S S o RGS

(Multicurrency—Cross Border)

International Swap Dealers Association, Inc.

—~— MASTER AGREEMENT

dated as of .lQi.A.us.usr...zo.os...

AIG FINANCIAL PRODUCTS CORP. .50 GOLDMAN SACHS INTERNATIONAL ..
~have entered and/or ahticipate 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 “Confirmation”) exchanged between the parties confirmmg those
Transactions. Ry

Accordingly, the parties Agree as folows:—
1. Interpretation

@ 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) Inconsistency. In the event of any inconsistency between the provisions of the Schedule and the
other provisions of this Master Agreement, the Schedule will prevail. In the event of any iniconsistency
between the provisions of any Confirmation and this Master Agreement (mcludmg the Schedule), such
Confirmation will prevail for the purpose of the relevant Transaction.

© Single Agreement. All Transactions are entered into in reliance on the fact that 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. Obligations
@ General Conditions.

(i) Each party will make each payment or dehvery specified in each Conﬁrmauon to be made by
e it, subject to the other provisions of this Agreement. =T

(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
settlement 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 uniess ot.herwme specified in'the
relevant Confirmation or elsewhere in this Agreement. .

(iii) Each obligation of each party under Section 2(a)(i) is subject to (1) the condition precedent
that no Event of Default or Potential Event of Default with respect to the other party has occurred
and is continuing, (2) the condition precedent that no Early Termination Date in respect of the

..Televant Transaction has occurred or been effectively des1gnated and (3) each other applxcable
condition precedent specified in this Agreement,
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value of that which was (or would bave been) required to be delivered as of the originally schéduled date
for delivery, in each case together with (to the extent permitted under applicable law) interest, in the currency
of such amounts, from (and including) the date such amounts or obllgauons were or would have been required
to have been paid or performed to (but excluding) such Early Termination Date, at the Appllcable Rate. Such
;amounts of interest will be calculated on the basis of daily compoundmg and the actual number of days
elapsed. The fair market value of any obligation referred to in- clause. (b) above shall be reasonably
determined by the party obliged to make the determination under Section 6(¢) or, if each party is so obliged,
it shall be the average of the Termination Currency Equivalents of the fair market values reasonably
determined by both parties

S *

IN WITNESS WHEREOF the parties have executed this document on the respective dates specxﬁed below

with effect from the date specified on the first page of this document.

. - GQLDMAN,.SACHS, LNTERNATIONAL.
%/ ] (Name of Party)

Name:

am¢ wat | -~ NEN ¢ AUDIA TARANTINO
Dt Managing Diceetos T EXECUTIVE DIRECTOR
L ) Al0gl2wo3.

- v 4 . e -
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SCHEDULE
to the
) Mastue_r_Agreem(;nt:: Lo : i_ -
- Aated -a‘sv orf M ‘%ugﬁsﬂ 2603 | |
BETWEEN:

@

AIG FINANCiAL PRODUCTS CORP. of 50 Danbury Road, Wilton,
Connecticut 06897-4444, U.S.A. ("Party A"); and

2) GOLDMAN SACHS INTERNATIONAL of Peterborough Court, 133 Fleet
Street, London EC4A 2BB ("Party B").

Part 1. Termination Provisions
() "Specified Entity" means in relation to Party A for the purpose of:-
Section 5(a)(v): Any subsidiary of Party A.
Section 5(a)(vi): Not applicable.
Section 5(a)(vii): Not applicable.
Section 5(b)(iv): Not applicable.
and in relation to Party B for the purpose of:-

Section 5(a)(v): Goldman Sachs Capital Markets, L.P.; Goldman, Sachs & Co.,
Goldman Sachs International Finance, Goldman Sachs (Japan)
Limited, Goldman Sachs International Bank, Goldman Sachs
(Asia) Finance, Goldman Sachs Financial Markets, L.P.,
Goldman Sachs Paris Inc. et Cie; Goldman Sachs Mitsui
Marine Derivative Products, L.P.; J. Aron & Company,
Goldman, Sachs & Co oHG, J. Aron & Company (Singapore),
and J. Aron & Company (U.K.)

Section 5(a)(vi): Not applicable.
Section 5(a)(vii): Not applicable.

Section 5(b)(iv): Not applicable.
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-words “, or becoming capable at such time of being declared,”

(b) "Specified Transaction" will have the meaning specified in Section 14 of this
Agreement, except that it will also include forward transactions in securitics,
commodities and currencies. : :

(c) Section 5(a)(vi) is heréby amended by deleting in the seventh line thereof the

(d)  The "Cross Default" I;fOVisions: of ‘Sec"_tion_ S(a)(i;i)f—

will dpply to Party A
~—_~will apply to Party B~
If such provisions apply:-

"Specified Indebtedness" will have the meaning specified in Section 14 of this
Agreement.

"Threshold Amount" means U.S. $50,000,000 (or its equivalent in any other currency or
currencies).

(e) Section 5(a)(vii1) 1s hereby amended by delcting the introductory paragraph in its
entirety and replacing it with the following:

The party or any Credit Support Provider of such party consolidates or amalgamates with,
or merges with or into, or transfers all or substantially all its assets to, or reorganizes,
incorporates, reincorporates, or reconstitutes into or as, another entity and, at the time of
such consolidation, amalgamation, merger, transfer, reorganisation, incorporation,
reincorporation, or reconstitution.

) The "Credit Event Upon Merger" provisions of Section 5(b)(iv):-
will apply to Party A
will apply to Party B

provided that Section 5(b)(iv) shall be amended by (i) inserting after the words "another
entity” in the fourth line thereof the words "or another entity consolidates or amalgamates
with, or merges with or into, or transfers all or substantially all its assets to X, any Credit
Support Provider of X or any applicable Specified Entity of X" and (ii) inserting after the
words "transferee entity" and after the words "than that of X" in the fifth line thereof the
words "(after taking account of any applicable Credit Support Document)".

P

(g The "Automatic Early Termination" provision of Section 6(a):-
will apply to Party A

will apply to Party B.
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Payments on Early Termination. For the purposc of Section 6(c) of this
Agreement:-

(1) Markct Quotation will apply.
(11)The Second Method W111 apply

It is agreed between the partles that 1f Party B is the party determmmg Market

Quotation, Party B will do so on-the basis of firm quetations from Reference. - :

Market-Makers (which in the case of portfolio credit default swap transactions
arc dealers in_such transactions) that have an executed ISDA Master

= Agreement and Credit Support Annex in place with Party B and which have a

credit rating that, in the opinion of Party B would enable Party B to trade with
them and preserve the economics of the relevant transaction for Party B.

"Termination Currency" mecans the currency seclected by the Non-defaulting
Party or the non-Affected Party, as the case may be, or, in circumstances where there are
two Affected Parties, by Party A in agreement with Party B provided, however, that the
Termination Currency shall be U.S. Dollars.

Additional Termination Event will apply to both Parties. The following shall
constitute an Additional Termination Event:

(1) The most rccent rating issued or maintained by either Standard & Poor’s
Ratings Services and its successors (“S&P’) or Moody’s Investors Service,
Inc. and its successors (“Moody’s”) or any rating agency substituted for either
of them by agreement between Party A and Party B (a “Substitute Agency’)
with respect to the senior, unsubordinated, unsecured, long-term debt or long
term deposit rating of American International Group, Inc. (in which case Party
A will be the Affected Party) or of The Goldman Sachs Group, Inc. (in which
case Party B will be the Affected Party) is at or below or revised downward to
or below BBB in the case of S&P or Baa2 in the case of Moody’s or their
respective equivalent ratings issued by a Substitute Agency or (2) both of S&P
and Moody’s (or a Substitute Agency) have ceased to rate any senior,
unsubordinated, unsecured, long-term debt or long term deposit rating of
American International Group, Inc. (in which case Party A will be the
Affected Party) or of The Goldman Sachs Group, Inc. (in which case Party B
will be the Affected Party);

(2) If any of the foregoing credit rating agencies ceasés to be in the business
of rating Debt Securities and such business is not continued by a successor or
assign of such agency (the “Discontinued Agency”), Party A and Party B shall
jointly (i) select a nationally-recognized credit rating agency in substitution
thereof and (ii) agree on the rating level issued by such substitute agency that
is equivalent to the rating specified herein of the Discontinued Agency,
whereupon such substitute agency and equivalent rating shall replace the
Discontinued Agency and the rating level thercof. If at any time, all of the
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agencies specified herein with respect to a party have become Discontinued
Agencies and Party A and Party B have not previously agreed on at least one

agency and equivalent rating in substitution for a Discontinued Agency and

e

the applicable rating-thereof, a Termination Event shall be deemed to have .

occurred and both parties shall be deemed to be Affected Parties.

