except as otherwise providad
in this Agresment neitber party will be entitled to recover any additional damages as a consequence
of such losses.
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7. Transier

Subject 1o Section 6(b)(ii). neither this Agreement nor any interest or obligation in or under this Asrzement
may be transferred (whether by way of security or otherwise) by either party without the prior writfen consenst
of the other party, except that—

(2} a party may make such a transfer of this Agreement pursuant to 2 consolidation or amalgamation
with, or merger witk or into, or transfer of all or substantally afl its assets tu, another entity (but withont
prejudice to any otber right or remedy vnder this Agreement); and

{b} a party may make such a transfer of alfl or any part of its interest in any amount payable to it from
a Defaulting Party under Section 6(e).

Any purported transfer that is not in compliance with this Section will be void.
8. Contractual Currency

{(a) Payment in the Contractual Currency, Each payment gnder this Agrecment will be mads in the
relevant currency specified in this Agreement for that payment (the “Contractyal Currency™). To the extent
permiued by applicable law, any obligation to make payments ynder this Agreement in the Contractual
Cumrency will not be discharged or satisfied by any tender in any currency other than the Contractual
Currency. except to the extent such texder results in the actual receipt by the party to which payment is owed,
acting in a reasonable manoer and m good faith in converting the currency 50 iendered into the Contractoal
Currency, of the full amountin the Contractual Currency of all amounts payable i respect of this Agreement.
If for any reason the amount in the Contractual Cumrency so received falls short of the amount in the
Contracwual Cuerrency payable in respect of this Agreement. the party required to make the payment will, 10
the extent parmitied by applicable law. immediately pay such additional amount in the Contractual Currency
as may be necessary to compensate for the shortfall. If for any reason the amount in the Contracmal Currency
so received exceeds the amount in the Contracteal Currency payable in respect of this Agreement, the party
receiving the payment will refund promptly the amount of such excess,

{b) Judgments. To the extent permitted by applicable law, if any judgment or order expressed in 2
currency other than the Contractual Currency is rendered {i) for the payment of any amount owing in respect
of this Agreement, (i) for the payment of any amount relating to any early termination in respect of this
Agreement or {iii} in respect of ajudgment or order of ancther cour for the payment of any amount described
in (i) or (ii} above, the party secking recovery, after recovery in full of the aggregate amount to which such
panty is entitled pursuant to the judgment or order, will be ertided to receive immediately from the other
party the amount of any shortfall of the Contractuat Currency received by such party as a consequence of
sums paid i suck otber curvency and will refund promptly 1o the other party any excess of the Contracteal
Currency received by such party as a conseguence of sums paid in such other currency if such shonfall or
such excess arises or results from any variation between the rate of exchange at which the Conwractual
Currency is converted into the currency of the judgment or order for the purposes af such judgment or order
and the rate of exchange at which such party is able. acting in a reasonable manner and In good faith i
_ convening the cumrency received into the Contractual Currency, to purchase the Contractual Currency with
the amount of the currency of the jndgment or order actually received by such party. The term “rate of
exchange™ includes, without limitation, any premiums and cosis of exchange payable in connection with the
purchase of or conversion into the Contractual Currency.

{c Separate Indemnities. To the extem permitted by applicable law, these indemnities constinate
separale and independent ebligations from the other obligations in this Agreement, will be enforceabie as
scparate and independent causes of acton, will apply notwithstanding any indulgence granted by the party
10 which any paymem is owed and will not be affected by judgment being obuained or claim or proof being
made for any other sums payable in respect of this Agreement.

id) Evidence of Loss. For the purposc of this Section &, it will be sufficient for a pany © demonstrate
that it would bave suffered a loss had 4n actual exchange or purchase been made.
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9. Miscellaneaus

(a) Entire Agreement. This Agreement constitutes the entire agreementand understanding of the partics
with respect to its subject marter and supersedes all orat communicaton and prior writings with respect
thereto.

(b} Amendments. No amendment. modification or waiver in respect of this Agreement will be effective
unless in writing (including a writing cvidenced by a facsimile transmission) and execured by each of the
parties or confirmed by an excbange of telexes or elecurozic messages on an electronic messaging system.

{© Survival of Obligations. Without prejudice to Sections 2{a)(iii) and 6(c)(ii), the obligations of the
parties under this Agreement will survive the termination of ary Transaction.

(d) Remedies Cumulative. Except as i:rovidcd in whis Agreement, the rights, powers, remedies and
privileges provided in this Agrecoient are cemulative aad not exclusive of any rights, powers, remedies
and privileges provided by law. .

{) Counterparts and Confirmations.

(i) This Agreement (and each amendment, modification and waiver in respect of i) may be
executed and delivered in counterpants (including by facsimile transmission), each of which will be
deemed an original. -

(if) The partics intend that they are legaily bound by the terms of each Transaction from the moment
they agree 10 those terms (whetber orally or otherwise). A Confirmation shall be entered into as
soon as practicable and may be executed and delivered in counterparts (including by facsimile
transmission) or be created by an exchange of telexes or by an exchange of electronic messages en
an electronic messaging system. which in each case wiil be sufficizat for all purposes o evidence
abinding supplementto this Agreement. The parties will specify therein or through another effactive
means that any suck counterpare, telex or electronic message constitutes 2 Confirmation.

(f) No Waiver of Rights. A failure or delay in exercising any right, power or privilege in respect of this
Agreement will not be presumed to operate as 2 waiver, and 2 single or partial exercise of any right, power
ar privilege will not be presumed to preclude any subsequent or further exercise, of thar right, power or
privilege or the exercise of any other right, power or privilege,

(2 Headings. The headings used in this Agreement are for convenience of reference only and are mot
to affect the construction of of 10 be taken into consideration in interpreting this Agresment.

10. Offices; Multibranch Patties

{2 If Section 10(a) is specified in the Schedule as applying, each party that emters into a Transzction
through an Office other than its head or home office represems to the other party that, notwithstanding the
place of booking office or jurisdicrion of incorporation or organisarion of such party, the obligations of such
party are the same as if ithad engered into the Transaction through its bead or home office. This representatdon
will be deemed o be repeated by such party on cach date on which a Transaction is entered into.

{n Neither party may change the Office througk which it makes and receives payments or deliveries
for the purpose of a Transaction without the prior written consent of the other party.

() If a pasty is specified as a Multibranch Party in the Schedule, suck Mulibranchk Party may make
and receive payments or deliveries under any Transaction through any Office fisted in the Schedale, and the
Office through which it makes and receives payments or deliveries with respect t0 a Transacton will be
specified in the relevant Confirmartion.

11. Expenses

A Defaulting Parry will, on demand, indemnify and hold barmless the other party for and against all
reasonable out-of-pocket cxpenses, including legal fees and Stamp Tax, incurred by such other pany by
reason of the enforcement and protection of its rights under this Agreement or any Credit Support Document
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to which the Defauliing Party is a party or by reason ot the carty terminadon of any Transaction. inchmnting.
but not limited to. costs of collection.

12. Natices } -

(a) Effectiveness. Any notice or other commaunication in respect of this Agreement may be given in amy
manner sez forth below (except that a notice or other communication: under Section 5 or 6 May not be Eiven
by facsimile transmission or electronic messaging system) to the address or number or in accordance with
the elecrronic messaging system details provided (see the Schedule) and will be deemed effective as
indicar=d:—

(i) if in writing and delivered in person or by courier, on the date it is delivered;
(d) if scnt by telex, on the date the recipient’s answerback is received;

(i) if sent by facsimile wansmission. on the date that transmission is received by a responsibie
employee of the recipient in iegiblc form (it being agreed that the burden of proving receipt will be
on the sender and will not be met by a uansmission rcport generated by the sender’s facsimile
machine);

(iv) if semt by certified or regisiered mail (airmail, if overseas) or the equivalent (return receipt
requested). on the date that mail is delivered or its delivery is attempted; or

{v)} if sent by elecironic messaging system, on [he dare that elecronic message is received,

unless the date of that delivery (or attempied delivery) or that receipt, as applicable, is mot a Local Business
Day or that communication is delivered (or attesipted) or received, as applicable, after the close of business
on a Local Business Day, in which case that communication shall be deemed given and effective on the first
following day that is a Local Business Day.

1)) Chaage of Addresses. Eitber party may by notice to the other change the address. 1elex or facsimile
number or electronic messaging system details at which notices or other communications are to be given w
iL .

13. Governing Law and Jurisdiction

{a) Governing Law. This Agreement will be governed by and consmued in accordance with the law
specified in the Schedule,

®) Jurisdiction. With respect 10 any suit.  action or proceedings relating to this Agreement
{~Procesdings ). each party irrevocably:—

{) submits 1o the jurisdiction of the English courts, if this Agrecment is expressed to be govemned

by English law, or to the non-exclusive jurisdiction of the courts of the Sate of New York and the

United States District Court located in the Borough of Manhauwan in New York City, if this N
Agrecment is expressed (o be governed by the laws of the Stawe of New York; and

(ii) waives any objection which it may have at any time 10 the laying of vegue of any Preceedings
brought in any such court, waives any claim thar such Proceedings bave been brought in an
inconvenient forum and further waives the right 1o object, with respect to such Proceedings. that
such coun does not bave any jurisdiction over such party.

Nothing in this Agreement prectudes either pany from bringing Proccedings in any other jurisdiction
{outside, if this Agreement is expressed 1o be govemed by English law, the Contracting States, as defined
in Section 1{3) of the Civil Jurisdiction and Judgments Act 1982 or any modification, exwcnsion or
re-enacunent thereof for the tune being in force) nor will the bringing of Proceedings in any one or more
junsdictions preclude the bringing of Proceedings in any other jurisdiction.

© Service of Process. Each panty imevocably appoints the Process Agent (if any) specified opposite
its name in the Schedule to receive. for it and on its behalf, service of process in any Proceedings. If for any
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reason any party’s Process Agent is unable to act as such. such party will promptly notify (e other party
and within 30 days appoint a substmue process agent acceptable o the other party. The parties irrevocably
consent to service of process given in the manner provided for notices in Section 12. Nothing in this
Agresment will affect the right of either party 10 serve process in any other manner parmitred by law.

{d Waiver of Immunities. Each party imrevocably waives, to the fullest extent permitted by applicable
law, with respect to iself and its reveaues and assets (irrespective of their use or intended use), all immunity
on the grounds of sovereignty or other similar grounds from (i) sait, {it) jerisdiction of any court, (iii) relief
by way of injunction, order for specific performance or for recovery of propenty, (iv) anachment of its assets
{whetber before or after judgment) and (v) execution or enforcement of any judgment to which it or its
revenues Or assets might otherwise be entitled in any Proceedings in the courts of any jurisdiction and
irrevocably agrees. to the cxient permitied by applicable law, that it will not ¢laim any such immunity in any
Proceedings.

14. Definitions

As used in this Apreement:—

“Additional Termination Event’” has the meaning specified in Secticn 5(h).
“Affected Party” has the meaning specified in Section 5(b).

“Affected Transactions’ means (a) with respect to any Termination Event consisting of an [llepgality, Tax
Event or Tax Event Upon Merger, all Transactions affected by the occurrence of such Termination Event
and (b) with respect to any other Termination Event, all Transactions.

“Affiliate” means, subject tw the Schedule, in relation to any person, any entity controlled. directly or
indirectly, by the person, any entity that controls, directly or indirectly, the person or any enrity directly or
indirectly under common coatrgl with the person. For this purpose, “conuol™ of any entity or persor means
ownership of a2 majoriry of the voting power of the entity or person.

“Applicable Rate” means:—

(2) in respect of obligations payable or deliverable (or which would Bave been but for Section 2{a)(iii}))
by 2 Defaulting Party, the Defauit Rare;

()  in respect of an obligation to pay an amount under Section &(e) of either party from and after the date
(delcrmined in accordance with Section 6(d)(ii)} or which that amount is payable, the Default Rate;

{c} in respect of all other obligations payable or deliverable (or which would have been but for
Section 2{a)iii)} by 2 Non-defaulting Party, the MNon-default Rate; and

{d} in all other cases, the Termination Rate.
“Burdened Party" has the meaning specified in Section S(b).

“Ckange in Tax Law™ means the emactment, promulgation, execution or zratification of, or any ¢hange in or
amendment to, any law (or in the application or official interpretation of any law) that occurs on or after the
daie on which the relevant Transaction is entered into.

“consent” includes a coosent, approval, action, authorisation, exemption, notice, filing, registration or
exchange coatrol consent.

“Credit Event Upon Merger™ has the meaning specified in Section 5{b).
“Credit Support Document” means any agreement of iastrument that is specified as such ix this Agreement.
“Credit Sapport Provider” has the meaning specified in the Schedule.

“Default Rate” means a rate per annum equal to the cost (without proof or evidence of any actual cost) to
the relevant payee {as certified by it) if it were to fund or of funding the relevant amount plus 1 % per annum.
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“Defanlting Party” bas the meaning specified in Section 6(a).

“Early Termination Date” means the date detenmined in accordance with Section 6(a) or 6(b)Gv).
“Event of Default’’ has the meaning specified in Section 5(a) and, if applicable, in the Schedule.
“fllegality™ has the meaning specified in Section 5(b).

“Indemnifiable Tax” means any Tax other than 2 Tax that would not be imposed in respect of a payment
under this Agreement but for a present or former connection between the jorisdiction of the governmezt or
taxation authority imposing suck Tax and the recipient of such payment or 2 parson related to such recipient
(including, without limitation, 2 conaection zrising from such recipient or related person being or having
been a citizen or resident of such jurisdiction, or being or having been organised, present or engaged in 2
trade or business in such jurisdiction, or having or baving had a permanent cstablishment or fixed place of
business in such jurisdiction, but excluding a connection zrising solely from such recipient or rclated person
baving executed, delivered, performed its obligations or received a payment under, or esforced, this
Agreement or a Credit Support Document).

“law” includes any treary, law, rule or regulation (as modified, in the case of tax matters, by the practice of
any relevant governmental revenue autbority) and “Tawful” and “aniewful” will be construed accordingly.