- o B EPvoN
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"It is not requlred by any apphcable law as modlﬁed by the practlce of any relevant

Part 2. Tax Representations

Representations of Party A

(a) Payer Representatlons For the purpose of Schon 3(e) of th1s Agreement, Party -
A will make the followmg representatlon -

governmental revenue authority, of any Relevant Jurisdiction to make any deductionor - :

withholding for or on account of any Tax from any payment (other than interest under
Section 2(¢), 6(d)(i1) or 6(e) of this Agrcement) to be made by it to the other party under
this~Agreement. In maklng this representatlon it may rely on (i) the accuracy of any
representations made by the other party pursuant to Section 3(f) of this Agreement, (ii)
the satisfaction of the agreement of the other party contained in 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 (iii) the
satisfaction of the agreement of the other party contained in Section 4(d) of this
Agreement, provided that it shall not be a breach of this representation where reltance is
placed on clause (ii) and the other party does not deliver a form or document under
Section 4(a)(ii1) by reason of material prejudice to its legal or commercial position.

(b) Payee Representations. Party A makes no payee tax representations.
Representations of Party B

(a) Payer Representations. For the purpose of Section 3(e) of this Agreement, 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 (i) the accuracy of any
representations made by the other party pursuant to Section 3(f) of this Agreement, (ii)
the satisfaction of the agreement of the other party contained in 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 (iii) the
satisfaction of the agreement of the other party contained in Section 4(d) of this
Agreement, provided that it shall not be a breach of this representation where reliance is
placed on clause (ii) and the other party does ot deliver a form™or document under
Section 4(a)(iii) by reason of material prejudice to its legal or commercial position.

(b) Payee Representations. For the purpose of Section 3(f), Party B makes the
representations specified below:-

It is fully eligible for the benefits of the “Business Profits” or “Industrial and
Commercial Profits” provision, as the case may be, the “Interest” provision or the

23
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“Other Income” provision (if any) of the Specified Treaty with respect to any
payment described in such provisions and received or to be received by it in
connection with this Agreement and no such payment is attributable to a trade or

business carried on by: it through a permanent establlshment in the Specified

Jurisdiction.

“Spemﬁed Treaty” means the Umted States — United Kingdom Income Tax
Convention as amended or substltuted from time to time.

“Spemﬁed Jurisdiction” means the Unlted States.
Part-3.-Agreement to déliver Documents
For the purpose of Sections 4(a)(i) and (ii) of this Agreement:

Each party agrees to complete (accurately and in a manner reasonably satisfactory to the
other party or any Credit Support Provider of the other party), execute, arrange for any
required certification of, and deliver to the other party (or any Credit Support Provider of
the other party) or such government or taxing authority as the other party (or any Credit
Support Provider of the other party) directs any form, certificate, or document that may
be required or reasonably requested in order to assist or enable the other party (or any
Credit Support Provider of the other party) to secure the benefit of any available
exemption or relief from any deduction or withholding for or on account of Tax, or if
there is no available exemption or relief as aforesaid, to secure the benefit of any reduced
rate of reduction or withholding, in respect of any payment under this Agreement (or a
Credit Support Document of the party or any Credit Support Provider of the other party)
promptly upon the earlier of (i) reasonable demand by the other party (or any Credit
Support Provider of the other party) and (ii) learning that the form or document is
required, provided, that the submission, execution or completion of the form or document
does not materially prejudice the legal or commercial position of the party.

In addition to the documents listed in Section 4(a)(iii), other documents to be delivered
are:

Party Form/Document/Certificate | Date by which Covered by
required to to be delivered Section 3(d)
deliver Representation
document
Party A and Evidence reasonably At execution of"| Yes -
Party B satisfactory to the other party | this Agreement
of the signing authority and and thereafter
specimen signature of any on request
individual executing this
Agreement, any Credit
Support Document and any
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Party Form/Document/Certificate | Date by which Covered by
required to to be delivered Section 3(d)
deliver ' : Representation
document |
Confirmation on its behalf
Party B A duly executed guaranty of | At execution of | No
The Goldman Sachs Group; | this Agreement
Inc. (“Goldman Group”)
Party B Annual Financial Statements | Promptly Yes
of Goldman Group following
demand by
Party A
Party B Semi-annual Financial Promptly Yes
Statements of Goldman following
Group demand by
Party A
Party A Annual and interim Financial | Promptly Yes
Statements of Party A’s following
Credit Support Provider demand by
Party B
Party A Certified resolutions of Party | At execution of | No
A’s board of directors or this Agreement
other governing body
authorizing this Agreement
and the Transactions
contemplated hereby
Party A Guarantee of American At execution of | No
International Group, Inc. in this Agreement
substantially the form of
Appendix A
s Party A A copy of an acceptance by | At execution of | Yes
its process agent specified in | this Agreement | =~
Part 4 of the Schedule to this
Agreement provided that a
copy of such acceptance is
not necessary so long as
Party A is registered pursuant
to Part XXIII of the

25
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Party Form/Document/Certificate | Date by which Covered by

required to to be delivered Section 3(d).
deliver _ ’ - | Representation
document B ' :

| Companies Act 1985 -

Part 4. Miscellaneous

(@™

(b)

-=Addresses for Néiices. For the_ purpose of Section 12(a) of this Agreement:-

Address for notices or communications to Party A:-

AIG Financial Products Corp.
50 Danbury Road

Wilton

Connecticut 06897-4444
U.S.A.

Attention: Chief Financial Officer (with a copy to the General Counsel)
Facsimile No: (203) 222 4780
Telephone No: (203) 222 4700

Address for notices or communications to Party B:-

Peterborough Court
133 Fleet Street
London, EC4A 2BB

Attention: Fixed Income/Credit Derivatives Facsimile No: 44-20-77774-5115
Equity Derivatives Facsimile No: 44-20-7774-1500

Foreign Exchange Facsimile No: 44-20-7774-1201

Legal Department Facsimile No: 44-20-7774-1313

Telephone No.: 44-20-7774-1000

Electronic Messaging System Details: none

Process Agent. For the purpose of Section 13(c) of this Agreement:-

Party A appoints as its Process Agent:-

Banque AIG, London Branch at its office in London for the time being, being at

the date hereof at:-

5th Floor
One Curzon Street
London W1J 5SRT
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Party B appoints as its Process Agent:-

Goldman Sachs International
Peterborough Court

133 Fleet Street,

London EC4A 2BB

‘©  Offices. The provisions of Section 10(a) will apply to this Agreement.
@ Multibranch Party. For the purpose o.f Scction 10(c) of tﬁis Agreement:-
~~-~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 is Party A and Party B jointly; provided, however, that Party A and Party B agree
to use good faith efforts to resolve expeditiously and jointly any differences. In the event
that any difference relating to the calculation of a value, price or rate which is to be
performed by the Calculation Agent cannot be agreed to, an independent dealer
specialising in derivatives of the type to which such dispute relates will be appointed by
the mutual agreement of the parties to make such calculation, the calculation made by
such independent dealer to be binding and conclusive on the parties unless such
calculation is neither (x) substantially similar to the calculation of Party A or Party B or
(y) in the range lying between the calculation of Party A or Party B. In the event that the
parties cannot agree to the appointment of such independent dealer, the parties will each
appoint a dealer of their choosing who will appoint a third independent dealer
specialising in derivatives of the type to which such dispute relates. Such third dealer
will make the required binding calculations as set forth in this paragraph.

0 Credit Support Document. Details of any Credit Support Document each of
which are incorporated by reference in, and made part of, this Agreement and each
Confirmation (unless provided otherwise in a Confirmation) as if set forth in full in this
Agreement or such Confirmation:

(i) Guarantee dated the date hereof by The Goldman Sachs Group, Inc.
(“Goldman Group”) in favour of Party A as beneficiary thereof.

(ii) Guarantee dated the date hereof by American International Group, Inc. in
— favour of Party B as beneficiary-thereof in substantially the form of - =
Appendix A hereto.

(2) Credit Support Provider. Credit Support Provider means in relation to Party A,
American International Group, Inc.

Credit Support Provider means in relation to Party B, Goldman Group.

27

JX-1 Page 11 of 42

CONFIDENTIAL TREATMENT REQUESTED BY AMERICAN INTERNATIONAL GROUP, INC. . " AIG-FCIC00403311



(h) Governing Law. This Agreement will be governed by and construed in
accordance with English law.

(1) Netting of Payments. Subparagraph (i1) of Section 2(c) of this Agreement will

apply to Transactions.

() " Affi. lmte" 'will have thc meaning speCIﬁed in Section 14 of this Agreement

provided that for the purposes of Section 3(c) it will belimited to any Credit Support

Provider of the party and to such party’s” Affiliates as may be Specified Entities for -

purposes of Section 5(a)(v11)
Pait-5--Other Provisions
Interpretation

(a) References in this Agreement to the parties hereto, Party A and Party B shall (for
the avoidance of doubt) include, where appropriate, any permitted successor or assign
thereof.

Change of Account

(b) Section 2(b) of this Agreement is hereby amended by the addition of the
following at the end thereof:-

"; provided that, following a change occurring, if any new account of one party is
not in the same jurisdiction as the original account, the other party shall not be obliged to
pay any greater amount and shall not receive any lesser amount as a result of such change
than would have been the case if such change had not taken place”

Gross Up

(©) The third line of Section 2(d)(i) of this Agreement is hereby amended by the
insertion before the phrase "of any relevant governmental revenue authority" of the words
", application or official interpretation" and the insertion of the words "(either generally
or with respect to a party to this Agreement)" after such phrase.

Additional Representations

(d Section 3 of this Agreement is hereby amended by the addition of the following as
a new Section 3(g) and (h):- o

"(g) No Agency. It is entering into this Agreement and each Transaction as

principal (and not as agent or in any other capacity, fiduciary or otherwise).

(h) Eligible Contract Participant. It is an “eligible contract participant™ as defined
in the U.S. Commodity Exchange Act.

28
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(e) Section 3(c) is amended by the addition of the words “(in its reasonable opinion)’;
after the word “likely”.

Determination Date -

- If an Early Termination Date shall be deemed to have occurred under

Section 6(A) the Defaulting Party hereby agrees to indemnity the other party on demand

" against all loss or damage the other party. may -sustain or incur in respect to each

Transaction as a result of movement in exchange rates and Market Quotations betwéen
the Early Termination Date and the date (the “Determination Date”) upon which the other
party first becomes aware. .that an Early Termination Date has been deemed to have
occurred under section'6(a). If the other party shall determine that it would gain or
benefit from the movement in exchange rates and Market Quotations between the Early
Termination Date and the Determination Date, the amount of such gain or benefit shall be
deducted from the Settlement Amount for the purposes of determining the amount
payable by the Defaulting Party pursuant to Section 6(e)(1)(3). The Determination Event
shall be a date not later than the date upon which creditors generally of the Defaulting
Party are notified of the occurrence of the Event of Default leading to the deemed Early
Termination Date.

Set-Off

(2) Section 6 of this Agreecment is hereby amended by the addition of the following as
a new Section 6(f) and (g):-

Set-off. The parties agree to amend Section 6 by adding a new Section 6(f) as follows:

“(f) Upon the occurrence of an Event of Default or Termination Event with
respect to 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 set-off or apply any
obligation of X owed to Y (or 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 (or any Affiliate of Y) owed to X (whether or not matured or
contingent and whether or not arising under this Agreement, and regardless of the
currency, place of payment or booking office of the obligation). Y will give
notice to the other party of any set-off effected under this Section 6(f).

Amounts (or the relevant portion of such amounts) subject to set-off may be
converted by Y into the Termination Currency at the rate of exchange at which
such party would be able, acting in a reasonable manner and in good faith, to
purchase the relevant amount of such currency.

If any obligation is unascertained, Y may in good faith estimate that obligation
and set-off in respect of the estimate, subject to the relevant party accounting to
the other when the obligation is ascertained.
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i B

(h)

Nothing in this Section 6(f) shall be effective to create a charge or other securit};
interest. This Section 6(f) shall be without prejudice and in addition to any right

of set-off, combination of accounts, lien or other right to-which any party is at any

time otherwise entitled (whether by operation of law, contract or otherwise).”

Transfer o S

Section 7 is replaced in its efltirety by the following:

“Subject to Section 6(b)§11) neither this Agreement nor any interest or obligation in or
under-this Agreement may be transferred (whether by way of security or otherwise) by
either party without the prior written consent of the other party, which consent will not be
arbitrarily withheld or delayed, except that:

(@

(®)

©

a party may make such a transfer of this Agreement pursuant to a consolidation.or
amalgamation with, or merger into, or transfer of all or substantially all its assets
to or reorganisation, incorporation, reincorporation, or reconstitution into or as,
another entity (but without prejudice to any other right or remedy under this
Agreement);

a party may make such a transfer of all or any part of its interest in any amount
payable to it from a Defaulting Party under Section 6(e); and

in addition to, and not in lieu of, the preceding transfer rights, a party may,
without recourse, transfer this Agreement (in whole and not in part only) to any of
its Affiliates, provided that:

(1) Equivalent Creditworthiness: the Credit Support Provider of the
Transferor (or another entity with a credit rating at least equal to that of
such Credit Support Provider) must guarantee such transferred obligations
of the transferee pursuant to a guaranty in substantially the form of the
guaranty of such Credit Support Provider specified in this Agreement or
such transferee must have a credit rating at least equal to that of such
Credit Support Provider;

(ii)) No Gross-up: the Non transferring party will not as a result of such
transfer be required to pay to the transferee an amount in respect of an
Indemnifiable Tax under Section 2(d)(1)(4) (except in respect of interest

under Section 2(e), 6(d)(ii), or 6(e)), greater than the amount in respect of ~= -~

which the Non transferring party would have been required to pay to the
Transferor in the absence of such transfer;

(ii1)) No Withholding: the Non transferring party will not as a result of such
transfer receive a payment from which an amount has been withheld or
deducted, on account of a Tax under Section 2(d)(i) (except in respect of
interest under Section 2(e), 6(d)(ii), or 6(e)), in excess of that which the
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transferor would have been required to so withhold or deduct in the
absence of such transfer, unless the transferee would be required to make

additional payments pursuant to Section 2(d)(i)(4) correspondlng to such

withholding or deductlon

(1V) Not Unlawful: It does not become unlawful for either party to perform
_any obligation-under this Agreement asa resulf of such transfer;. -

(v) No Event of Default.‘ an Event of Default does not occur as a resultﬁ of such
transfer; and

—-==2{vi) Notice Given: the transferring party has notified the non transferring party
of the proposed transfer and the non transferring party has not objected to
the proposed transfer within 10 days of such notification, the sole ground
for objection being the non transferring party’s good faith belief that the
proposed transfer is not in compliance with the above clauses (i) to (V)
(inclusive).

With respect to the results described in Clauses (ii) and (iii) above, the transferor will
cause the transferee to make, and the Non transferring party will make, such reasonable
Payer Tax Representations and Payee Tax Representations as may be mutually agreed
upon by the transferee and the Non transferring party in order to permit such parties to
determine that such results will not occur upon or after the transfer.

Any transfer of all or any part of the obligations of either party made in compliance with
this Section 7 will constitute an acceptance and assumption of such obligations by the
transferee, a novation of the transferee in place of the transferor with respect to such
obligations (and any related interests so transferred), and a release and discharge by the
non-transferring party of the transferor from, and an agreement by the non-transferring
party not to make any claim for payment, liability, or otherwise against the transferor
with respect to, such obligations from and after the effective date of the transfer.”

Definitions

(1) This Agreecment, each Confirmation and each Transaction are subject to the 2000
ISDA Definitions (including the Annex to the 2000 ISDA Definitions (June 2000
Version)) as published by the International Swaps and Derivatives Association Inc. (the
“Definitions™), and will be governed in all respects by the provisions set forth in the
Definitions, without regard to any amendments to the Definitions subsequent to the date
thereof. The provisions of the Definitions are incorporated by referénce in, and shall be
deemed to be a part of, this Agreement and each Confirmation, as if set forth in full in
this Agreement or in that Confirmation. In the event of any inconsistency between the
provisions of this Agreement and the Definitions, this Agreement will prevail. In the
event of any inconsistency between the provisions of any Confirmation and this
Agreement, such Confirmation will prevail for the purpose of the relevant Transactions.