“Local Business Day” means, subject 1o the Schedule, a day on which commercial banks are open for
business (including dealings in forzign exchange and foreign currency deposits) (a) in relation to any
obligation under Section 2(a)i), in the placefs) specified in the relevant Confirmation or, if not so specified.
as otherwise agreed by the parties in writing or determined pursuant (o provisions contained, or incorporated
by reference, in this Agresment, {b) in relation to any other payment. In the place where the relevant account
is located and, if different, in the principal financial ceatre, if any, of the currency of such payment, (¢) in
relation to any notice or other communication, including notice comemplated under Section 5(2)(i), in the
_city specified in the address for notice provided by the recipiens and, in the case of 2 notice contemplated
by Section 2(b). in the place where the relevant new account is to be located and (d} in relation to
Section 5(a)(v}(2), in the relevant locarions for performance with respect 1o such Specified Transaction,

“Loss™ means, with respect 1a this Apreement or co¢ or more Terminated Transactions, as the case may be, and
a party, the Termination Currency Equivalent of 20 amount that party reasonably determines in good fzith 1o be
its to1al 1osses and costs {or gain, io which caseexpressed as 2 pegative number) ip connection with this Agrecment
ar that Terminated Transaction or group of Terminated Transactions, as the case may be, including any loss of
bargaim, cost of funding or. at the clection of such party but without duplication, loss or cost incurred as a resuit
of its terminating. liquidating. obraining or reestablishing any bedge or relaed wading position (or any gain
resuliing from any of them), Loss includes losses and cos:s {or gains) in respect of any pzyment or delivery
regquired to have been made (assuming satisfaction of each applicable condition precedent) on or before the
reievant Early Termination Date and not made, excepr, so as to avoid duplication, if Section 6(e)(i){1) or (3} or
6(e){ilNI)}A) applies. Loss does not inciude a party’s legal fees and out-of-pocket expenses referred to under
Section 11. A party will determine its Loss as of the rslevant Early Termination Date, or, if that is not rezsonably
practicable. as of the earliest date thereafter as is reasonably practicable. A party may (but need nor) detetmine
its Loss by reference to quotations of relevant rates or prices from one or more leading dealers in the relevant
markets,

“Market Quotation™ means, with respect to one or tsore Terminated Transactions and a party making e
detesminaticT, zn amount determined oa the basis of quotadons from Reference Matket-makers. Each
quotation will be for an amount, if any, that would be paid 1o such party {(cxpressed as a negative nnmber)
orby such party (expressed as 2 positive number} in consideration of an agreement between such party (taking
into account any existing Credit Support Document with respect 1o the obligations of such party) and the
quoting Refersnce Market-maker to enter into a transaction (the “Replacement Transaction™) that would
have the effect of preserving for such panty the economic equivalent of any payment ar delivery (whether
the underlying obligation was absolute or contingent and assuming the satisfaction of each applicable
condition precedent} by the parties under Section 2(2)() in respect of such Terminated Transaction or group
of Terminated Transactions that would. but for the occurrence of the relevant Early Termination Date. have
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been required after that date. For this purpose, Unpaid Amounts in respect of the Terminated Transaction or
group of Terminated Transactions are to be excluded but, without limitation, any payment or delivery that
would, but for the relevant Early Termtination Date, bave been required (assuming satisfaction of each
applicable condition precedent) after that Early Termination Date is to be included. The Replacement
Transaction would be subject to suck documentation as such party and the Reference Marker-maker may, in
good faith, agree. The party making the detenmination {or its agent) will request each Reference
Market-maker to provide its quotation o the extent reasonably practicable a5 of the same day and time
(without regard to different time zones) o or 2s soon as reasonably practicable after the relevant Early
Teminaton Date. The day and ime as of which those quotations are to be obtained will be selected in good
faith by the party obliged to make a determination under Section (e}, and, if each party is so obliged. after
consultation with the other. If more than three guotations are provided, the Marker Quotation will be the
arithmetic mean of the quorations, without regard 10 the quotations having the bighest and lowest values. If
exactly three such quorations arz provided, the Market Quotation will be the quortation remaining after
disregarding the highest and lowest quotations. For this purpose, if more than one quotation has the same
highest value or lowest value, then one of such quotations shall be disregarded. If fewer than three quotations
are provided, it will be deemed b the Market Quotation in respect of such Terminated Transaction or group
of Temninared Transactions cannot be determined.

“Non-default Rate” means a rate per annum equal 0 the cost (without proof or evidence of any acmeal cost)
to the Non-defaulting Party (as cerified by if) if it were to fund the relevant amount.

“Non-defaulting Party’” has the meaning spacified in Sectiou 6(a).
“QOffice” means a branch or office of a party, which may be such party’s head or home office.

“Petential Event of Defarlt” means any event which, with the giving of notice or the Lapse of time or both,
would coestitute an Event of Default.

“Reference Market-mukers” means four leading dealers in the relevant market selected by the party
determining 3 Market Quotation in good faith (2) from among dealers of the highest credit standing which
satisfy all the criteria that such party applies gencrally at the time in deciding whether o offer or 1o make
ap extension of credit and (b} to the extent practicable, from among such deajers having an office in the same
city.

“Relevant Jurisdiction™ means, with respect to a party, the jurisdictions (a) in which the party is
incorporated, organised, mapaged and controlled or considered 10 have its seat, {b) where an Office through
which the party 15 acting for purposes of this Agreement is located, (c) in which the party executes this
Agreement and (d) in relation to any payment, from or through which such paymeat is made.

“Scheduled Payment Date” means a date on which a2 payment or delivery is to be made under Section 2{2)(i)
with respect to 2 Transaction.

“Set-off” means set-off, offset, combination of accounts, right of retention or withholding or similar right
or requirement 1o which the payer of an amount under Section 6 is eatitled or subject (whetber arising vnder
this Agrcement, another contract, applicable law or otherwise} that is exercised by, or imposed on, such

payer.
“Settlement Amount™ means, with fespect 10 a party and any Early Termination Date, the sum of:—

(2) the Termination Currency Equivalent of the Market Quotations (whether positive or negative) for each
Terminated Transaction or group of Terminated Transactions for which a Market Quomtion is determined;
and '

(b)Y such party’s Loss (whetber positive or negalive and without reference to any Unpaid Amounts) for
each Terminated Transaction or group of Terminated Transactions for which a Market Quotation cannot be
determined or would not (in the reasonable belief of the party making the determination) produce a
commercially reasonable resuliL -

“Specified Entity™ has the meaning specified in the Schedule.
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“Specified Indebtedness” means, subject to the Schedule, any obligation (whether present or furure,
contingent or otherwise, s principal or surety or otherwise) in respect of borrowed money.

“Specified Transaction™ means, subjectto the Schedule, (a) any transaction (includiag an agreement withrespect
thersto) now existng or hereafter entered into between one party to this Agresment (or any Credit Support
Provider of such party or any applicable Specified Entity of such party) and the other party to this Agreement (or
any Credit Support Provider of such other pacty or any applicable Specified Entity of such other party) which is
a zate swap transaction, basis swap, forward rate transaction, commodity swap, commodity option, equity or
equity index swap, equiry or equity index aption, bond option, interest raic option, foreign exchange transaction,
cap transacton, floor transactiom, cnﬂa:uansacunn.cnmncyswapuausacmams-cmmcymswap
Uransaction, currency option or any other stmilar transacrion (including any option with respect to any of these
transactions), (b) any combination of these transactions and (¢) any other wansaction identified as a Specified
Transacdon in this Agreement or the relevant confimation.

“Stamp Tax” means apy stamp, registrtion, documentation or similar tax.

“Tax" means any present or future tax, levy, impost, doty, charge, assessmentor fee of any nature (including
interest, penalties and additions thersto) tiat is imposed by any govemment or other taxing authprity in
respect of any payment under this Agreement other thag a stamp, regisration, docemenration or similar tax.

“Tax Event™ has the meaning specified in Section 5(b).
“Tax Event Upen Merger” has the meaning specified in Section 5(b).

“Terminated Transactions” means with respect to any Early Termination Date {a) if resulting from a
Termination Event. all Affecied Transactions and {(b) if resulting from an Event of Default, atl Transactions
(in cither case) in effectimmediately before the effectiveness of the notice designating that Early Termination
Date (or, if “Automatic E2rly Termination™ applies. immediately before that Early Termination Date).

“Termination Currency’” has the meaning specified in the Schedule.

“Termination Currency Eguivalent” means, in respect of any amoun:t denominated in the Termiradon
Currency, such Terminarion Cyrrency amount and, in respect of any amount denominated in a ciprency other
thay the Termination Currency {the “Other Currency™), the amonnt in the Termination Cumrency determined
by the pany making the relevant determmination as being required ta purchase such amount of such Other
Currency as at the relevant Early Temmination Date, or, if the relevant Market Quorartion or Loss (as the case
may be), is determined as of a later date, that [ater date, with the Tenmiparion Currency at the rate equal 1o
the spot exchange rate of the foreign exchange agent (selecied as provided below) for the purchase of such
Other Currency with the Termivation Currency at or abont 11:00 am. (in the city in whick such foreign
exchange agent is locared) on such date as would be customary for the determinarion of such a rass for the
purchase of such Other Currency for value on the relevant Early Termination Date or thar later date. The
foreign exchanpe agemt will, if only one party is obliged to make z determination under Section &(e), be
selected in good faith by that panty and otherwise will be agreed by the parties.

“Termination Event” means an [llegality, a Tax Event or 2 Tax Event Upon Merger or, if specified w be
applicable, a Credit Event Upon Merger or an Additional Terniinarion Event.

“Termination Rate™ means a rate per antum equal to the arthmetic mean of the cost (without proof or
evidence of any actnat cosy) to cach party (as certified by such party) if it were to fund or of funding such
amounts.

“Unpaid Amownts™ owing to any party mcans, with respect to an Early Termination Date, the aggregate of
(2} in respect of 21l Terminated Transactions, the amounts that became payable (or that would have become
payable but for Section 2(a)(iii)) to such panty under Section 2(a)(i) on or prior to such Early Termination
Date and which remain unpaid as at such Early Termination Date and (b) in respect of each Tenminated
Transaction, for each obligadon under Section 2(a)(i) which was (or would have been but for
Seciion 2(a)(iit)) required to be seuled by delivery w such party on or prior to such Farly Termination Dare
and which has not been so setted as at such Easly Termination Date, an amount equal to the fair market

17 ISDA® 1992

CONFIDENTIAL TP 004 DOQRETA A




value of that which was (or would have been) required to be delivered as of the onginally scheduled dae
for delivery. in each case together with (to the extent permitted under applicable law) intercst, in the cunrency
of such amounts. from (and including) the date such amounts or obligations wereor would have been required
1o have been paid or performed to (but excluding)such Early Termination Date, at the Applicable Rate. Such
amaunts of interest will be calculated on the basis of daily compounding and the actual rumber of days
elapsed. The fair market value of amy obligation referred o in clause (b) above shall be reasonably
determined by the party obliged to make the determination under Section 6(e) or, if each party is so obliged,
it shall be the average of the Termination Currency Equivalents of the far market values reasonably
determined by both parties.

IN WITNESS WHEREOF the partics have executed this document on the respective dates specified betow
with effect from the date specified on the first page of this document.

LEHMAN BROTHERS BEAR, STEARNS
FINANCE S.A. INTERNATIONAL LIMITED
{Name of Par:y}““ TR (D&amco?l’arty} B
N -
Title:
Date:
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Non-Multibranch Cross
Border Schedule
SCHEDULE
to the
Master Agreement

dated as of January 14, 1994

between LEHMAN BROTHERS FINANCE S.A., a2 Swiss corporation ("Party A"
and BEAR, STEARNS INTERNATIONAL LIMITED, a corporation organized under the
laws of England and Wales ("Party B").
Part 1
Termination Previsions

In this Agreement:-
(a} Specified Entity means in relation to Party A for the purpose of:-

Section S{a)(v}, Not applicable.

Section 5(a}{vi).  Not applicable.

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

Section 5(bXiv),  Not applicable.

in relation to Party B for the purpose of:-

Section S{a}v), . Affiliates. o L

Section 3{a)(vi), = Not applicable.

Section S(a)(vii}, Not applicable.

Section S(bXiv),  Not applicable.

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

()  The Cross Defanlt provisions of Section 5(a)(vi) will apply to Party A and Party 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
two percent (2%) of the Stockholders’ Equity of Lehman Brothers Holdings Inc.
{“Holdings™), and in the case of Party B and The Bear Steamns Compantes 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 Party A and
Party B.

(¢)  The Automatic Early Termination provi:eion of Section 6(a) will not apply to either
Party A or Party B.

{H Payments on Farly Termination. For the purpose of Section 6(g) of this Agreement,
Market Quotation and the Second Method will apply.

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

(h})  Additional Termination Events will apply. The following shall constitute 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 outstandjng 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 {iii) an equwalent investment grade rating determined by a nationally-
recognized rating service acceptable to both parties.

Part 2
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 Jurisdiction to make any deduction or withholding for or on
account of any Tax from any payment (other than interest under Section 2(e), 6(d)(ii) 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 3(f) of this Agrecment;
{it) the satisfaction of the agreement contained m Section 4(a)(i) or 4(a¥iii) of

this Agreement and the accuracy and effectiveness of any document
provided by the other party pursuant to Section 4(a)(i} or 4{a)(iii) of this
Agreement; and :

(1i1} the satisfaction of the agreement of the other party contained in Section 4(d)
of this Agreement,

provided that it shall not be 2 breach of 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.
Part 3
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 . _ Date by which

document _ Ferm/Document/Certificate to be delivered _

Party A  Tax Forms Promptly upon the earlier of (i)
reasonable demand by Party B
or (ii} learning that the
form or document is required.

Party B Tax Forms 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

Panty B
Party A.
Party B

Party A and
Party B

~ Form/Document/Certificate

The Credit Suppoft Documents
listed in Part 4, Section (f).

The Credit Support Documents,
if any, listed in Part 4, Section
(D).

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

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

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

Date by which
to be delivered
Upon execution
of this Agreement

Upon execution
of this Agreement

Upon execution of this

Agreement

Upon execution of this
Agreement

Upen execution of this

Agreement and promptly
upon request by the other

party

CONFIDENTIAL
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Representation
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Yes
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Party A and
Party B

Party A and
Party B

Party A and
Party 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
statements for each fiscal year
during which this Agreement is
in  effect, cenified by
independent certified public
accountants and prepared in
accordance  with  generally
accepled accounting 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 Credit Support
Provider, in each case for each
fiscal quarter during which this
Agreement is in  effect,
prepared in accordance with
generally accepted accounting
principles in the United States
or in the country in which such
party is organized.

A copy of each regular
financial or business reporting
document that is (i) distributed
or made generally available by
each party’s Credit Support
Provider 1o its respective
shareholders or investors or (ii}
filed by each party’s Credit
Support Provider, in
accordance with the disclosure
requirements of any applicable
statute, rule, regulation or
judicial decree and mmade
available for public inspection.

Promptly upon requestby ~ Yes
the other party

Promptly upon requestby  Yes
the other party

Promptly upon requestby  Yes
the other party
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Part4
Miscellaneous
(a) Addresses for Notices. For the purpose of Section 12(a) of this Agreement:

Address for notices or communications to Party A:-

Address: Genferstrasse 24, PO, Box 311, CH-8002 Zurich, Switzerland

Attention: Financial Controller . e et - -

Telex No: 812 906

_ ... Answerback: LBFSCH = .

Facsimile No.: __411-287-8825

Telephone No.:_411-287-8842 .

(For all purposes)

Address for notices or communications to Party B:-

Address: One Canada Square, London E14 SAD England . = . .y

Attention: Senior Managing Director e et e e

Facsimile No.: 44171-516-6008 ___Telephone No.: N/A

(For all purposes)

with a copy to:-

Address: The Bear Stearns Companies Inc., 245 Park Avenue, New York, NY 16167

Attention:Derivatives - 4th Floor .

PN o e - ma . R Ve

Facsimile No.: 212-272-9857 Telephone No.:

CONFIDENTIAL
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(b)  Process Agent. For the purpose of Section {3(c):-

Party A appoints as its Process Agent - Lehman Brothers Inc.
3 World Financial Center
New York, NY 10285

Party B appoints as its Process Agent - Bear Steamns Capital Markets Inc.
245 Park Avenue

New York, NY 10167
Atm: Derivatives - 4th Floor

(c) Offices. The provisions of Section 10{a) will apply to this Agreement.
(d)  Multibranch Party. For the purpose of Section 10(c):

Party A is not a Multibranch Party.

Party B is not a Multibranch Party.

(e} Calculation Agent. Unless otherwise specified in a Confirmation, 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 unable to reconcile
any disagreement within 2 reasonable period of time following Party B’s objection to any
such determination or calculation, the parties shall appoint 2 mutually acceptable
independent entity as Calculation Agent, whose determinations and calculations shall be
binding and conclusive absent manifest error.

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

In the case of Party A, 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 Party B’s obligations hereunder in the form annexed
hereto as Exhibit B to Schedule.

In the case of Party A and Party B. a Credit Support Annex in the form annexed hereto as
Exhibit C 1o 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.

()  Governing Law. This Agreement will be governed by and construed in accurdance 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
10 any Transactions (in each case starting from the date of this Agreement).

)] Affiliate will have the meaning specified in Section 14 of this Agreement.
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Part s
Other Provisions

(a) Stockhelders' 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, (i) its
capital surplus and (iii) its retained earmings, minus (iv) treasury stock, each o 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; provided, however, submission of any such form or
document shall not be required if it should malerially prejudice the legal or commercial
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 Confirmations issued pursuant hereto with its
records of binding business transactions.

{d} Transfer. Notwithstanding the provisions of this Agreement to the conirary, the parties
agree that consent by a party {referred to as “X™) shall not be required in connection with
the transfer by the other party (referred to as “Y™} of all its intcrests 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 transfer to X and, immediately 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 withhoiding for or on account of any Indemnifiable Tax from any
payment 10 be made by it under such Transaction, (ii) no other Termination Event or
Event of Dcfault 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 suppoit 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
Agreemnent and all Transactions so transferred. Y or any such transferring Affiliate shall
be released from its obligations under this Agreement and all transferred Transactions
upon the effectivencss of any transfer if immediately following such transfer the
applicable Credit Support Document is in effect. :

(e) Notices. For the purposes of subsections (iii) and (v} of Section 12(a), the date of receipt
shaill be presumed to be 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.

26
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(D Service of Process. The penultimate sentence of Sectior 13(c) shall be amended by
adding the following 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
Termination Event with respect 10 a party ("X"), the other party ("Y™) will have
the right (but not be obliged) without prior notice to X or any other person to sei-
off or apply any obligation of X owed to Y (and, 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 cumency, place of payment or booking
aoffice of the obligation.)

(2) For the purpose of cross-currency set-off, Y may convert cither 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 respect 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.

(hy  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}.

(b}  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 eniered into this Agreement (including each
Transaction evidenced hereby} in conjunction with its line of business (including
financial intermediation services) or the financing of its business.

(M No Reliance. In connection with the negotiation of, the entering into, and
the confirming of the exccution of, this Agreement, any Credit Support Document to
which it is a party, and each Transaction: (1) the other party is not acting as a fiduciary or
financial or investment advisor for it; (ii) it is not relying upon any representations
(whetber 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. investment, financial, 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. .

) Tape Recording of Conversations. Party A consents to the recording of the telephone
conversations of ils trading and marketing personnel by Party 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 subrmitted in evidence (insofar as may
be permitted by applicable Jaw) to any court or in any formal proceeding (to the extent
such recording exists at the time that such court or formal 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.

)] Waiver of Jury Trial. Each party irrevocably waives any and all right ro trial by jury in
any legal proceeding in connection with this Agreemen: 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 recetves the payment due to it first shall hold an amount equal to
the payment it received in trust {with the right to commingle that amount with its general
funds) for the benefit of the other party until that other party receives the corresponding
payment due 1o it.
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()] 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 make payments hereunder, either party may at its option and
in its sole discretion notify the other pany that payments on that date are to made in
escrow. In this case deposit of the payment due earlier on that day shall be made by 2:00
p.m. {local time 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
(1) to 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 the
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,
return the payment deposited to 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 thosc 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
deposited payment (at 11:00 am. local time on that day) if that payment is not released
by 5:00 p.m. local time on the date 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 Agreemcﬁt and have agreed as o
the contents of this Schedule.

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

/%%f:./ﬁ’.&‘( — -

—-By;_
S i [ _ .
5 = Datc: . e
I.eon?ﬁ M. er
Title: . . _ L a e a - .- e
\_—
Datc: . - . e x - - as
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EXHIBIT A to Schedule

GUARANTEE OF LEHMAN BROTHERS HOLDINGS INC.

LEHMAN BROTHERS FINANCE S.A. ("Party A") and ("Party B"} have entered into a
Master Agreement dated as of . 19_, pursoant o which Party A and Party B have entered and/for anticipate
entering into one or more transactions {¢ach a “Transaction"), the Confirmation of each of which supplements. forms
part of, and will be read and construed as one with. the Master Agreement {collectively referred to as the
"Agreement”). This Guarantee is a Credit Support Document as comemplated in the Agreement. For value
received, and in consideration of the financial accommodation accorded to Party A by Party B under the Agreement.
LEHMAN BROTHERS HOLDINGS INC., a corporation organized and existing under the laws of the State of
Delaware ("Guarantor" ), hereby agrees to the following:

{a) Guarantor hereby unconditionally guarantees to Party B the due and punctual payment of all amounts
payable by Party A under each Transaction when and as Party A's obligations thereunder shall become due and
payable in accordance with the terms of the Agreement. In case of the failure of Party A to pay punctually any such
amounts, Guarantor hereby agrees. upon written demand by Party B, to pay or cause 10 be paid any such amounts
punctually when and as the same shall become due and payable.

(b} Guarantor hereby agrees that its obligations vnder the Guarantee constitute a guarantee of paytnent
when due and not of collection.

(c) Guarantor hereby agrees that its obligations under the Guarantee shall be unconditional, irrespective 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 vnder the
Agreement. any waiver or consent by Party B with respect to any provisions thereof, the entry by Party A and
Party B into additioral Transactions under thc Agroement or any other circumstance which might otherwisc
constitute 2 legal or equitable discharge or defense of a guarantor: provided, however, that Guarantor shall be
entitled 1o exercise any right that Party A could have exercised under the Agreement to cuire any default in respect of
its obligations under the Agreement or to setoff, counterclaim or withhold payment in respect of any Event of
Default or Potential Event of Default in respect of Party B or any Affiliate. but 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 onc or mare 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 ali such
Transactions without the taking of further action by the Guarantor.

{d} Guarantor shall be subrogated to all rights of Party B against Party A in respect of any amounts paid by
Guaranéor pursuant to the provisions of this Guaranee; provided, however, that Guarantor shall not be entitled to
enforce of 10 receive any payments arising out of. or based upon, such right of subrogation until all amounts then duc
and payable by Farty A under the Agreement, shall have been paid in full.

(¢) Guarantor further agrees that this Guarantee shall continue to be effective or b .c.astated, as the case
may be. if at any time. payment. or any part thereof, of any obligation or interest thereon is rescinded or must
otherwise be restored by Pasty B upon an Event of Default as set forth in Section 5(a)(vii} of the Agrecement
affecting Party A or Guarantor.

(f) Guarzntor hereby waives (i) prompiness, 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,

or (ii) any requirement that Party B exhaust any right to take any action against Party A or any other person prior to
or comemporaneously with proceeding to exercise any right against Guarantor under this Guarantee.
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In the event that Guarantor is required by any applicable law, rule or regulation to make any deduction or
withholding for or on account of any Tax {as defined in Section 14 of the Agreement, except that the reference
therein to the "Agreement” shall be deemed to mean the "Guarantee™ for purposes of this Guaraniee) from any
paymeni to 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 "Indemnifiable Tax™ (as defined under Section 14 of the Agreement, cxcept that the reference therem
the "Agreement” shall be deemed 10 mean the “Guarantee” for purposes of this Guarantee) for such purpose any Tax
that 15 not an "lademnifiable Tax™ if such Tax wouid have constituted an "Indemnifiable Tax” had the pzyment in
respect of which the Tax s imposed beer made by Party A rather than Guarantor.

Guarantor makes the same representations to gnd agreements with Party B as those made by Party A pursuant
to Sections 3 and 4 of the Agreement, at the times set forth therein, except that references therein to “the party™ will
be deemed to be references to "the Guarantor™ and references therein to "the Apreement” will be deemed 10 be
references to "the Guarantes.”

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

Agreement.

Any notice hereunder will be sufficiently given if given ir accordance with the provisions for notices under
the Agreement and will be effective as set forth therein. All notices hereander shall be delivered 1o Lehman Brothers
Holdings Inc.. Anention: Treasurer. at 200 Vescy Street. 28th Flaor, New York, New York 10285 (Telex No:
175636 Answerback: SLB) with a copy to Lelman Brothers Finance S.A., Atention: Financial Controller 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 corporare name by its
duly authorized officer as of the date of the Agreement.

LEHMAN BROTHERS HOLDINGS INC.

By: L o
Name:
Title:
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EXHIBIT B
GUARANTY

GUARANTY, dated as of March __, 1996 by THE BEAR STEARNS COMPANIES
INC., & Delaware corporation (the ~ “"Guarantor”), in favor of

; 8 _organized under the laws of
(the "Beneficiary™).

1. Guaranty

(a) To induce the Beneficiary fo enier into a Agreement ss of even date
herewith and one or more Transactions as of various dates (together, the
"Agreement”; terms capitalized but not otherwise defined herein being used
herein as therein defined) with BEAR, STEARNS INTERNATIONAL
LIMITED ("BSIL™), subject fo the ferms and conditions set forth herein,
the Guarantor imrevocably and unconditionally guarantees to the
Beneficiary, its saccessors and permitted assigns, the prompt payment by
BSIL, on demand, of any amount due and payable to the Beneficiary under
the Agreement (the "Obligations™).

(b) The Guarantor hereby waives accepiance of this Guaranty, diligence,
promptness, presentment, demand on BSIL for payment, protest of
nonpayment and all notices of any kind. In addition, the Guarantor's
ohligations hereunder shall not be affected by the existence, validity,
enforceability, perfection, or extent of any -collateral therefor. The
Beneficiary shall not be obligated to proceed against BSIL before claiming
under the Guaranty nor to file any claim relating to the Obligations in the
event that BSIL becomes subject to 2 bankruptcy, reorganization or similar
proceeding, and the failure of the Beneficiary so to file shall not affect the
Guarantor’s obligations hereunder. The Guarantor agrees that ils
obligations under this Guaranty constitute a guaranty of payment and not of
collection.

2. Consents, Waivers and Renewals

The Guarantor agrees that the Beneficiary, may at any time and from time to fime,
cither before or after the maturity thereof, without notice to or further consent of
the Guarantor, extend the time of payment of, exchange or surrender any collateral
for, or renew any of the Obligations, and may also make any agreement with BSIL.
or with any other party o or person liable on any of the Obligations, or interested
therem, for the extension, renewal, payment, compromise, discharge or release
thereof, in whole or in part, or for any modification of the terms thereof or of any
agreement between the Beneficiary and BSIL or any such other party or person,
without in any way impairing or affecting this Guaranty. The Guarantor agrees
that the Beneficiary may resort to the Guarantor 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 of the Obligations.

Expenses

The Guarantor agrees to pay on demand all out-of-pocket expenses (including
without limitation the reasonable fees and disbursements of Beneficiary's counsel)
incurred in the enforcement or protection of the rights of the Beneficiary hereunder;
provided that the Guarantor shall not be liable for any expenses of the Beneficiary
if no payment under this Guaranty is due.