Telephone Conversations

31

JX-1 Page 15 of 42

CONFIDENTIAL TREATMENT REQUESTED BY AMERICAN INTERNATIONAL GROUP, INC:

~ AIG-FCIC00403315



e

G) Some or all of the telephone conversations between Party A and Party B may, in
accordance with market practice, be taped without the use of a warning tone and retained
by either party. Each party consents to such recording.

Relationship Between Partles

- (k) The following provision shall be added as'a new Section 15 to this Agr'eement:-

"15. . Relationship Between Parties

Each party will be deemed to represent to the other party on the date on which it
~~-—_enters into a Tratisaction that (absent a written agreement between the parties that
expressly imposes affirmative obligations to the contrary for that Transaction):-

(a) Non-Reliance. It is acting for its own account, and it has made its own
independent decisions to enter into that Transaction and as to whether that
Transaction is appropriate or proper for it based upon its own judgment and upon
advice from such advisers as it has deemed necessary. It is not relying on any
communication (written or oral) of the other party as investment advice or as a
recommendation to enter into that Transaction; it being understood that
information and explanations related to the terms and conditions of a Transaction
shall not be considered investment advice or a recommendation to enter into that
Transaction. No communication (written or oral) received from the other party
shall be deemed to be an assurance or guarantee as to the expected results of that
Transaction.

(b) Assessment and Understanding. It is capable of assessing the merits of
and understanding (on its own behalf or through independent professional
advice), and understands and accepts, the terms, conditions and risks of that
Transaction. It is also capable of assuming, and assumes, the risks of that
Transaction.

(©) Status of Parties. The other party is not acting as a fiduciary for or an
adviser to it in respect of that Transaction."

Contracts (Rights of Third Parties) Act 1999

4)) A person who is not party to this Agreement shall have no rights under the
Contracts (Rights of Third Parties) Act 1999 to enforce any of its terms.

(m) Accuracy of Specified Information. Sectlon 3(d) is hereby amended by addmg in
the third line thereof after the word “respect” and before the period, the phrase “or, in the
case of audited or unaudited financial statements, a fair presentation of the financial
condition of the relevant person”.
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IN WITNESS WHEREOF the parties have executed this document on the; -
respective dates specified below with effect from the date spemﬁed on the first page of
this document.

AIG FINANCIAL o . GOLDMAN SACHS
DDYCTS CORP. - %/ _ INTE/RNATIO L
‘ By: g Co .-.""k L e ~By /uﬂéﬁé/‘ mwm/
_ : T
Name: ..JAah Ervoti Name: ..CLAUDIA TARANTINO
e "EXECUTIVE DIRECTOR
Titte: - Mavaegedfintaler Titler
Date: ‘6\\“\\(5’5 ................... ' Date: ... ?\t/OS?/Qf)O} ......
33
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APPENDIX A

FORM OF GUARANTEE OF AMERICAN
INTERNATIONAL GROUP, INC.

.Guarantee, dated as of : 2003, by American International Group, Inc., a
Delaware corporation (the "Guarantor"), in. favor of Goldman Sachs Internatlonal- a

(the "Guaranteed Party") o B

1. Guarantee

Tonduce the Guarantééd Party to enter into a Master Agreement, dated as of

2003, pursuant to which the Guaranteed Party and AlG Financial Products Corp., a
Delaware corporation (the "Company"), have entered and/or anticipate entering into one
or more Transactions (as defined therein), the confirmation of each of which
supplements, forms a part of, and will be read and construed as one with, such Master
Agreement (as amended or modified from time to time, such Master Agreement together
with such confirmations are collectively referred to herein as the "Agreement"), the
Guarantor absolutely, unconditionally and irrevocably guarantees to the Guaranteed Party
and its successors, endorsees and assigns the prompt payment when due, subject to any
applicable grace period, of all present and future payment obligations of the Company to
the Guaranteed Party arising out of Transactions entered into under the Agreement (the
"Obligations"). This Guarantee is a Credit Support Document as contemplated in the
Agreement.

2. Nature of Guarantee

The Guarantor's obligations hereunder shall not be affected by the existence, validity,
enforceability, perfection or extent of any collateral therefor or by any other circumstance
relating to the Obligations that might otherwise constitute a legal or equitable discharge
of or defense to the Guarantor not available to the Company. The Guarantor agrees that
the Guaranteed Party may resort to the Guarantor for payment of any of the Obligations
whether or not the Guaranteced Party shall have resorted to any collateral therefor or shall
have proceeded against the Company or any other obligor principally or secondarily
obligated with respect to any of the Obligations. The Guaranteed Party shall not be
obligated to file any claim relating to the Obligations in the event that the Company
becomes subject to a bankruptcy, reorganization or similar proceeding, and the failure of
the Guaranteed Party to so file shall not affect the Guarantor's obligations hereunder. In
the event that any payment to the Guaranteed Party in respect of any Obligations is
rescinded or must otherwise be returned for any reason whatsoever, the Guarantor shall
rcmain liable hereunder with respect to such Obligations as if such payment had not been
made. The Guarantor reserves the right to (a) set off against any payment owing
hereunder any amounts owing by the Guaranteed Party to the Company and (b) assert
defenses which the Company may have to payment of any Obligations other than
defenses arising from the bankruptcy or insolvency of the Company and other defenses
expressly waived hereby.
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3. Changes in Obligations, Collateral therefor and Agreements Relating
thereto; Waiver of Certain Notices

The Guarantor agrees that the Guaranteed Party may at any time and from time to time,

either 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 the Company or

with any other party to or person liable ‘on any of the Obligations or interested therein, 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
Guaranteed Party and theg. Company or any such other party or person, without in any way

kS

this Guarantee and of the Obligations, presentment, demand for payment, notice of
dishonor and protest.

4. Expenses

The Guarantor agrees to pay on demand all fees and out of pocket expenses (including
the reasonable fees and expenses of the Guaranteed Party's counsel) in any way relating
to the enforcement or protection of the rights of the Guarantced Party herecunder;
provided, that the Guarantor shall not be liable for any expenses of the Guaranteed Party
if no payment under this Guarantee is due.

5. Subrogation

Upon payment of any of the Obligations, the Guarantor shall be subrogated to the rights
of the Guaranteed Party against the Company with respect to such Obligations, and the
Guaranteed Party agrees to take at the Guarantor's expense such steps as the Guarantor
may reasonably request to implement such subrogation.

6. No Waiver; Cumulative Rights

No failure on the part of the Guaranteed Party 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 Guaranteed Party 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 Guaranteed Party or allowed it by law or
other agreement shall be cumulative and not exclusive of any other, and may be exercised
by the Guaranteed Party at any time or from time to time.

7. Representations and Warranties
The Guarantor hereby represents and warrants that:

@ the Guarantor is duly organized, validly existing and in good standing under the
laws of the State of Delaware and has full corporate power to execute, deliver and
perform this Guarantee;
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(b) the execution, delivery and performance of this Guarantee have been and remain
duly authorized by all necessary corporate action and do not contravene any
provision of the Guarantor's certificate of incorporation or by-laws, as amended to

date, or any law, regulation, rule, decree, order, Judgment or contractual .

restriction blndlng on the Guarantor or its assets -

() all “consents, licenses, clearances - authorizations  and approvals of, and

registrations and declarations with, any governmental authority or regulatory body

necessary for the due execution, delivery and performance of this Guarantee have :

been obtained and remain in full force and effect and all conditions thereof have
been duly complied with, and no other action by, and no notice to or filing with,

“any governmental authority or regulatory body is-required in connection with the
execution, delivery or performance of this Guarantee; and

(d) this Guarantee constitutes a legal, valid and binding obligation of the Guarantor
enforceable against the Guarantor in accordance with its terms, subject to
bankruptcy, insolvency, reorganization, moratorium and other laws of general
applicability relating to or affecting creditors' rights and to general equity
principles.

8. Assignment

Neither the Guarantor nor the Guaranteed Party may assign its rights, interests or
obligations hereunder to any other person (except by operation of law) without the prior
written consent of the Guarantor or the Guaranteed Party, as the case may be, provided,
however, that the Guaranteed Party may assign its rights, interests and obligations
hereunder to an assignee or transferee to which it has transferred its interests and
obligations under the Agreement(s) pursuant to Section 6(b) or 7 thereof or pursuant to
the Schedule thereto.