Subrogation

The Guarantor will not exercise any rights which it may acquire by way of
subrogation until alt Obligations to the Beneficiary shall have been paid i full. If
any amount shall be paid to the Guarantor in violation of the preceding sentence,
such amount shall be held for the benefit of the Beneficiary and shall forthwith be
paid to the Beneficiary to be credited and applied to the Obligations, whether
matured or unmatured. Subject to the foregoing, upon payment of all the
Obligations, the Guarantor shall be subrogated to the rights of the Beneficiary
against BSIL and the Beneficiary agrees to take at the Guaranior's expense such
steps as the Guarantor may reasonably request to implement such subrogation,

No failure on the part of the Beneficiary to exercise, and no delay in exercising,
any right, remedy or power hereunder shall operate as a waiver thereof, nor shall
any single or partial exercise by the Beneficiary of any right, remedy or power
hereunder preclude any other 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 other sgreement shall be cumulative and not exclusive of any
other, and may be exercised by the Beneficiary from time 1o time.

Represeniations and Warranties
(a)  The Guarantor is a corporation duly existing under the laws of the State of
Delaware,

) The execution, delivery and performance of this Guaranty have been duly
authorized by all necessary corporate action and do not conflict with any
provision of law or any regulation or of the Guarantor's charter or by-laws

or of any agreement binding upon it.
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(¢}  No consent, licenses, approvals and authorizations of and registrations with
or declarations to any governmental authority are required in connection
with the execution, delivery and performance of this Guaranty.

(d  This Guaranly constituies the legal, valid and binding obligation of the
Guarantor, enforceable against the Guarantor in accordance with its ferms,
subject as to enforcement to bankrupicy, insolvency, reorganization and
other laws of general applicability relating to or affecting creditors’ rights
and to general equity principles.

Continuing G

The Guaranty shall remain in full force and effect and be binding upon the

Guarantor and ifs successors and permitted assigns, and inure to the benefit of the

Heneficiary and its successors and permitted assigns, until all of the 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 retumed for any reason whatsoever,

the Guarantor shall remain liable hereunder in respect of such Obligations as if

such payment had not been made.

Notices

All notices in connection with this Guaranty shall be deemed effective, if in writing
and delivered in person or by courier, on the date delivered to the following
address (or such other address which the Guarantor shall notify the Beneficiary of
in writing):

THE BEAR STEARNS COMPANIES INC.
245 Park Averme, New York, New York 10167

Atfention: Dertvatives - 4th Floor
With a copy to: Legal - 11th Floor
Governing Law _

The Guaranty shall be governed by, and construed in accordance with, the laws of
the Siate of New York, without reference to choice of law docirine.
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IN WITNESS WHEREQF, this Guaranfy has been duly executed and delivered by
the Guaranfor to the Beneficiary as of the daje first above written.

THE BEAR STEARNS COMPANIES INC.

By: — —
Name:

Title:
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ISDA.

International Swaps and Derivatives Association, Inc.

CREDIT SUPPORT ANNEX o ’

ta the Schedufe 1o the

Master Agreement
dated as of Janusxy 14, 1994
between

Lehman Brothers Finance S.A. Bear, Stearns Internationsl Limdted
{"Pm A "') {"M B")

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

Accordingly. the parties agree as follows:
Paragraph 1. Interpretation

fa} Definitions and Inconsistency. Capitalized terms not otherwise defined herein or elsewhere in this
Agreement have the meanings specified pursuant to Paragraph 12, and al references in this Annex to Paragraphs are 1o
Paragraphs of this Anncx. [n the evenl of any inconsistency between this Annex and the other provisions of this
Schedule. this Anncx will prevail and in the event of any inconsistency between Paragraph 13 and the other provisions
of this Annex. Paragraph 13 will prevail.

(b) Secured Party and Pledgor. All references in this Annex to the "Secured Party™ will be o either paty when
acting in that capucity and all corresponding references to the "Pledgor™ will be to the other party when acting in that
capacity: provided. however. that if Other Posted Support is held by a party to this Annex, all references herein to that
party as the Sccured Party with respect to that Other Pnsted Sappott will be to that party as the beneficiary thereof and
will not subject that support or that party as the beneficiary thereof to provisions of law generally relating to security
interests and secured partics.

Paragraph 2. Security Interest

Each party. as the Pledgor. hereby pledges w the other panty. as the Secured Party. as security for its Obligations, and
grants w the Sceured Pagty 2 tirst priority continuing security interest in. licn oo and right of Set-off against all Posted
Collateral Trnsferred 1w or received by the Sceured Party hercunder. Upon the Transfer by the Secured Party o the
Piedgor of Posicd Collateril. the securily intercst and lien granted bereunider on that Posted Collateral will be released
immediately and. 10 the exwent possible. without further action by cither party.
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Paragraph 3. Credit Support Ohligatinus

(D) Deiivery Amount Subject 1o Paragraphs 4 and 5, upon a demand made by the Secured Party on or
promprly following 2 Valuation Date, if the Delivery Amount for that Valuation Date equals or exceeds the
Pledgor’s Minimum Transfer Amount, then the Pledgor will Transfer to the Secured Party Eligible Credit Suppont
having a Value 25 of the date of Transfer at least equal 10 the applicable Delivery Amount {rounded pursuant to

Paragraph 13). Unless otherwise specificd in Paragraph 13, the “Delu-'e:j. r Amouns” applicable to the Pledgor for
any Valuation Date will equal the amoum by which:

(i) the Credit Support Amount
exceeds

(if) the Value 3s of thar Valuation Datc of all Posted Credit Support held by the Secured Party.

(t)  Return Amount. Subject to Paragraphs 4 and 5, upon 2 demand made by the Pledgor on or prompity
following a Valuation Date, if the Return Amoum for that Valuation Date equals or exceeds the Secured Party's
Minirmumn Transfer Amount, then the Secured Party will Transfer to the Pledgor Posted Credit Support specified
by the Pledgor in that demand having 2 Value as of the date of Transfer, as close as practicable to the applicable
Return Amount (rounded pursuant to Paragraph 13). Unless otherwise specified in Paragraph 13, the “Return
Amuount” applicable to the Secured Party for any Valuation Date will equal the amown by which:

(i} the Value as of that Valuation Date of all Posted Credit Support held by the Secured Panty
exeeeds

{ii} the Credit Support Amount.

“Credit Suppore Amount™ means, unless otherwise specified in Paragraph 13, for any Valuation Date (i) the
Secured Party's Exposure for that Valuation Date plus (ji) the aggregate of ail Independent Amounts appiicable
to the Pledgor, if any, minus (i) all Independent Amournts applicable to the Secured Party, if any, minus (iv) the
Pledgor's Threshold; provided, however, that the Credit Suppor Acsount will be deemed to be 2ero whenever
the calculation of Credit Support Amount yields a number less than zero.

Parzgraph 4. Conditions Precedent, Transfer Timing, Calcuiations and Substitations

(a) Conditions Precedent Each Transfer obligation of the Pledgor under Paragraphs 3 and § and of the
Securcd Panty under Paragraphs 3, 4(d)(if), 5 and 6(d} is subject to the conditions precedent thar

() no Eventof Default, Potential Event of Default or Specified Condition kas occurred and is contituing
with respect to the other panty; and

{(ii} no Early Termimation Date for which any unsatisfied paj;mem oblipatcns exist has occurred or been
designated as the result of an Event of Default ar Specified Condition with respect o the other party.

(b)  Transfer Timing. Subject to Paragraphs 4{a) and 5 and unless otherwise specified, if 2 demand for the
Transfer of Eligible Credit Support or Posted Credit Suppor is made by the Notification Time, then the relevant
Transfer will be made not later than the close of business on the next Local Business Day; if a demand is made
after the Notification Time, then the relevant Transfer will be made not later than the close of business on the
second Local Business Day thereafter.

€)  Calculations. All calculations of Value and Exposure for purposes of Paragraphs 3 20d 6(d) will be made
by the Valuation Agent as of the Valuation Time, The Valuation Agent will notify each panty (or the other parnty,
if the Valuation Agent is a party) of its calculations not later than the Notification Time on the Local Business
Day following the applicable Valuation Date {or in the case of Paragraph 6(d). following the date of calculation).

7 ISDA® 1994
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fd} Substitutions.

(i} Unless otherwise specified in Paragraph 13, upon notice to the Secured Party specifying the items of
Posted Credit Support to be exchanged, the Pledgor may, on any Local Business Day, Transfer to the
Secured Pamy substitme Eligible Credit Suppore (the “Substitute Credit Support™; and

{ii) subject to Paragraph 4(a), the Secured Party will Transfer to the Pledgor the items of Posted Credit
Support specificd by the Pledgor in its notice not later than the Local Business Day following the date
on which the Secured Party receives the Substitute Credit Support, unless ctherwise specified in
Paragraph 13 (the “Substitution Date™); provided that the Secured Parnty will only be obligated to Transfer
Posted Credit Support with 2 Value zs of the date of Transfer of that Pasted Credit Support equal to the
Value s of that date of the Substinure Credit Support.

Paragraph 5. Dispute Resofution

If a party (2 “Disputing Party™} disputes (T) the Valuation Agent's calculation of 2 Delivery Amount or a Retarn
Amoure or (IT) the Value of any Transfer of Eligible Credit Suppert or Posted Credit S@Pm then (1) the
Disputing Party will notify the other pary and the Valuation Agent (if the Valuation Agemt is not the other 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 of Transfer in the, case of (II) zbove, (2) subject to
Paragraph 4(a), the appropriate party will Transfer the undisputed amount 1o the other party not later than the
close of business on the Local Business Day follawing (X) the date that the demand is made under Paragraph 3
in the case of () above or (Y} the date of Transfer in the case of (II) above, (3} the panies will consult with e2ch
other in an attempt to resolve the dispute and (4) if they fail to resolve the dispute by the Resolution Time, then:

(1) In the case of a dispute involving 2 Delivery Amount or Return Amount, urless otherwise specified
in Paragraph 13, the Valuation Agent will recalculate the Exposure and the Vaiue as of the Recalcuiation
Date by:

(A} wilizing 2ny calculations of Exposire for the Transactions (or Swap Transactions) that the parties
have agreed are not in dispute;

{B) calculating the Exposure for the Transactions (or Swap Transactions) in dispute by seeking four
acrual quotations at mid-market from Reference Market-makers for purposes of calculating Market -.
Quotation, and taking the arithmetic average of those obtained; provided that if four quotations are not
avatlable for a paticaiar Transaction (or Swap Transaction), then fewer than four guotations may be
used for that Transaction {or Swap Transaction); and if no quotations are available for a particalar

Transaction (or Swap Transaction), then the Valuation Agent’s ongmal calcmanons will be used for
that Transaction {or Swap Transaction); and

(C) utilizing the procedures specified in Paragraph 13 for calcul:mng the Value, if disputed, of Posted
Credit Support.

() In the case of a dispute invalving the Value of any Transfer of Eligible Credit Support or Posted

Credit Suppart, the Valuation Agent will recaiculate the Value as of the date of Transier pursuant to
Paragraph 13.

Following a recalculation pursuant to this Paragraph, the Valuation Agent will notify each party (or the other
party, if the Valuation Agent is a parry) not later than the Notificarion Time on the Local Business Day fallowing

the Resolution Time. The appropriate party wiil, upon demand following that notice by ... Valuation Agent or
2 resolution pursuant to (3) above and subject 1o Paragraphs 4(a) and 4(b). make the approptiate Transfer.
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Paragraph 6. Holding and Using Pested Collateral

a) Care of Posted Collateral Without limiting the Secured Party’s rights under Paragraph 5(c), the Secured
Parry will exercise reasonable care to assure the safe custody of all Posted Callateral 1o the extent required by
applicable law, and in any evemt the Secured Pamy will be deemed to have exercised reasomable care if it
exercises at least the same degree of care as it would exercise with respect 10 its own propeny. Excepr as
specified in the preceding semence, the Secured Party will have no duty with respect to Posted Collateral,
including, without limitation, any duty to collecr any Distributions, or enforce or preserve any rights peraining
therero.

M)  Elipibifisy 1o Hold Posted Collateral; Custodians.

{i) General. Subject o the satisfaction of any conditions specified in Paragraph 13 for holding Posted
Collateral, the Secured Party will be entitled to hold Posted Collateral or to appoint an agent (2
“Custodian™) to hold Posted Collateral for the Secured Panty. Upon notice by the Secured Party to the
Pledgor of the appointment of a Custodian, 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 Coilateral by the Secured Party for which the Custodian
is acting.

(i} Failure to Satsfy Conditions. If the Secured Pamy or its Custodian fails to satisfy any conditions
for helding Posted Collateral, then upon a demand made by the Pledgor, the Secured Party wiil, not ater
than five Local Business Days after the demand, Transfer or cause its Custadian to Transfer al} Posted

Callareral held by it 1o 2 Custodian thar sarisfies those conditions or t0 the Secured Party if it satisfies
those conditions.

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

) Use of Posted Collateral. Unless otherwise specified in Paragraph 13 and without limiting the rights and
obligations of the parties under Paragraphs 3, 4(d)(if), 5, 6(d) and &, ifthe Secured Party is not 2 Defanlting Party
ar an Affected Party with respect to a Specified Condition and no Eardy Termination Date has cccurred or been
designared as the result of an Event of Default or Specified Condition with respect to the Secured Party, then the

Secured Party will, notwithstanding Section 9-207 of the New York Uniform Commercial Code, have the right
to: -

(i) seil, pledge, rehypothecare, zssign, invest, use, commingle or otherwise dispose of, or atherwise use
in its business any Posted Collateral it holds, free from zany claim or right of any namre whatsoever of
the Pledgor, including any equity or right of redemption by the Pledgor; and

(if) repister any Posted Collateral in the name of the Secured Party, its Custodian ora nominee for cither.