9, Notices

All notices or demands on the Guarantor shall be deemed effective when received, shall
be in writing and shall be delivered by hand or by registered mail, or by facsimile
transmission promptly confirmed by registered mail, addressed to the Guarantor at:

American International Group, Inc.
70 Pine Street, New York, NY 10270
Attention: Secretary
Fax: (212) 514-6894

or to such other address or fax number as the Guarantor shall have notified the
Guaranteed Party in a written notice delivered to the Guaranteed Party in accordance with
the Agreement.
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10. Continuing Guarantee

Subject to the provisions of Section 11 hereof, this Guarantee shall remain in full force
and effect and shall be binding on the Guarantor, its successors and assigns until all of the
Obligations have been satlsﬁed in full. :

- 11, Termination o -
This Guarantec may be terminated by the Guarantor upon five days' written notice to the - -
Guaranteed Party, provided that this Guarantee shall remain in full force and effect with

respect to Obligations incurred by the Company as a result of Transactions entered into
prior-to the effective’ daté of such termination.

12. Governing Law

This Guarantee shall be governed by and construed in accordance with the laws of
the State of New York without regard to principles of conflicts of laws.

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

AMERICAN INTERNATIONAL GROUP, INC.

By

By
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(Bilate;-sl Form - Transfer)! ' . . . (ISDA Agreements Subject. ,tq English Law)?

. ImﬂmumulSw‘pnnudmeuveaAnoaauon,lnc_ L . - -

CREDIT SUPPORT ANNEX

to the Schedule to the

~

ISDA Mas_ter Agreement
datcd as ofﬁ(}@u‘STIO{QOO %
between

p (2 R0 O e, SR Ao, Sdche Dardhn

------------------------------------------------------------------------------------

(“Pal’ty All) . M . ("Part'y Bu

This Annex supplements, formns part of, and-is subjcct to, the ISDA Master Agreement referred 10 above
and is part of its Schedule. For the purposes of this Agreement, including, without limitation, Sections
1(c), 2(a), 5 and 6, the credit support arrangements set our in this Annex constitute a Tmnsactzon (for
which this Annex constitutes the Confirmation). -

Paragraph l. Intcrprctauon

Capitalised terms not otherwise deﬂncd in thlS Annex or elsewhere in this Agreement have the meanings
specified pursuant to Paragraph 10, and all references in this Annex to Pavagraphs are to Paragraphs of
this Annex. In the event of any inconsis'tency between this Annex and the other provisions of'thiz Schedule,
this Annex will prevail, and in the event of any inconsistency between Paragraph 11 and the other

1 This document is not intended 10 create o charge or other security intoreat over the assets traneferred under its torma. Parsons intending 1o extablish
a sollatcral arrangamicnt bancd on the creation of a charge or, other xecurity interert should consider using the ISDA Credit Support. Deed (English law)
or tha IEDA Credit Support Annex (New York faw). ag appropfiawe.

—a=e 1 Yiis Credit Support Amnex: has boen prepared for use with ISDA Mma Agm:mcnts subject 0 Bnghsh law. Users should ecmmll their Jegal
admunlslomupmpcruscandeﬂtnofumﬁmn-nddwuuns ts it contemplated. o parlicular, useuxhouldmﬂmhmelrlcylndvm-rllw"’
wish 1o have the Credit Support Annex made avbject 10 a governing law other than Englwh law of o have the Credit Support Annex auhject to &
different governing law than that govertting the rest of the 1ISDA Mastor Agreement (e.g,, English law for the Credit Support Amnex and New York lew .
1or the 1ot of the ISDA Mastor Agroement).

Copyright ® 1995 by Intcmational Swaps and Derivatives Aszsocistion, lac.
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provisions of this Annex, Paragraph 11 will prevail. For the avoidance of doubt, references to “transfer” in —
this Aonex mean, in relation to cagh. payment and, in relaton to othor assets, delivery.

- Paragraph 2, Credit Support Obligations

@  Delivery Amount. Subject 10 Paragraphs.3 and 4, upon a demand made by the Transforee on or
promiptly following a Valuation Date, if the Delivery Amount for that Valuation Date equals or exceeds the
Transferor's Minimum Transfer Amount, then the Transforor will transfer to the Transferee Eligible Credit
Support having a Value as of the datc of transfer at least equal o the applicable Delivery Amount (rounded
pursuant 10 Paragraph 11(b)(i{)(D)). Unless otherwise specified in Paragraph 11(b), thc "Delivery -
Amount” applicable to the Transferor for amy Valuation Date will equal the amount by which: )

S

Q) the Credit Sﬁppan Amount
exceeds

(i) the Value as of that Valuation Date of the Transferor's Credit Support Balance (adjusted
10 includc any prior Delivery Amount and to exclude any prior Return Amount, the transfer of

which, in either case, has not yet been completed and for which the relevant Scitlement Day falls on
or after such Valuation Datc).

) Return Amaunt. Subject 1o Paragraphs 3 and 4, upon a demand madc by the Transferor on or
promptly following a Valuation Date, if the Return Amount for that Valuation Date equals or exceeds the
Transferee's Minimum Transfer Amount, then the Transferce will transfer to the Transforor Equivalent
Cradit Support specified by the Transferor in that demand having a Valuc as of the date of transfer as close
as pracricablc to the applicable Return Amount (rounded pursuant 1o Paragraph 11(b)Gii)(D)) and the
Credit Support Balance will, upon such transfer, be reduced accordingly. Unless othorwise specified in

Paragraph 11(b), the "Retum Amount” applicable to the Transfcres for any Valuation Datec will cqual the
amount by which: )

@ the Valuc as of that Valuation Date of the Transferor’s Credit Support Balance (adjusted
to include any prior Dclivery Amount and to exclude any prior Return Amount, the transfor of

which, in either case, has not yet been completed and for which the relevant Setilement Day falls on
or after such Valuation Date)

(i) the Credit Support Amount.

Paragraph 3, Transfers, Calculations and Exchanges

(51). Transfers. Al transfers under this Annex of any Eligible Credit Support, Eﬁuivalent Credit
~=— Suppor, Interest Amount or Equivalent Distributions shall be madc in accordance with the instructions of
the Transferee or Transfexor, as applicable, and shall be made: '

e rmm

G in the case of cash, by transfer into onc or more bank accounts specified by the recipier;t;

2 ISDA® 199§
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Gi) in the case of certificated securities which catinot_ or which the parties 1.13.113 agreed will not
be delivercd by book-entry, by delivery in appropriate physical form to thq recipient or its account
accompanied by any duly executed instrumcnts of transfer, transfer 1ax stainps and -any other
documents necessary 10 constitute a legally valid transfer of the transferring party's legal and
beneficial title to the recipient, and : - ' - = :

(i)  in the case of securities which the parties ‘have agrced will be delivered by b?ok-cnuy, by

the giving of written instructions (including, forthe avoidance of doubt, instructions given by telex,
facsimile transmission or electronic messaging system) w0 the relevant depository institution or = -
other entity specificd by the recipient, togethor with a written copy of the instructions to the
recipient;-sufficient, if complicd with, to result in a legally cffective transfer of the transferring
party’s legal and beneficial titls to the recipient. .. : ;

Subject to Paragraph 4 and unless otherwise specified, if a demand for the transfer of Eligible Credit
Support or Equivalent Credit Support is received by the Notification Time, then the relevant transfer will
be made not later than the close of business on the Sertlement Day relating to the date such demand is
received; if a demand is received afier the Noiification Time, then the relevant transfer will be made not
later than the close of busincss on the Seitlement Day relating to the day after the date such demand is
received.

M) Calculations. Al calculations of Value and Exposure for purposes of Paragraphs 2 and 4(2) will
be made by the relcvant Valuation Agent as of.the relevant Valuation - Time. The Valuation Agent will
notify each party (or the other party, 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 4(a), following the date of calculation). '

©) Exchanges.