For purposes of the obligation to Transfer Eligible Credit Suppont or Posted Credit Support pursuant to
Paragraphs 3 and 5 and any rights or remedies authorized under this Agreement, the Secured Party will be
deemed to continue to hold all Posted Collateral and to recetve Distributions made thereon, regardless of whether
the Secured Pamry hasexcmscdanynghtswnhrespcc:many?osdeoua:cmlpmsumm (i) or (i) abave.
{d) Distributions and Interest Amount.
{1}y Distributions. Subjact to Paragraph 4(z), if the Secured Party receives or is deemed to recetve
Distritmtics an a Local Business Day, it will Transfer to the Pledgor not Jater than the following Local
Business Day any Distributions it receives or is decmed ta receive 1o the extent that a Delivery Amount

would not be created or increased by that Transfer, as calculated by the Valuation Agent (and the date
of calculation wiil be deemed to be 2 Valuation Date for this purpose).
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(ii) Interest Amount. Unless otherwise specified in Paragraph 13 and subject 1o Paragraph 4{a), in ey
of 2ny 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 Party), the Secured Party
will Transfer 1o the Pledgor at the times specified in Paragraph 13 the Interest Amount to the extent that
a Delivery Amount would not be created or increased by that Transfer, as calculated by the Valuation
Agent {(and the date of calculation will be deemed to be a Vatuation Date for this purpose). The Interest
Amount or portion thereof not Trancierred purszant to this Paragraph will constitute Posted Collateral
in the form of Cash and wiil be subject to the security interest granted under Paragraph 2.

Paragraph 7. Events of Defanit
For purposes of Section 5(a)(iii)(1) of this Agreement, an Event of Default will exist with respect to a parnty if:

(1) that party fails {or fails to cause its Custodian} to make, when due, any Transfer of Eligible Collateral,
Posted Collateral or the Interest Amount, 2s applicable, required to be made by it and that fajlure
continues fer two Local Business Days after natice of thar failure is given 1o that pany;

(ii) that party fails to comply with any restriction or prohibition specified in this Annex with respect to
any of the rights specified in Paragraph 5(c) and tha failure continues. for five Local Business Days after
notice of that failure is given to that pany; or

(iii) that panty fails to comply with or perform any agreement or obligation other than those specified
in Paragraphs 7(i} and 7(ii) and that faflure comtinues for 30 days after notice of that failure is given to
that panty. :

Paragraph 8. Certain Rights and Rermedies

{a) Secured Party’s Rights and Remedies. If at any time (1) an Event of Default or Specified Condition with
tespect to the Pledgor has occurred and is continuing or (2) an Early Termination Date has occumed or been
designated as the result of an Event of Default or Specified Condition with respect to the Pledgor, then, unless

the Pledgor kas paid in full all of its Obligations that are then due, the Secured Party may exercise one or more
of the following rights and remedies:

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

{ii} any other rights and remedies available to the Secured Party under the terms of Other Posted Supporr,
if any;

(i) the right to Set-0ff any amounrs payable by the Pledgor with respect to any Obligations against any
Posted Collateral or the Cash equivalent of any Posted Collateral heid by the Secured Pary (or any
cbligation of the Secrred Party to Transfer that Posted Collateral); and

(iv) the right to liquidate any Posted Collateral held by the Secured Party through one or more public
or private sales or other dispositions with such notice, if any, as may be required under applicable law,
free from any claim or right of any nature whatsoever of the Pledgor, including any equity or right of
redemprion by the Pledgor (with the Secured Party having the right to purchase any or all of the Posted
Collateral 1o be sold) and to apply the proceeds (or the Cash equivalent thereof) from the liquidation of

. the Pasted Collateral to any amounts payable by the Pladgor with respect to any Obligations ir that order
as the Secured Party may elect,

Each parry acknowledges and agrees that Posted Collateral in the form of securities may decline speedily in vaiue
and is of a type customarily sold on a recopnized market, and, accordingly, the Pledgor is not entitled to prior

natice of any sale of that Posted Collateral by the Secured Party, except any notice that is required under
applicable faw and cannot be waived. '
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{®) Pledpor’s Rights and Remedies. If &t any time an Early Termination Date has occumed or been
designated as the resulr of an Event of Default or Specified Condition with respect 1o the Secured Party, then
(except in the case of an Early Termination Date relating to less than all Transactions (or Swap Transactions)

where the Secured Party has paid in full all of its obligations that are then due under Section 6(¢) of this
Agreement):

(i) the Pledgor may exercise al rights and remedies available to 2 pledgor under applicable law with
respect to Posted Collateral held by the Secured Pary;

(ii) the Pledgor may exercise any other rights and remedies available to the Pledgor under the terms of
Gther Posted Suppaort, if any; .

(i) the Secured Party will be obligated immediately t Transfer 21l Posted Collateral and the Imerest
Amaunt to the Pledgor; and

{(iv) to the extent that Posted Collateral or the Interest Amount is not so Transferred pursuant to
{iii) above, the Pledgor may:

{A) Set-off any amounts payable by the Pledgor with rcSpcct to any Obligations against any Posted
Coilateral or the Cash equivalent of any Posted Collaterat held by the Secured Party (or any obligation
of the Secured Party o Transfer that Posted Collateral); and

(B) 1o the extent that the Pledgor does not Set-off under (ivA) zbove, withhold payment of any
remaining amounts payable by the Pledgor with respect ta any Obligations, up to the Value of any

remaining Posted Collateral held by the Secured Party, until that Posted Coliateral is Transferved to
the Pledgor.

(c) Deficiencies and Excess Proceeds, The Secured Party will Transfer 10 the Pledgor any procecds and
Posted Credit Support remaining after liquidation, Set-off and/or application under Paragraphs 8(a) and 8(b) after
satisfaction in full of 2ll amounts payable by the Pledgor with respect to any Obligations; the Fledgorin all events

will temain liable for amy amounts remaining unpaid after any Liquidation, Set-off andfor application under
Faragraphs 8(2) and 8{b).

(6] Final Returns. When no amounts are or thereafter may become paysbie by the Pledgor with respect tor
any Obligations (except for any potertial iability under Section 2(d) of this Agrecment), the Secured Party will
Transfer to the Pledgor 2ll Posted Credit Support and the Interest Amonnt, if any.

Paragraph 9. Representations

Each party represents to the other pamy (which represemtations wiil be deemed to be repeated as of each date on
which i1, as the Pledgor, Transfers Eligible Collateral) thar:

(1) it has the power to gram a security irerest in and Len on any Eligible Collateral it Transfers as the
Pledgar and has taken all nacessary actions to authorize the granting of that security interest and lien;

(i) it is the sole owner of or otherwise has the right to Transfer all Eligitle Collateral it Transfers 1o the
Secured Pany hereunder, free and clear of any security interest, lien, encumbrance or other restrictions
other than the sccurity interest and lien granted under Paragraph 2;

(iii) upon the Transfer of any Eligible Coltateral to the Secured Party under the terms of this Annex, the
Secured Party will have a valid and perfected first priority security interest thereint (assuming that any
central clearing corporation or any third-pamy financial intermediary or other entity not within the control
of the Pledgor involved in the Transfer of that Eigible Collateral gives the notices and takes the action
required of it under applicable law for perfection of that interest); and

(iv) the performance by it of its obligations under this Annex will not result in the creation of any
securiry interest, lien or orher encumbrance on any Posted Collateral other than the security interest and
lien granted under Paragraph 2. .
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Paragraph 10. Expenses

(8) General. Except as otherwise provided in Paragraphs 10(b) and 10(c), each pany will pay its own costs
and expenses in connecton with performing its obligetions under this Annex and neither pamy will be lable for
any costs and expenses incurred by the other pany i connection herewith.

{b) Posted Credit Support. The Pledgor will promptly pay when due all taxes, assessments or charges of any
narure that are imposed with respect to Posted Credit Supporr beld by the Secured Party upon becoming aware
of the same, regardless of whether any portion of that Posted Credit Suppor is subsequently disposed of under
Paragraph 6(c), except for thosc taxes, assessments and charges that result from the exercise of the Secured
Party’s rights under Paragraph 6(c).

© Liquidation/Application of Pested Credit Support. All reasonable costs and expenses incurred by or on
behalf of the Secured Party or the Pledgor in connection with the liquidation and/or application of any Posted
Credit Support under Paragraph 8 will be payable, on demand and pursuant to the Expenses Section of this
Agreement, by the Defaulting Party or, if there is no Defanlting Party, equally by the parties.

Paragraph 11. Miscellaneaus

{a) Defauit Interest. A Secured Party that fails to make, when due, any Transfer of Posted Collateral or the
Interest Amount will be abligated to pay the Pledgor {io the extent permitred under applicable law) an amount
equal o imterest at the Default Rate multiplied by the Value of the items of property that were required to be
Transferred, from (and including) the date that Posted Collateral or Interest Amount was required to be
Transferred to (but excluding) the date of Transfer of that Posted Collateral or Interest Amount. This interest will
be calculated on the basis of daily compounding and the actuzl number of days elapsed.

(b) Further Assurances. Promptly following a demand made by a party, the other party will execute, deliver,
file and record any financing statement, specific assignment or other document and take any other action that may
be necessary or desirable 4nd reasomably requested by that parmy to create, preserve, perfect or validate any
security interest or lien granted under Paragraph 2, to enable that party to exercise or eaforce its rights under this
Annex with respect to Posted Credit Support or an Interest Amount or to effect or document a release of a
securiry interest on Posted Collateral or an Interest Amourm,

© Further Protection. The Fledger will promptly give notice to the Secured Party of, and defend against,*
any suit, action, proceeding or licn that involves Posted Credit Support Transferred by the Pledgor or that could
adversely affect the security interest and lien granted by it under Paragraph 2, unless that suit, action, proceeding
or lien resnits from the exercise of the Secured Party’s rights under Paragraph 6(c).

{d) Good Faith and Commercially Reasonable Manner. Performance of all obligations under this Annex,
including, tut not limited to, all calculations, valuations and determinations made by either pamy, will be macde
in good faith and in 2 commercially reasonable manner.

{& Demands and Notices. All demands and notices made by a party under this Annex will be made as
specified in the Naotices Section of this Agreement, except as otherwise provided in Paragraph 13,

N Specifications of Certain Matters. Anything referred to in this Amnex as being specified in Paragraph
13 also may bcspeuﬁedmon: or more Confimmations or other documemts and this Annex will be construed
accordingly.
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Paragraph 12. Definitions

As used in this Annex:—
“Cash™ means the lawful currency of the United St;ms of America.
“Credit Support Amount™ has the meaning specified in Pzragraph 3.
“Custodian™ has the meaning specified in Paragraphs 6(b)(i) and 13.
“Delivery Amount” has the meaning specified in Pamagraph 3(a).
“Disputing Pary™ has the meaning specified in Paragraph 5.
“Distributions™ means with respect to Posted Collateral other than Cash, ail principal, interest and other payments
and distributions of cash or other property with respect thereta, regardless of whether the Secured Party has
disposed of that Posted Callateral under Paragraph 6{(c). Distributions will not include any item of property

acquired by the Secured Party upon any disposition or liquidation of Posted Collaterzl or, with respect to any
Posted Collateral in the form of Cash, any distributions on that collateral, unless atherwise specified herein.

“Efigible Collateral” means, with respect 10 a party, the items, if any."speciﬁcd as such for that pamy in
Paragraph 13.

“Elipible Credit Support™ means Elipible Collateral and Other Eligible Support.

“Exposure” means for any Valuation Date or other date for which Exposure is calculated and subject to
Paragraph § in the case of a dispute, the amonnt, if any, that would be payable to a partty that is the Secured
Party by the other party (expressed as a positive numtber) or by a patty that is the Secured Party to the other party
(expressed as a negative number) pursuant to Section 6(c)(i}{2){A) of this Agreement as if all Transactions (or
Swap Transactions) were being tetminated as bf the relevant Valuation Tims; provided that Market Quotation
will be determined by the Valnation Agent using irs estimates at mid-market of the arnounts that would be paid
for Replacement Transactions (as that term is defined in the definition of “Market Quotation™).

“Independent Amount™ means, with respect to a parry, the amount specified as such for that party in Paragraph
13; if no amoumt is specified, zero, -

“Interest Amounc™ means, with respect to an Interest Period, the apgregate sum of the amounts of interest
cafculated for cach day in that Interest Periad on the principal amoumt of Posted Collaterzl in the form of Cash
held by the Secured Parmy 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

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

{z) 360.
“Interest Period” means the period from (and including) the last Local Business Day ou which an Interest
Amount was Transferred {or, if no interest Amount has yet been Transferred. the Local Business Day on which

Posted Collateral in the form of Cash was Transfetred 1o or received by the Secured Pamy) to (but excluding)
the Local Business Day on which the current Interest Amount is to be Transferred.

"Im:ﬁst Rate™ means the rate specified in Paragraph 13,
“Local Business Day™, unless otherwise specified in Paragraph 13, has the meaning specified in the Definiiane

Section of this Agreement, except that references 10 a paymen: in clause {b) thercof will be deemed to include
2 Transfer under this Annex.
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“Minfmum Transfer Amount™ means, with respect o a party, the amount specified as such for that party in
Paragraph 13; if no amount is specified, zero.

“Notification Time™ has the meaning specified in Paragraph 13.

“Obligations™ means, with respect to a pary, 3l present and finsre obligations of that party under this Agreement
and any additional obligations specified for that pany in Paragraph 13.

“Other ELgible Support™ means, with respect to a party, the items, if any, specified as such for that party in
Paragraph 13.

“Other Posted Suppore” means all Other Eligible Support Transferred to the Secured Party that remains in effect
for the benefit of that Secured Party.

“Pledgor” means either party, when that party (1) receives a demand for or is required to Transfer Eligible Credit
Suppert under Paragraph 3(2) or (ii) has Transferred Eligible Credit Support under Pasagraph 3(a).

“Posted Collateral” means all Eligible Coliaterai, other property, Distributions, and all proceeds thereof that have
been Transferred to ar received by the Secured Party under this Annex and not Transferred to the Pledgor
pursuart to Paragraph 3(b), 4({d)ii} or 6(d)(i) or released by the Secured Pary under Paragraph 8. Any Interest

Amoum or portion thereof not Transferred pursuant to Paragraph 6{d)(il) will constitute Posted Collateral in the
form of Cash.

“Posted Credit Supporr” rmeans Posted Collateral and Other Posted Support.

“Recalculation Date” means the Valuation Date that gives risc © the dispute under Paragraph 5; provided,
however, that if a subsequent Valuation Date occurs under Paragraph 3 prior to the resolution of the dispuie, then
the "Recalcuiation Date™ means the most recent Valuation Date under Paragraph 3.

“Resolution Time” has the meaning specified in Paragraph 13.
“Return Amorns” has the mearing specified in Paragraph 3(b).

“Secured Party™ means cither party, when that party (i} makes a demand for or is entitled to receive Eligible
Credit Support under Paragraph 3(a) or (if) holds or is deemed to hoid Posted Credit Suppore.

“Specified Cordition™ means, with respect to a pamy, any event specified as such for that party in Paragraph 13.
“Substitute Credit Suppore” has the meaning specified in Paragraph 4{d)(i).

“Substitution Date” has the meaning specified in Parapraph 4(d)ii).

“Threshold” means, with respect to a pamny, the amonmt spcciﬁcd‘as such for that party in Paragraph 13; if no
amount is specified, zero.

“Transfer” means, with respect to any Eligible Credit Support, Posted Credit Support or Interest Amount, and
in accordance with the instructions of the Secured Party, Pledgor or Custodian, 2s applicable:

(i) in the case of Cash, payment or delivery by wire transfer into one or more hank accounts specified
by the recipient; ’

(if) in the case of cemificated securities that cannot be paid or delivered by book-entry, payment or

-"delivery in 2pproptiate physical form to the recipient or its account accompanicd by any duly exccuted
instrzments of transfer, assignments in blank, transfer tax stamps and any cther documents necessary to
constinzte 2 legally valid mansfer 10 the recipient;

(iff) in the case of securities that can be paid or delivered by book-entry, the giving of written instructions
t0 the relevant depository institution or other entity specified by the recipient, together with a written
copy thereof to the recipient, sufficient if complied with to vesult in 2 legally effective transfer of the
relevant interest to the recipient; and

!

(iv} in the case of Other Eligible Support or Other Pasted Support, as specified in Paragraph 13.

CONFIDENTIAL JPM-2004 0086151



“Valuation Agenr™ has the meaning specified in Paragraph 13.

“Voluation Dere™ mezns each date specified in or otherwise determined pursuant to Paragraph 13,
“Valuation Percentage” means, for any item of Eligible Collateral, the percentage specified in Paragraph 3.
“Valugtion Time™ has the meaning specified in Paragraph 13,

“Value™ means for any Valuation Date or other date for which Value is calculated and subject to Paragraph §
in the case of a dispute, with respect 1o

(i} Eligible Collateral or Posted Collateral that is;
(A) Cash, the amount thereof; and

(B} 2 security, the bid price obtained by the Valuation Agent multiptied by the applicable Valuation
Percentage, if any;

(i) Posted Collaterai that consists of items that are not specified as Eligible Collateral, zero; and
(iif) Other Eligible Support and Other Posted Support, as specified in Paragraph 13.

{0 ISDA® 1994

CONFIDENTIAL JPM-2004 0086152



sennetdinastenibeana?.doc\OHIOTE 2T AM33

CREDIT SUPPORT ANNEX
Elections and Variables
Dated as of January 14. 1994

EXHIBIT C to Schedule

berween Lehman Brothers Fiance S.A. ("Party A")
and Bear, Stearns International Limited ("Party B")

Paragraph 13. Electiens and Variables

{(a) Security Interest for "Obligations™. The term “Obligations™ as used n this Annex includes the
following additional obligations:

With respect to Party A: None

With respect to Party B: None

(b} Credit Support Obligations.

() Delivery Amount, Retarn Amount and Credit Support Amount.

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

(B) "Return 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) Cash
(B) negotiable debt obligations issued by the U.S.

<

(DY

(E}

Treasary Department having an original maturity
at issuance of not more than two years {"Treasury
Bills™)

negotiable debt obligations issued by the U.S.
Treasury Department a remaining term to maniity
of morc than two years but not more than ten years
("Treasury Notes™)

negatiable debt obligations issued by the U.S.
Treasury Department baving an original maturity
ar issuance of more than ten years. (" Treasury
Bonds™)

Other securities accepiable to the secured party:

Party A
X1
X]

(X1

X]

X1

Party B
X]
{X]

(X]

X]

Valuation
Percentage
100%;

100%:

GO%

0R%

To Be
7 Datemlined

(iii) Other Eligible Support. The following items will qualify as "Other Eligible Support” for
the party specificd: Not Applicable.
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(iv) Thresholds.
(A} “Independent Amount" shall not be applicable with respect to Party A.
"Independent Amount” shall not be applicable with respect to Party B.
(B) "Threshold" means. with respect to Pledgor, S .000.000.

Notwithstanding the foregoing, if any outstanding long-term unsecured. unsubordinated
deb1 obligation of Lehman Brothers Holdings Inc. (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 thereto, “S&P™) er below Baa3 by Moody's
Investor Services, Inc. {or any successor thereto, “Moody’s™), or is unrated by either S&P
or Moody’s. or the rating is suspended or withdrawn. then the Threshold for Party A or
Pasty B, as the case may be, shall be USD--0—,

(C) "Minimun Transfer Amount" means, with zespect to a party, $250,000; provided,
that if an Event of Defanit has occurred and is continuing, the minimum Transfer Amount
with respect to such party shall be zero.

(D} "Rounding”. The Delivery Amount and the Return Amount will be rounded up and
down respectively to the nearest integral maltiple of $1.000.

{c} Valuation and Timing,

{i} "Valuation Agent” means Party A or an Affiliate thereof; provided, however, if the Valuation
Agent fails to notify the parties of a calculation by the Notification Time on such Collateral
Valuation Date, then either party or its designee may act as the Valuation Agent with respect to
such calculation, Subject to Paragraph 5 hercof, each determination by the Valnation Agent shall,
in the absence of manifest error, be conclusive and binding on the parties.

{(ii) "'Valaation Date™ mcans (a) the last Local Business Day of each month, and (b) any other
Local Business Diay designated by a party which, in its reasonable judgment, would result iz a
Delivery Amount or Return Amount: provided. however, that designations under clause (b} by a
party shall be requested by advance notice to the Valuation Agent (which notice may be given
orally) by no later than 4:00 p.m._, New York time. of the Local Business Day immediately
preceding the designated Collateral Valuation Date.

{1} "Valuation Time" means the ¢lose of business on the Local Business Day in the city where
the Valvation Agent is located immed:ately preceding the Collateral Valuation Date or date of
caleulation. as applicable: pravided that the calculations of Value and Exposure will be made as of
approximiately the same time on the same date.

(iv) "Netification Time™ means by 2:00 p.m., New York time, oa a Local Business Day.
(d) Conditions Precedent and Secured Party's Rights and Remedies. The following Termination

Event(s) will be a "Specified Condition” for the party specified (that party being the Affected party if the
Termination Event occurs with respect to that party) if an Early Termination Date has been declared as a

result thereuot:
Party A Party B
THegality i1 [1]
Tax Event [1] {1
Tax Event Upon Merger [] 1
M
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Credit Event Upon Merger [X] [X]
Additional Termination Event(s): [X] iXi

{c) Substitution

(1) "Substitution Date” means (A} the Local Business Day on which the Secured Party receives
the Substitute Credit Support. if such reczipt is made by 12:00 noon (New York time), and (B) the
Lacal Business Day following the date gn which the Secured Party receives the Substitute Credit
Support, if such receipt is made after 12:00 noon (New York time).

{ii) "Consent.” The Pledgor need not obtain the Secured Party's consent for any substitution
pursuant to Paragraph 4(d).

(f) Dispute Resolution

{i) "Resolation Time" means 1:00 p.m. New York time, on the Local Business Day fellowing the
date on which notice is given that gives rise to a dispnte under Paragraph 3.

(ii} "Value." Forthe purpose of Paragraph 5(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 (I} (x) the high bid prices quoted on such 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 for sach date,
such high bid prices as of the day, next preceding such date, on which such quotations
were available, plus (II) the accrued interest on such Government Obligations (cxcept 1o
the extent Transferred to a party pursuant to any applicable of this Agreement or included
in the applicable price referred to in (I} of this Clause) as of such date.

{1il) "Alternative." The introductory paragraph of Paragraph 5 shall be amended and restated to
read in ils entirety as follows:.

If a party (a "Disputing Party™) disputes (I) the Valuation Ageat’s calculation of a
Delivery Amount or a Return Amount or (IT) the Value of any Transfer of Eligible Credit
Suppott or Posted Credit Support, then:

the 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 (1)(a) the close
of business of the Collateral Valuation Date. 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 Business Day following the date on which the demand is made under Paragraph 3
1n the case of (I) above, if such demand is made after the Notification Time. or (ii) the
close of business of the date of Transier. in the case of (11) above:

the parties will consult with each other in an atrempt to resolve the dispute: and

if they fail 1o resolve the dispute by the Resolution Time. then:
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() Holding and Using Posted Collateral.

(i) "Eligibility to Hold Posted Collateral; Custodians.” A party and its Custodian (if any) will
be entitled to hold Posted Collateral pursuant to Paragraph 6(b); provided that the following
conditions, applicable 1o it are satisfied:

(1} Such party is not a Defaulting Party.

(2} Posted Collateral consisting of Cash or certificated securities that cannot be paid or
delivered by book-entry may be held oaly 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 Paragraph 6(c) will apply 1o Party A and Party
B.

(h) Distributions and Interest Ameunt.

(i} “Interest Rate.” Except as set forth in subparagraph (iii) below, the Interest Rate will be the
rate per annusn equal to the overnight Federal Funds Rate for each day cash is held by the Sccured
Party as reported in Federal Reserve Publication H.15-519.

(i} "Transfer of Interest Amount.” Except as set forth in subparagraph (iii) below, the Transfer
of the Interest Amount will be on the twentieth day of each calendar month and on any Local
Business Day that Posted Collateral in the form of Cash 15 Transferred to the Pledgor pursuant o

Paragraph 3(b).

(iii) "Alternative to Intercst Amount.”" The provisions of Paragraph 6(d){ii) will apply, except
as set forth below:

‘With respect to Posted Collateral in the form of Cash when Party A shall be the Secured
Party and Party B shall be the Pledgor., Pledgor hereby instrocts Secured Party to credit such Cash
with the Treasury Instruments Money Market Fund II offered by Lehman Brothers Institutional
Funds Group Trust (the “Fund™} in Secured Party’s own name but for the account and at the risk of
Pledgor. Except as provided in Paragraph 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 Representation(s). Not Applicable.

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

(i} “"Value" with respect 10 Other Eligible Support and Other Posted Support means: Not
Applicablc.

(i} "Transfer" with respect to Other Eligible Support and Other Posted Support 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 Section of this Agreement.
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(I} Addresses for Trausfers.
Party A:

(1) in the case of cash. by wirc transfer immediately available funds for eredit to a bank account of
Party A to be designated in Party A's demand for the Delivery Amount or Returu Amourl, as
apptlicable.

(ii} in the case of securities or obligations that cannot be paid or delivered by baok-entry. deliver
w Party A or (as instructed by Party A in writing) either Lehmman Brothers Inc. or Lahman
Government Securines Inc. as agent for Pasty A. definitive certificates for such Posted Collateral
in suitable form for transfer or accompanied by duly executed instraments of transfer or -
appropriate updated powers of assignment duly executed in blank. All deliveries of certificated
secorities shall be made at the Cage, One Battery Park Plaza, 2nd Floor, New York, New York
10004, or such other account as is specified in a written notice furnished by Party A ro Party B
(which may be a Confirmation).

{iii) In the case of securities or obligations that can be pzid or delivered by book-entry (on the
records of U.S. Federal Reserve Banks:

(A} securities or obligations issued or guaranteed by the governmeat of the United States
of Ametica or any of its ageocies or instrumentalities, credit Chemical NYC/Lehman.
ABA #021000128. Attn: Heike Ruelle:

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

Party B: As specified in writing by Party B to Party A.
{m) Other Provisions.

No Dispesition. Without the prior written consent of Secured Party. Pledgor agrees that it will not
sell. assign, transfer. exchange or otherwise dispose of, or grant any option with respect to, Posted
Collateral, nor will it create. incur or permit to exist any pledge, lien, mortgage. hypothecation,
security interest, charge, option or any other encumbrance with respect to a2ny of the Posted
Collateral. or any interest therein, or any proceeds thereof, except for the lien and security interest

provided for by this Annex.
LEHMAN BROTHERS FINANCE S.A. BEAR, STEARNS
m7.NA1'101~?L LIMITED

. I ‘.r e ,_! :;‘,. / . , : )
By: e e __==_l__:é/'£,'—{ﬁjfui- .t / ST / S
Tithe: , — e Mfle I
By: I e e ea e e . .y _
Title: - . — ~ _
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ISDA.

International Swaps and Derivatives Association, Inc.

CREDIT SUPPORT ANNEX

10 the Schedule to the
Master Agreement
dated as of Janvary 14, 1994
between
Lehman Brothers Fimance S.A. Bear, Stearns Interuational Limited
(“Party A”) ("Party B")

This Annex supplements. forms pan of. and is subject to, the above-referenced Agreement, is parn of its Schedule and
is a Credit Support Documcnt under this Agreernent with respect to each party.

Accordingly. the partics agres as follows:

Paragraph 1. Interpretation

ta} Definitions and Inconsistency. Capitalized terms not otherwise defined herein or elsewhere in this
Agreement have the meanings specified pursuant o Paragraph 12. and all references in this Annex o Paragraphs are to
Paragraphs of this Annex. In 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 Paragraph 13 and the other provisions
of this Annex. Paragraph 13 will prevail.

tb) Secured Pariy and Pledgor. Al references in this Annex 1o the “Secured Party” will be to either patty when
acting in that capacity and all comespanding references to the "Pledgor” will be to the other party when acting in that
capacity: pravided. however. that if Other Posted Support is held by a party to this Annex. all references herein to that
party as the Secured Party with respect 1o that Other Posted Support will be o that party as the bepeficiary thereof and
will not subject that support or that party as the beneficiary thereof 1o provisions of law generally relating 10 security
interests and secured parties. ’

Paragraph 2. Security Interest

Each party. as the Pledgor. hereby pledges to the other panty, as the Secured Party. as seourity for its Obligations. and
grants w0 the Sccured Pagty a first priorily continuing security interest in, lien on and right of Set-off against all Posicd
Collateral Transferred to or received by the Secuped Party hereunder. Upon the Transfer by the Secured Party o the
Fledgor of Posied Collateral. the security interest ind lien granted bereunder on that Posted Coflateral will be released
immediately and. to the extenl possible. without further action by either party.
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Paragraph 3. Credit Support Cbligations

(2) Delivery Amourt. Subject 10 Paragraphs 4 and 5, upon a demand made by the Secured Party on or
prompdy following 2 Valuation Date, if the Delivery Amount for that Valuation Date equals or exceeds the
Pledpor's Minimumn Traasfer Amount, then the Pledgor will Transfer 1o the Secured Pamty Eligible Credit Support
having a Value as of the date of Transfer at least equal 10 the applicable Delivery Amount {raunded pursuant 1o

Paragraph 13). Uniess otherwise specified in Paragraph 13, the “Delivery Amount™ applicable to the Pledgor for
any Valuation Date will cqual the amou by which: '

{1} the Credit Support Amount

exceeds
(i) the Value as of that Valuation Date of all Pasted Credit Support held by the Secured Party.