® Unless otherwise specified in Paragraph 1], the Transferor may on any Local Business
Day by notice inform the Transferee that it wishes to transfer to the Transferee Eligible Credit
Support specified in that noticc (the "New Credit Support") in cxchange for certain Eligible Credit
Support (the "Original Credit Support") specified in that notice comprised in the Transferor's
Credit Support Balance. . - '
(ii) If the Transferee notifies the Transferor that ir has consented to the proposed exchange,
(A) the Transferor will be obliged to transfer the New Credit Support to the Transferee on the first
Settlemcnt Day following the date on which it roccives notice (which may be oral telephonic notice)
from the Transfercc of its consent and (B) the Transferee will be obliged: to transfer 10 the
Transferor Equivalent Credit Support in respect of the Original Credit Support not later than the
Scttlement Day following the dare on which the Transferee receives the New Credit Support, unless
otherwise specified in Paragraph 11(d) (the "Exchange Date"); provided that the Transfcree will
———— only be obliged 1o transfor Equivalent Credit Support with a Value as of the date of transfer:as

close as practicable 10, but in any cvent not more than, the Value of the New Credit Support.asof. . ...
that date. .

3 ISDA® 1995
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Paragraph 4.. Dispufe’Resoluﬁon -
(3)  Disputed Calculations or-Valuations. 12 pany (a-"Disputing Party") reasonably disputes (D) the
Valuation Agent's calculation of-a Delivery Amount or a Returm Amaunt‘ox'— (I1) the Valuc of any transfer
of Eligible Credit Support or Equivalent Credit Support, then : :

’ (1)  the Disputing Party ‘will notify the other party and the Valuation Agent (if the Valuation
Agent is not the other party) not later-than the. close of busincss on the Local Business Day
following, in the case of (T) above, the date that the demand is received under Paragraph 2 or, in the
case of (I} above, the date of transfer, .- | .o S Sl

T2y in the msenf(l) above. the appropriate party will transfer the undisputed amount 1o the
other paity not later than the close of business on the Settlement Day following the date that the
demand is received under Paragraph 2;

. (3) the parties will consult with each other in an attempt to resolve the dispute; and
@ if they.fail 1o resolve the dispute by the Resolution Time, then:

(i) in the case of a dispute involving a Delivery Amount or Retum Amount, unfess
othcrwise specified in. Paragraph 11(c), the: Valuation Agent will recalculats the Exposure
and the Valuc as of the Recalculation Dare by:

(A) ..utilisiﬂg any. calculations of that part of the Exposure attributable to the
Transactions that the parties have agreed are not in dispute;

B) calculating that part of the Exposure attributable to the Transactions in
dispute by seeking four actual quotations at mid-market from Rcference Market-
i makers for purposes of ealculating Market Quotation, and taking the arithmetic
avcrage of those obrained; provided that if four quotations are not available for a
particular Transaction; then fewer than four quotations may be used for that
Transaction, and. if no guotations are available for a particular Transaction, then
the Valuation Ageat’s origihal calculations will be used for the Transaction: and

: ©) utilising the procedures specified in Paragraph 11(c)(ii) for calculating the
! L S Value, if disputed, of the outstanding Credit Support'Balanée;. - - -

! (ii) -. in thec case of a dispute involving the Valuc of any transfer of Eligible Credit
* .Support or Equivalent Credit Support, the Valuation Agent will recalculate the Value as of
the date of transfer pursuant 10 Paragraph 11(e)(ii).

Following a recalculation pursuant to this Paragraph,.thc Valuation Agent will notify each party (or the
s other party, if the Valuation Agent is a party) as soon as possible but in any cvent not later than the

Notification Time on the Local Business Day following the Resolution Time. The appropriatc party will,
! upon demand following such notice given by the Valuation Agent or a rosolution pursuant o (3) above and
subject to Paragraph 3(a), make the appropriate transfer.
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) No Event of Default. The failure by a party to make a transfer of any amount which is the subject
of a dispute to which Paragraph 4(a) applies will not constitute an Event of Default for as long as the
procedurcs set out in this Paragraph 4 arc being carried out. For the avoidanc;e of doubt, upon completion
of those procedurcs, Section S(a)(i) of this Agreement will apply To any ﬁaﬂu;c by a party 10 make a )
transfer required under the final sentence of Paragraph 4(a) on the relevant due datc..

' I’aragrabh 5. Transfer of Title, No Sccurity Interest, Distributions and Interest Amount |

(@) Transfer of Title. Each party agrees that all righ, title and interest in and 1o any Eligible Credit
Support, Equivalent Credit Support, Equivalent Distributions or Interest Amount which it transfers to the
other party under the terms of this Amnex shall vest in the recipient frec and clear of any liens, claims,
charges or encumbrances or any other interest of the transfernng party or of any third person (other than a
lien routinely itiposed on all securities in a relevant clearance system).

) No Security Interest. Nothing in this Annex is intended to create or does create in-favour of either
party any mortgage, charge, lien, pledge, encumbrancc or other security interest in any cash or other
property transferved by onc party to the other party under the tcrms of this Annex. :

{c) Distributions and Interest Amount.

® Distributions. The Transferee will transfor to the Transferor not later than the Scttlement
Day following each Distributions Date cash, securities or other property of the.same type, nominal
value, description and amount as thc relevant Distributions (“Equivalent Distributions™) to the
extcnt that a Delivery Amount wonld not be created or increased by the transfer,. as calculated by
the Valuation Agent {and the date of calculation will be decemed & Valuation Date for this purpose).

(i) Interest Amount. Unless otherwise specificd in Paragraph 11(f)(iii), the Transferee will
transfer to the Transferor at the times specified in Paragraph 11({£)(ii) the relevant Intcrest Amount
10 the extcnt that a Delivery Amount would not be created or-increased by the transfer, as

calculated by the Valuation Agent (and the date of calculation will be deemed a Valuation Date for
this purpose).

Paragraph 6. Default

If an Early Termination Date is designated or decmed to occur as a result of an Evemt of Default in relation
70 3 party. an amount equal to the Value of the Credit Support Balance, determined as though the Early
Termination Date werc 2 Valuation Date, will be deemed 10 be an Unpaid Amount due to the Transferor
(which may or may not be the Dcfaulting Party) for purposes of Section 6(¢). For the avoidance of doubt,
if Markct Quotation is the applicable payiment measure for purposes of Section 6(c), then the Market
Quotation determined under Section 6(¢) in relation 1o the Transaction constituted by this Annex will be
deemed to be zero, and, if Loss is the applicable payment measurs for purposes of Section 6(e), then the
Loss determined under Section 6(¢) in rclation to the Transaction will be limited to the Unpaid Amount
rcpresenting the Value of the Credit Support Balance. :

5 ISDA® 1995
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Paragraph ¥ X Rq)resentatlo_n o .~ O
Each party repmentsto the other party (whmh representatlon will be decmed to be repeated as of each date
on which it wransfors Eligible Credit Support. Equivalent Credit Support or‘Equivalent. Distributions) thar it
is the sole owner of or. otherwise has’the right o transfer. all Eligible Credit Support, Equivalent- Credit
Support or Equivalent Distributions it transfers to the other party under this Annex, fiec and clear of any
security interest, lien,: encumbrance or other restriction (other than a hen mutmely mnposed on all'scouritics
ina relevant clmrance system) .

RE
e

Paragraph 8. Expenses

Each pany wxll pay its .own. costs and exXpenses (mc\udmg any stamp, transfer or smnlar hahsacuon tax or
duty payable on any wansfer it is required'to make under this Annex) in connection with porforming its

" obligations under this Anncx, and ncxthcr pany will be liable for any such costs and expenses incurred by
theothcrpaxty e : e e - .

Paragraph 9 Mnscellancous . =

(2) Default Interest. Other than in the case of an amount which is-the subjcct of a dispute under
Paragraph 4(z), if a Transferee fails to make, when due, any transfer of Equivalent Credit Support,
Equivalent: Distributions -or the'Interest Amount,-it will be obliged to pay the Transferor (1o the cxtent
permitted under applicable law) an amount equal:to interest at the Default Rate multiplied by the Value on
the relevant Valuation :Date :of the items of property. that were required 10 be wansforred, from (and

- iscluding) the datc that the Equivalent Credit Support, Equivalent Disttibutions or Interest Amount were
required . be transferred to. (but excluding) the:date of transfer of the Equivalent -Credit Support,
Equivalent Distributions or Intcrest Amount. This interest will be l:alculated on the basis of daily
oompoundmg and the m:tual number of days. elapsed

(b) Gaad Fau'h and Commermally Reasonable Manner. Performance of all obligations ‘under this
Anncx, including, but.not limited to, all.calculations, valuations and determinations made by either party,
will bec made in good faith and in a commercially reasonable manner.