()] Return Amount. Subject to Paragraphs 4 and 5, upon 2 demand made by the Pledgor on or promptly
following 2 Valuation Date, if the Retumn Amount for that Valuation Date equals or exceeds the Secured Party’s
Minimum Transfer Amount, then the Secured Party will Transfer to the Pledgor Posted Credit Suppom specified
by the Pledgor in that demand having a Value as of the date of Transfer as close as practicable to the applicable
Remm Amount (rounded pursuant to Paragraph 13). Unless otherwise specified in Paragraph 13, the “Remurs
Anrtount™ applicable to the Secured Party for any Valuation Date will equal the amount by which:

(i} the Valug 2s of that Valuation Date of all Posted Credit Support held by the Secured Party
exceeds

(if) the Credit Supporr Amount,

“Credit Support Amouzt™ means, unless otherwise specified in Paragraph 13, for any Valuation Date (i) the
Secured Panty’s Exposure for that Valuation Date plus (if) the agpregate of all Independent 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: provided, however, that the Credit Support Amount will be deemed 10 be zero whenever
the calculation of Credit Support Amount yields a number less thzn zero.

Paragraph 4. Conditions Precedent, Transfer Timing, Calculations and Substitutions

(@) Conditions Precedent. Each Transfer cbligation of the Pledgor under Paragraphs 3 and 5 and of the
Secured Party under Paragraphs 3, 4(d)(ii), 5 and 6{d) is subject to the conditions precedent that:

{i) no Evem of Defauir, Potential Event of Default or Specified Condition has occutred and is continuing
with respect to the other party; and

(ii) no Early Termination Date for which any unsarisfied payment obligadons cxist has occurred or been
designated 2s the result of an Event of Defaul or Specificd Condition with respect to the other party.

(t)  Transfer Timing. Subject to Paragraphs 4(2) and 5 and uniess otherwise specified, if a demand for the
Transfer of Eligible Credit Support or Posied Credit Support is made by the Notification Time, then the relevant
Transfer will be made not later than the close of business on the next Local Business Day; if 2 demand is made

after the Notification Time, then the relevant Transfer will be made not later thaa the close of business on the
second Local Business Day thereaiter,

(©) Calculations, All calculations of Value and Exposure for purposes of Paragraphs 3 and 6(d) will be made
by the Valuation Agent as of the Valuation Time. The Valuation Agent will notify each party (or the other party,
if the Valuation Agent is a pamy) of its caleulations not later than the Notificarion Time on the Local Business
Day following the applicable Valuation Date (or in the case of Paragraph 6(d), following the date of calculation).

2 ‘ ISDA® 1994
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(@ Substitutions.

{3} Unless octherwise specified in Paragraph 13, upon notice w the Secured Pamy specifying the items of
Posted Credit Supporn ta be exchanged. the Pledgor may, on any Local Business Day, Transfer 1o the
Secured Pamy substinue Etigible Credit Supparn {the “Substiture Credit Support™); and

(i) subject’to Paragraph 4(z), the Sccured Party will Transfer to the Pledgor the iterns of Posted Credit
Support specified by the Pledgor in its notice not later than the Local Business Day following the date
ont whick the Secured Party receives the Substitute Credit Support, unless otherwise specified in
Paragraph 13 (the “Substitution Date™); provided that the Secured Party will only be obligated to Transfer

Posted Credit Support with 2 Value as of the date of Transfer of that Posted Credit Support equal to the
Value as of that date of the Substitute Credit Support.

Paragraph S, Dispute Resolution

If a panty (2 “Disputing Pany™) dispures (I) the Valuation Agent's calculation of 2 Delivery Amoumnt or a Keturn
Amount or (If) the Value of any Transfer of Eligible Credit Support or Posted Credit Support, then (1) the
Disputing Party will natify the other party and the Valuation Agent {if the Valuation Agent is not the other party)
nat later than the close of business on the Local Business Day following (X} the date thar the demand is made
under Paragraph 3 in the case of {I) above ar {Y) the daze of Transfer in the, case of (IL) above, (2} suhject to
Paragraph 4{a), the appropriate party will Transfer the undispuied amount to the cther party not later than the
close of business on the Local Business Day following (X) the date thar the demand is rmade under Paragraph 3
in the case of (I) above or (Y) the date of Transfer in the case of (IT) above, {3) the parries will consult with each
other in an aempt o resolve the dispute and (4) if they fail to resolve the dispure by the Resolution Time, then:

() In the case of a dispute involving a Delivery Amaunt or Retum Amount, unless atherwise specified

in Paragraph 13, the Valuation Agent will recalculate the Exposure and the Value as of the Recalculation
Date by:

(A) utilizing 2ny calculations of Exposure for the Transactions (or Swap Transactions) thar the pamies
have agreed are not in dispute;

(B) calculating the Exposure for the Transactions {or Swap Transactions) in dispute by seeking four
acmal quotations at mid-market fraom Reference Marker-makers for purposes of calcnlating Market -
Quotation, and taking the arithmeric average of those obtained; provided that if four quotations are not
available for 2 pamicular Transaction {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 particular

Transaction (or Swap Transaction), then the Valuation Agent's original calculations will be used for
that Transaction {or Swap Transaction); and

{C} utilizing the procedures specified in Paragraph 13 for calculating the Value, if disputed. of Posted
Credit Support.
(i) In the case of a dispute involving the Value of any Transfer of Eligible Credit Support or Posted

Credit Support, the Valoation Agent will recalculate the Value as of the date of Transfer pursuant to
Paragraph 13

Following a recalculation pursuant 1o this Paragrapk, the Valuation Agent will notify each party (or the other
pary, if the Valuation Agent is a party) niot later than the Notification Time on the Local Business Day following
the Resolution Time. The appropriate pasty will, upon demand following thar norice by ths Valuaton Agent or
a resolution pursuant to (3) above and subject to Paragraphs 4(a) and 4(b), make the appropriate Transfer.
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Paragraph 6. Halding and Using Posted Collateral

(2} Care of Posted Collaterel Without limiting the Secured Party’s rights under Paragraph 6(c), the Secured
Parry will exercise reasonable care to assure the safe custody of alf Posted Collateral to the extent required by
applicable faw, and in any event the Secured Party will be deemed 1o 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 Famy will have no duty with respect to Posted Collateral
including, without limitarion, any duty w collect any Distributions, or enforce or preserve any rights pertzining
thereto.

) Eligibility 10 Hold Posted Collateral; Custodians.

(i) General Subject to the satisfaction of any conditions specified in Paragraph 13 for holding Posted
Coilateral, the Secured Panty will be catitled o hold Posted Collateral or to appoint an apent (a
“Custodizn™) 1o kold Posted Callateral for the Secured Party. Upon natice by the Secured Party to the
Pledgor of the appoimtment of a Custodian, the Pledgor’s obligations to make any Transfer will be
discharged by making the Transfer © that Custodian, The holding of Posted Collateral by a Custodian
will be deemed to be the holding of thar Posted Collateral by the Secured Party for which the Custodian
15 acting. -

(i} Failure to Satisfy Conditipns, If the Secured Pamy or its Custodian fails to satisfy any conditions
for holding Posted Collateral, then upon a demand made by the Pledgor, the Secured Party will, not later
than five Local Business Days after the demand, Transfer or cause its Custoxlian to Transfer all Fosted

Collateral held by it to a Custodian that satisfies those conditions or 1o the Secured Party if it satisfies
those conditions.

(iii) Liabiliyy. The Secured Pany will be liable for the acts or omissions of its Custodian to the same
extant that the Secured Parry would be liable hereunder for its own acts or omissions.

© Use of Posted Collateral. Unless otherwise specified in Paragraph 13 and without limiting the rights and
obligations of the parties under Pargraphs 3, 4{d)(ii), 5, 6(d) and 8, if the Secured Party is not a Defaciting Pany
or an Affected Party with zespect 1o 2 Specified Condition and no Early Termination Date has occurred or been
designated 2s the result of an Event of Default or Specified Condition with respect to the Secured Party, then the

Secured Party will, notwithstanding Section 9-207 of the New York Uniform Commercial Code, have the right |
to: -

(i) sell, pledge, rehypothecate, assign, invest, use, commingte or otherwise dispase of, or otherwise use
in its business any Posted Collateral it holds, free from any claim or sight of any nawre whatsoever of
the Pledgor, including any equity or right of redemption by the Pledgor; and

(i5) register any Posted Collareral in the name of the Secured Party, its Custodian or a nominee for either.

For purposes of the obligation to Transfer Eligible Credit Support or Posted Credit Support pursuant to
Paragrephs 3 and 5 and any rights or remedies authorized under this Agreement, the Secured Party will be
deemed to comtinue to hold all Posted Collateral and to receive Distributions mzade thereon, regardiess of whether
the Secured Party has exercised any rights with respect to any Posted Collateral pursuane to (i) or (i) above.
(d Disributions and Interest Amount, -
() Distribmtions. Subject to Parapraph 4(a), if the Secured Party receives or is deemed tn receive
Distributions on a Local Business Day, it will Transfer to the Pledgor not late. w..a the following Local
Business Day any Distributions it receives or is deemed to receive 1o the extent that 2 Delivery Amount

would not be created 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 purpose)
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{ii) Interest Amount. Unless otherwise specified in Paragraph 13 and subject 1o Paragrapht 4¢3), in licu
of 2ny interest, dividends or other amounts paid or decmed to have been paid with respect to Posted
Collateral in the form of Cash (all of which may be retained by the Secured Party), the Secured Pany
will Transfer 1o the Pledgor at the 1imes specified in Paragraph 13 the Interest Amount to the extent that
2 Delivery Amount wauld not be created or increased by thar Teansfer, as calculated by the Valarion
Agent {(and the date of calculation will be deemed to be a Valwation Date for this purpose). The Interest

Amount or portion thereof not Transferred pursuant 1o this Paragraph will constimte Posted Collataral
in the form of Cash and will be subject to the securiry interest granted under Paragraph 2.

Parzgraph 7. Events of Default
For purposes of Scction S(a)(ifi)(1) of this Agreement, an Event of Defzault will exist with respect to a panty it

(1) that pacty fails (or fails to canse its Custodian) to make, when due, any Transfer of Eligthle Collateral,
Posted Caollateral or the Interest Amount, as applicable, required to be mads by it and that failure
conrinues for two Local Business Days after notice of that failure is given 1o that pamy;

(ii) that party fails to comply with any restriction or prohibition specified in this Annex with respect to
any of the rights specified in Paragraph 6{c) and that failure continues. for five Local Business Days afier
notice of that failure s given to that parnty; or

(iii) that party fails to comply with or perform any agreement or dbligation other than those specified
in Paragraphs 7(i) and 7(ii) and that faflure continues for 30 days after notice of that failure s given to
that pasy.

Paragraph 8. Certain Rights and Remedies

{a) Secured Porty’s Rights and Remedies. If a1 any time (1) an Eveant of Default or Specified Condition with
respect to the Pledgor has occurred and is contimuing or (2) an Early Terminarion Date has occurred or been
designated as the result of an Event of Defauit or Specified Condition with respect to the Fledgor, then, unless

the Plcdgor has paid in full all of its Obligarions that are then due, the Secured Party may exercise one or more
of the following rights and remedies:

(D all rights and remedies available to a secured party under applicable law with respect ta Posted
Collateral held by the Secured Pary;

{ii) any other rights and remedies available to the Secured Party under the terms of Other Posted Support,
if any;

(ifi} the right to Set-off any amounts payable by the Pledgof with respect to any Obligations against any
Posted Collateral or the Cash equivalent of any Posted Collateral held by the Secured Pany (or any
obligation of the Secured Party to Transfer that Posted Collazeral); and

{iv) the right to liquidate any Posted Collateral held by the Secured Party through one or more public
ar private sales or other dispositions with such notice, if any, as may be required under applicable iaw,
free from any claim or right of any nanue whatsoever of the Pledgor, including any equity ar right of
redemption by the Pledgor {with the Secured Parry having the right to purchese auy or all of the Posted
Collateral to be sald) and to apply the proceeds (or the Cash equivalent thereof} from the liquidation of
the Posted <« lateral to any amounts payable by the Pledgor with respect ta any Obligations in that arder
as the Securzd Paxty may elect.

Each party acknowledges and agrees that Posted Collateral in the form of securities may decline specdily in value
and is of a iype customarily sold on z recogrized market, and, accordingly, the Pledgor is not entitled to prior

aotice of any sale of that Posied Collateral by the Secured Party, except any notice that is required under
applicable law and cannot be waived. . ' .
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(b) Pledpor’s Rights and Remedies. If ar any tme an Early Termination Date has occurred or been
designated as the result of an Event of Default or Specified Condition with respect to the Secured Pany, then
{excepr in the case of an Early Termination Date rclating 1o less than all Transactions (or Swap Transactions)
where the Secured Party has peid in full all of its obligations that are then due under Section 6{e) of this
Apresment):

(i) the Pledgor may exexcise all nghts and remedies available 10 a pledgor under applicable law with
respect to Posted Collateral held by the Secured Parry;

(ii) the Pledgor tay exercise any 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 1o Transfer all Posted Collateral and the Inetest
Amount to the Pledgor; and

(iv) to the extent that Posted Collateral or the Imterest Amount is not so Transfemed pursuant to
(iif) above, the Pledpor may:

{A) Set-off any zmounts payable by the Pledgor with respect to any Obligarious against any Posted
Collateral or the Cash equivalent of any Pasted Collateral held by the Secured Parry (or any obligation
of the Secured Pamty 10 Transfer that Posted Collateral); and

(B) to the extent that the Pledgor does not Set-off under (iv)(A) above, withhold payment of any
remaining amounts payable by the Pledpgor with respect to any Obligations. up to the Value of sy
remaining Posted Collateral held by the Secured Party, until that Posted Collateral is Transferred to
the Pledgor.