(c) Demands and Notices. All demands and notices given by a party under this. Annex will be given
as speclﬁed in SECtlon 12 of thls Agrecment

e

(d) Speafcanons of Ce;-mm Matters Anythmg referred 10 in thls Annex as bemg spemﬁed in

Paragraph 11. also may bc specifiediin one or more Confirmations or other documents-and this: Annex will
be oonstrued nccordmgly_ .

Pnragrnph 10. Def’ mtnons .

As usedmthas Annex.

= "“Base Currency" mcans the currency specified as such in Paragraph 11(a)(i).

6 ISDA® 1995
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"Base Currency Equivalcnt™ means, with respect to an amount on a Valuatio_n Date, in the case of an
amount denominated in the Base Currency, such Base Currency amount and, in the case of an amount
denominated in a currency other than the Base Curmrency (the "Other- Currency™), -the amount qf Base
Currency roquired to purchase such amount of the Other Currency at the spot exchange rate detenmined by

the Valuation Agen: for valuc op such Valuation Date.

" "Credit Suppart Amount” means, with rospect to a Tr:_msfercir -on a-Valuation Datc, (l) the ,Imnsferee's
Exposure plus (ji) all Independent Amounts applicablc to_the Transferor, if any, minus (jii) all Independent
Amounts applicable to the Transferee, if any, minus (iv) the Transforor's Threshold; prowvided, however,
that the Credit Support- Amount will b deemed to be zero whenever.the calculation of Credit Support )
Amount yiclds a number less than zero. s S

“Credit Support-Balance” mcans, with respect to a Transferor on a Valuation Date, the aggregate of all
Eligible Credit Support that has been transforred to or received by the Transforee under this Annex,
together with any Distributions and all proceeds of any such Eligible Credit Support or Distributions, as
reduced pursuant to Paragraph 2(b), 3(c)(ii) or 6. Any Equivalcnt Distributions or Interest Amount (or
portion of either) not transforred pursuant 1o Paragraph 5(c)() or (ii) will form part of the Credit Support
Balance. :

" Delivery Amount” has the meaning specified in Paragraph 2(a).

"Disputing Party™ has the meaning specificd in Paragraph 4.

“Distributions" means, with respect to any. Eligible Credit Support comprised in the Credit Support
Balance consisting of securities, all principal, interest and other payments and distributions of cash or other .
property-to which a holder of sccurities of the same type, nominal value, description and amount -as such
Eligible Credit Support would be entitled from time to time.

" Distributions Date"™ means, with respect to any Eligible Credit Support comprised in the Credit Support
Balance other than cash, cach datc on which a holder of such Eligible Credit Support is entitled to receive
Distributions or, if that date is not a Loca) Business Day, the next following Local Business Day.

"Eligible Credir Support” mcans, with respect to a party, the iters, if any, spocified as such for that party

in Paragraph 11(b)(ii) including. in relation to any securities, if applicable, the proceeds of amy redemption
in whole or in part of such securities by the relevant issuer.

"Eligible Currency” mgans cach currency specified as such in Paragraph 11(a)(:i), if such: currency is
freely available.

"quivalznt Credit Support” means, in relation to any Eligible Crodit Support comprised in the Credit
Support Balance, Eligible Credit Support of the same type, nominal value, description and amount as that
Eligible Credit Support. : .

" Equivalent Distributions" has the meaning specified in Paragraph 5(c)(i).

"Exchange Date” has the meaning specificd in Paragraph 11(d).

7 ISDA® 1995
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"Exposure» ‘means, with Tespect to'a party on‘a Valuation Date and subject to Paragraph 4 mthe caseof a_
dispute, the amount, if any, that would be payable to:that party by the other party (expressed as.a positive
number) or by.that pany o thc-other party {expressed-as a ncgative number) pursuant to Scction, 6¢e)(it)(1).
of this-Agrcement if il ‘Transactions: (other than thé: Transaction oonstltuted by this Annex) wore . being
terminated as.of the relevant Valuation Time, on the basis that (i) that party is:not the Affected Party-and
(1) the Base Currency is the Termination C\m:ency. provided that Market Quotations will be determined by -
the Valastion :Agent on behalf of tharparty using'its estimates at mid-market.of the amounts.that would be
pald for chlacement Transactions (asﬂxat term. mdeﬁned in the dcﬁmuon of "Market Quotano . _

"Independem Amaant" ‘means, wzth respect w0 a party thc Base: Currency . Equwalcnt of the amount
specified as such for that party in Paragraph 1 l(b)(m)(A), if no amount is specified, zero.

"Iriterest Armount"” means, with ‘réspect 10+an Intcrest. Period; the aggregate sum- of the-Base .Currency
Equivalents of the amounts of interest determined for each rclevant.currency and calculated for cach day in
that Interest Period on the principal' arhount: of the portion of the Credit Support: Balance comprised of: ush
m such curmncy, determmed by. the Valuauon Agcnt for ach such day-as follows~

(x) the aménmt of cash in such currency on that day; multuphed by
) the relevant Intercst Kate in cffect for that.day; divided by
). 360 (or in the case of poundsvswrling, 3635):

YInterest Period" mheans the period from-(and mcludlng) the last Local Business Day on which an Interest
Adnonntwas transferred (or, if no Interest Amount has yet been transferred, the Local Business: Day on
which Eligible Credit Support-or. Equivalent. Credit Support in the form .of: cagh was transforred to or

received by the Trapsferee) to (but excluding) the Local Business Day on: which the currerit Intcrcst
Amount is tmnsferred

"Interest Rate" means vmh respect to. an. Ehgnblc Cun’ency, thc rate spcclﬁed in Paragmph 11(&(1) for
that currency.. >

"Local Busmess Day unless othemnse speclﬁcd in Paragraph 11(h), means:
(i) in relanon woa tmnsfer of cash or other property {other than sacunues) under tl'us Annex, a
day.on -which commercial banks arc opecn for business (including dealings in foreign exchange and

+-foreign curréncy deposits).inthe place where the relcvant account is located and; if d:ﬁ'emrt, in the
.principal financial centre, if any, of the currency of such payment; .
v - . ~(ii)* s-imrelationto:a ransfer of scouritics under this. Annex; a.day on which the clcarance system
-agrwdbcmwn the parties for.delivery of the:securities is :open for the acceptance and cxecution of
sctilement instructions or, if delivery of the securities is cuntcmplated by.other means,. a day. on

which commercjal banks are opcn for business (mcludmg dealings in foreign exchange and foreign

e currency deposits) in the place(s) agrecd between the parties for th-s purpose

3 ISDA® 1995
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(i) in relation to a valuation under this Anncx, a day on which cmnmercial_ban}cs areopep for = —
business (including dealings in foreign exchange and foreign currency deposits) in the place of
location of the Valuation Agent and in the place(s) agreed botween the parties for this purpose; and

(iv) in relation to any notice or other communication under this Anmnex, a day on which
commercial banks arc open for business (including dealings in foreign exchange and foreign
currcacy deposits) in the placc spocified in the address for notice most recently provided by the
recipient. R , : -
"Minirmum Transfer Amount” mcans, with respect 1o a party. the amount specified as such for that party
in Paragraph 11(b)(iii)(C); if no amount is specified, zero.

s

*New Credit Suppoft  has the ﬁl;ani.ri.g specified m Paragraph 3(c)(i).
*Naetification Time" has the meaning specificd in Paragraph 11(c)(iv).

"Recalculation Date” means the Valuation Date that gi&es rise to the dispute under Paragraph4;.
provided, however, that if a subsequcnt Valuation Date occurs under Paragraph 2 prior to the resolution of
the dispnte. then the "Racalculation Date" means the most recent Valuation Date under Paragraph 2.

"Resolution Time" has the meaning spcoified in Paragraph 11{e)(i).
"Return Amount” has the meaning specificd in Paragraph 2(b).

"Settlemant Day' means, in rclation to a date, (i) with respoct to a transfer of cash or other property (other
than securities), the next Local Business Day and (ii) with respect to a transfer of securities, the first Local
Business Day after such date on which settlomoent of a trade in the relevant securities, if effected on snch
date, would havc been settled in accordance with customary practice when settling through the clearance
system agreed between the parties for delivery of such securitics or, otherwise, on the market in which such
securities are principally traded (or, in cither case, if there is no such customary practice, on the first Local
Business Day afier such date on which it is rcasonably practicable to deliver such sccurities).