{c) Deficiencies and Excess Proceeds. The Secured Pany will Transfer wo the Pledgor any proceeds and
Posted Credit Support remaining after liquidation, Set-off and/or application under Paragraphs 8(2) and 8(b} after
satisfaction in full of all amounts payable by the Pledgor with respect to any Obligarions; the Pledgor in all events
will emain Hable for any amounts remaining unpaid after any liquidation, Set-off and/or application under
Paragraphs §(a) and 8(b)-

{d) Final Returns. When no amounts are or thereafter may become payable by the Pledgor with respect tor
any Obligations {except for any potential liability under Section 2(d) of this Agreement), the Secured Pary will
Transfer 1o the Pledgor all Posted Credit Support and the Interest Amount, if any.

Paragraph 9. Representations

Each party represents to the other party {(which representations will be deemed to be repeated as of each date on
which it, as the Pledgor, Transfers Eligible Collateral) that-

(i) it has the power to grant a security interest in and lien on any Eligible Collateral it Transfers as the
Pledgor and has taken all necessary actions to authorize the granting of that security interest and lien;

(ii) it is the sole owner of or otherwise has the right 1o Transfer all Eligible Collateral it Transfers to the
Secured Party hercunder, free and clear of any security interest, lien, encumbrance or other restrictions
other than the securiry interest and tien granted under Paragraph 2;

(iif) upon the Transfer of any Elipible Collateta! to the Secured Party under the terms of this Annex, the
Secured Party will have 2 valid and perfected first priority security interest therein (assuming that any
central clegring corporation or any third-parry financial intermediary or other entity not within the control
of the Pledgar involved in the Transfer of that Eligible Collateral gives the notices and takes the action
required of it under applicable law for perfection of that interest); and

(iv) the performance by it of its obligations under this Amex will not result in the creation of any
security interest, lien or other encumbrance on any Posted Collateral other than the security interest and
lien granted under Paragraph 2.
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Paragraph 10, Expenses

(a) General. Except as otherwise provided in Paragraphis 10(b) and 10(c}, each pany will pay its owwn costs
and expenses in connection with performing its obligations under this Annex 2nd neither panty will be LKable for
any costs and expenses incurred by the other party ifi connection herewith,

()] Posted Credit Support. The Pledgor will promptly pay when duc 2il taxes, assessments or charges of any
nature that are imposed with respect 1o Posted Credit Support held by the Secured Party upon becoming aware
of the same, regardless of whether any portion of that Posted Credit Suppon is subsequently dispasad of under
Paragraph 6(c), except for those taxes, asscssmients and charges that result from the exercise of the Secyred
Party’s rights under Paragraph 6(c).

© Liquidation/Application of Posted Credit Support. All reasonable costs and expenses incurred by or on
behalf of the Secured Party or the Pledgor in connection with the Lquidation and/or application of any Posted
Credit Support under Paragraph 8 will be payable, on demand and pursuant to the Expenses Section of this
Agrecment, by the Defaulting Party or, if there is no Defaulting Party, equally by the pamies.

Paragraph 11, Miscellaneaus

) Defauft Interesz. A Secured Party that fails to make, when due, any Transfer of Posted Collateral or the
JImerest Amour will be obligated to pay the Pledgor {to the extent permitted under applicable law) an amount
equal to interest at the Defanit Rate multiplied by the Value of the items of property that were required 1o be
Transfemed, from (and including) the date that Posted Collateral or Imigrest Amount was fequired to be
Transferred 10 (but excluding) the date of Transfer of that Posted Collateral or Interest Amount. This interest will
be calculated on the basis of daily compounding and the acal number of days elapsed.

® Further Assurances. Pramptly following 2 demand made by a party, the other party will execute, deliver,
file and record any financing statcment, specific assignment or other document and take any other action that may
be necessary or desirable and reasonably requested by that pany to create, preserve, perfect or validate any
security interest or lien granted under Paragraph 2, 1o enable that party to exercise or enforce its rights under this

Amnex with respect to Posted Credit Support or an Interest Amount or to effect or decument a release of a
security imerest on Posted Collateral or an Interest Amount,

{c) Further Protection. The Pledgor will prompmly give notice to the Secured Panty of, and defend against.-
any suit, action, proceeding ar lien that involves Posted Credit Support Transferred by the Pledgor or that could
adversely affect the security interest and lien granted by it under Paragraph 2, unless that suit, action, proceeding
or lien resuits from the exercise of the Secured Pamy's rights under Parapgraph 6(c).

{d) Good Faith and Commercially Reasonable Manner. Performance of all obligations under this Annex,
including, but not limited to, all calculations, valuations and determinations made by either party, will be made
in good faith and in 2 commercially reasonable manner.

(€ Demands and Notices. Al demands and notices made by a party under this Annex will be made as
specified in the Natices Section of this Agreement, except as otherwise provided in Paragraph 13.

{H Specifications of Certain Marters. Anything referred to in this Annex as being specified in Paragraph

13 also may be specified in one or more Confirmations ar other documents and this Annex will be construed
accordingly. -

1 1SDA® 1994
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Paragraph 12. Definitions

As used in this Annex;— - : -

“Cash™ means the lawful currency of the United St;nes of America.
“Credit Support Amoune” has the meaning specified in Paragraph 3.
“Custodian™ has the meaning specified in Paragraphs 6(b)(i) and 13.
“Delivery Amonni™ has the meaning specified in Paragraph 3(a).
“Dispuring Pargyy™ has the meaning specified in Paragraph 5,

“Distributions™ means with respect 10 Posted Collateral other than Cash, af principal, interest and other payments
and distributions of cash or other property with respect thereto, regardiess of whether the Secured Party has
disposed of that Posted Collateral under Paragraph 6(c). Distribudons wiil not include any item of propesty
acquired by the Secured Party wpon any disposition or liquidation of Posted Collateral or, with respect to any
Posted Collateral in the form of Cash, any distributions on that collateral, unless atherwise specified herein.

“Eligible Collateral” means, with respect to 2 panty, the items, if any, specified as such for that pany in
Paragraph 13.

“Eligihle Credit Suppor:™ means Eligible Collateral and Other Eligioiz Support.

“Exposure” means for any Valuation Date or other dats for which Exposure is calculated and subject to
Paragraph 5 in the case of a dispute, the amount, if any, that would be payable 1o a party that is the Secured
Party by the ather party (expressed as 2 positive number) or by a pasty that is the Secured Party to the other pany
{cxpressed as a negative tumber) pursuant to Section 6(e)(ii)(2)(A) of this Agreement as if all Transactions (or
Swap Transactions) were being terminated as of the relevant Valuation Time; provided that Market Quotation
will be determined by the Valuation Agent using its estimates at mid-market of the amounts that would be paid
for Replacemient Transactions (as that term is defined in the definition of “Market Quotation™).

“Independent Amount™ means, with respect to a party, the 2mount specified as such for that party in Parapraph
13; if no amour is specified, z2ro. ’

“Interest Amouns” means, with respect 10 an Interest Period, the apgregate sum of the amoums of interest
calculated for each day in that Interest Period on the principal 2amount of Posted Collateral in the form of Cash
held by the Secured Party on that day, determined by the Secured Party for each such day as follows:

{x) the amount of that Cash on thar day; multiplied by
(¥) the Interest Rate in effect for that day; divided by
(2 360.

“Interest Period™ means the periad from (and including) the last Local Business Day on which an Interest
Amourt was Transferred {or, if no Interest Amount has yet been Traosierred, the Local Business Day on which
Posted Collateral in the form of Cash was Transferred 10 or received by the Secured Party) to (but excluding)
the Local Business Day on which the cumrent Imerest Amount is to be Transferred.

“Interest Rate” means the rate specified in Paragraph 13.
“Local Business Day, uniess otherwise specified in Paragraph 13, has the meaning specified in the Definitions

Section of this Agreement, excepr that references to a payment in clause (b) thereof will be decmed to include
2 Transfer under this Amex.

2 ISDA® 1994
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“Minimum Transfer Amount” means, with respect 10 a parry, the amount specified as such for that party in
Paragraph 13; if no amount is specified. zero.

“Notification Time” has the meaning specified in Pamg-aph 13.

“Obligarions™ means, with tespect to 2 pany, all present and furure obligations of that pasty under this Agreement
and any additional obligations specified for that party in Paragraph 13.

“Other Eligiblz Support™ means, with respect to a panty, the items, if any, specified as such for that party in
Paragraph 13.

“Other Posted Support” racans all Other Eligible Support Transferred to the Secured Party that rernaing in effect
for the benefir of that Secured Parry.

“Pledgor” means either party, when that panty (i) receives a demand for or is required to Transfer Eligible Credit
Support under Paragraph 3(2) or (if} has Transferred Eligible Credit Support under Paragraph 3(a).

“Posted Collateral™ means all Eligible Collateral, other propesty, Distributicns, and all proceeds thereof that have
been Transferred to or received by the Secured Pary under this Annex and not Transferred 1o the Pledgor
pursuant to Paragraph 3(b), #{d){(i) or 6(d)i) or released by the Secured Panty under Paragraph 8. Any Interest

Ampunt or portion thereof not Transferred pursuant to Paragraph 6{d)(if) will constitute Posted Collateral in the
form of Cash.

“Poasted Credit Support™ means Posted Collateral and Other Posted Support.

“Recalculation Date” means the Valuation Date that gives rise ta the dispute under Paragraph §; provided,
however, that if 2 subsequent Valuation Date occurs under Paragraph 3 prior te the resolution of the dispute, then
the “Recalculation Date™ means the most recent Valuation Date under Paragraph 3.

“Resolution Time” has the meaning specified in Paragraph 13.
“Return Amount™ has the meaning specified in Paragraph 3{b).

“Secured Pargy™ means cither party, when that panty (7) makes a demand for ar is entitled 10 receive Eligible
Credit Support under Paragraph 3(2) or (if) holds or is deemed to hold Posted Credit Support.

“Sperified Condition™ means, with respect to a party, any svent specified as such for that party in Paragraph 13.
“Substitute Credit Support”™ has the meaning specified in Paragraph 4{d){i).
“Substitution Date’” has the meaning specified in Paragraph 4{d)(iD).

“Threshold™ means. with rspect to 2 pary, the zmount spcciﬁed'as such for that pany in Paragraph 13; if no
amount is specified, zero.

“Transfer” means, with respect 1a any Eligible Credit Support, Posted Credit Support or Interest Amount, and
in accordance with the instmctions of the Secured Pamy, Pledgor or Custodian, as applicable:

() in the case of Cash, payment urdehverybywnm transfer into one or more bank accounts specified
by the recipient;

(ti) in the case of certificated securities that cannoe be paid or delivered by book-entry, payment ar

- delivery in appropriate physical form to the recipient or its account accompanied by any duly executed
instruments of transfer, assignments in blank, transfer tax stamps and any other documents necessary o
constinue 2 legally valid transfer to the recipient;

(iii) in the case of securities that can be paid or delivered by book-entry, the giving of written instructions
to the relevant depository institution or other entity specified by the recipieat, together with a written

copy thereof to the recipient, sufficient if complied with to result in a legally effective transfer of the
relevant interest 1o the recipient; and

(iv} in the case of Other Eligible Suppart or Other Pasted Support, as specified in Paragraph 13.
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“YValuation Agens” has the meaning specified in Paragraph 13.

“Valuation Date™ means each date specified in or otherwise determined pursuant to Patagraph 13.
“Valuation Percentage” means, for any item of Eligible Collateral, the percenrage specified in Paragraph 13.
“Valuatior Time™ has the meaning specified in Paragraph 13.

“Value™ means for any Valuation Date or other date for which Value is calculated and subject to Paragraph §
in the case of a dispute, with respect to:

{D) Eligible Collateral or Posted Collateral thar is:
{A) Cash, the amount thereof; and

{B) 2 securiry, the bid price obtained by the Valuarion Agent multiplied by the applicable Valuation
Percentage, if any,

(ii) Posted Coliateral that consists of items that are not specified as Eligible Collateral, zero; and
(izg) Otker Eligible Supposn and Other Posted Support, as spe;:iﬁed in Paragraph 13.

10 ISDA® 1954

CONFIDENTIAL JPM-2004 0086167



. iAstennetdimasiers\bearsi2 doc\Q4IVINE:53 AMA3

CREDIT SUPPORT ANNEX
Elections and Variables
Dated as of January 14, 1994

between Lehman Brothers Finance S.A. ("Party A"}
and Bear, Stearns International Limited {"Party B*)

Paragraph 13. Elections and Variables

(a) Security Interest for "Obligations''. The term " Obli
following additional obligations:

With respect to Party A: None

With respect to Party B: None

(b) Credit Support Obligations.

(1} Delivery Amonnt, Return Amourt and Credit Support Amount.

(A) "Delivery Amount” has the meaning specified in Paragraph 3{a).

(B) "Retorn Ameunt” has the meaning specified in Paragraph 3(b).

gations™ as used in this Annex includes the

(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) Cash
(B) negotiable debt obligations issued by the U.S.

()

(D}

{E)

Treasury Department having an original maturity
at issuance of not mare than two years (" Treasury
Bills")

negotiable debt obligations issued by the U.S.

Treasury Department a remaining tefm to maturity
of more than two years but not more than ten years
(" Treasury Nows") .

negotiable debt obligations issued by the U.S.
Treasury Depastment having an criginal maturity
at issuance of more than ten yearss. ("Treasuty
Bonds")

Other securities acceptable to the secured party:

Party A

Xi
[X]

XI

X1

Xl

Party B
[X]
X1

[X]

Valuation
Percentape

100%
100%

99%

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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