" Threshold™ means, with regpect to a party, the Base Currency Equivalent of the amount specified as such
for that party in Paragraph 11(b)(iii}(B); if no 2amount is specified, zero.

"Transferee” mcans, in relation to each Valuarion Date, the party in respect of which Exposure is a
positive number and, in relation to a Credit Support Balance. the party which, subject to this Annex, owes
such Credit Support Balance or, as thc casc may be, the Value of such Credit Support Balance to the other
party.

*Transferor means, in rclation to a Transferee, the other party.
—Valuation Agent™ has the meaning specified in Paragraph 11(c)(i).

" Valuation Date™ means cach datc specified in or otherwise detcrmined pursuai;t to Paragraph 11(0)Gi). —

9 ISDA® 1995 .
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"Valuation Percentage™ means, for any itcm of ‘Eligible Credjt Support, the percentage specified in -
Paragraph 11(b)(i).

: "Valuatwn Zime™ has the meamng specified in Paragraph 1 l(c)(m)

"Value™ means, for any Valuation Date or othcr datc f'or wlnch Value is ca!culated, and subject to
Paragraph 4 in the case of a dispute, thh respect 1o

@) Ehglble Credit Support compnsed ina Credlt Suppon Balancc that is:

(A) an amount of cash, the Base Curtency Equivalent of such’ amount multiplied by wo
_the applicable Valuation Porcentage, if any; and

(B) a security, the Base Currency Equivalent of the bid price obmined by the
Valuation Agent sultiplied by the applicable Valuation Percentage, if any; and

(D itcms that are comprised in a Credit Support Balance and arxe not Eligible Credit Support, )
zero,

10 ISDA® 1995

JX-1 Page 31 of 42

CONFIDENTIAL TREATMENT REQUESTED BY AMERICAN INTERNATIONAL GROUP, INC. : " AIG-FCIC00403331



CREDIT SUPPORT ANNEX

to the Schedule to the Master Agreement
dated as of |9 August 2003 between
AIG FINANCIAL PRODUCTS CORP. (Party A) and

GOLDMAN SACHS INTERNATIONAL (Party B)

Paragraph 11. Elections and Val‘iézblé’sr S

(a) Base Currency and Eligible Currency

~

(i) Base Currc:ncy means United States Dollars.
(ii) Eligible Currency means the Base Currency.
(b) Credit Support Obligations
(1) Delivery Amount, Return Amount and Credit Support Amount.
(A) Delivery Amount has the meaning specified in Paragraph 2(a).
(B) Return Amount has the meaning specified in Paragraph 2(b).

(C) Credit Support Amount has the meaning specified in Paragraph
10.

(i1) Eligible Credit Support. The following items will qualify as Eligible
Credit Support for the party specified:

Party Party Valuation

A B Percentage
(A) cashin an Eligible Currency [X] X] 100%
(B) Securities issued by the US
Government:
(1) with a remaining maturity of  [X] (X] 99.5%
not more than one year
(i) with a remaining maturity of  [X] [x] 98.5%
— more than 1 year but not -t S
more than 5 years
(iii)) with a remaining maturity of  [X] [X] 98.5%

more than 5 years but not
more than 10 years
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(C) Such other type of collateral as the [X] [X]
Parties may from time to time
agree in writing to be Eligible
Credit Support

(iii) Thresholds...

The
percentage R—
specified by
the Parties
- as applying
to such
Eligible
Credit
Support

(A) Independent Amount means with respect to Party A:

Not applicable

Independent Amount means with respect
Not Applicable

to Party B:

(B) Threshold means with respect to Party A and Party B the amount

determined on the basis of the lower of the Credit
table set forth below, provided however, that if (i)

Ratings in the
a party has no

Credit Rating or (ii) an Event of Default or a Termination Event
has occurred and is continuing with respect to such party, such

party’s Threshold shall be zero:

Party A Party B
The lower of Threshold Threshold
S&P Moody’s USD USD
Credit Ratings Credit Ratings
AAA Aaa USD 125 USD 125 million
million
AA+ Aal USD 100 USD 100 million
million
AA Aa2 USD 75 USD 75 million
million
e AA- Aa3 USD 50 USD 50 million |
million
A+ , Al USD 25 USD 25 million
million
A A2 USD 15 USD 15 million
million
A- or below A3 or below Zero Zero
BBB Baa2 Termination Termination
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(C) Minimum Transfer Amount means with respect to Party A and -
with respect to Party B USD 100,000, provided that if an Event of
Default has occurred and is continuing with respect to a party, the
Minimum Transfer Amount with respect to such party shall be -
zero and provided further, that if a Transferee has received
~ Eligible Credit Support and the Credit Support Amount for the
- Transferee is, or is deemed to be,.zero at the time and, but for its
Minimum -Transfer Amount, the Transferee would be required to
transfer to the Transferor Equivalent Credit' Support pursuant to . - ..
paragraph 2(b), the Minimum Transfer Amount for that Transferee
will be zero.
(D) Rounding. The Delivery Amount and the Return Amount will be
rounded up and down rcspectively to the nearest integral multiple
of USD 10,000.

(c) Valuation and Timing

(1) Valuation Agent mcans, for thc purposes of Paragraphs 2 and 4, the
party making the demand under Paragraph 2, and, for the purposes of
Paragraph 5(c), the Transferee, as applicable.

(ii) Valuation Date means any day which is a Local Business Day.

(iii) Valuation Time means the close of business in the place of location of
the Valuation Agent on the Local Business Day immediately preceding
the Valuation Date or date of calculation, as applicable; provided that
the calculations of Value and Exposure will, as far as practicable, be
made as of approximately the same time on the same date.

(iv) Notification Time means no later than 3.00pm London time, on a
Local Business Day, provided however, that the Valuation Agent shall
give notice of its calculations to a party only upon request of such

party.
(d Exchange Date
Exchange Date has the meaning specified in Paragraph 3(c)(i1).
— (e) Dispute Resolution - A o -

(i) Resolution Time means 3.00pm London time, on the Local Business
Day following the date on which the notice is given that gives rise to a
dispute under Paragraph 4.

(i1) Value. For the purpose of Paragraphs 4(a)}(4)(i}(C) and 4(a)(4)(ii), the
Value of the outstanding Credit Support Balance or of any transfer of
Eligible Credit Support or Equivalent Credit Support, as the case may
be, will be calculated as follows:
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(A) The Value of cash will be the face amount thereof, multiplied by
the applicable Valuation Percentage.

(B) With respect to securities, the sum of (1) (x) the mean of the high
bid and low asked prices quoted on such date by any principal
market maker for such securities chosen by the Disputing Party, or -
(y) ifno qubtations are available from a principal market maker on

~such date, the mean of such high bid and low asked prices as of the
. day, next precedmg -such date, on which such quotations were
available, plus (2) the-accrued: 1nterest on such securities (except to
the extent transferred to a party pursuant to any applicable .
provision of this Agreement or included in the applicable price
referred to in (1) of this clause (B)) as of such date, multiplied by
T ‘thé* appllcable Valuation Percentage..

(iii) Alternative. The provisions of Paragraph 4 will apply.
H Distributions and Interest Amount

(i) Interest Rate. The “Interest Rate™ in relation to each Eligible Currency
specified below will be:

Eligible Currency  Interest Rate
USD USD-Federal Funds-H.15

(i1) Transfer of Interest Amount. The transfer of the Interest Amount will
be made on the first Local Business Day of each calendar month.

(iii) Alternative to Interest Amount. The provisions of Paragraph 5(c)(ii)
will apply.

(g Addresses for Transfers
Party A: To be specified by Party A in writing.
Party B: To be specified by Party B in writing.
(h) Other Provisions
(1) Paragraph 10 is amended by adding the following Definitions:-
“Credit Rating” means, on the date of any determination, the ratings
classifications by either Moody’s or S&P, as applicable, to (i) in the
case of Party A, Debt Securities of the Credit Support Provider of Party

A, and (ii) in the case of Party B, the Debt Securities of the Credit
Support Provider of Party B.

Credit Support Provider of Party A means American International
Group, Inc.
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Credit Support Provider of Party B means The Goldman Sachs Group,
Inc.

Debt Securities of any person means the long-term, unsccured,
unsubordinated and non-guaranteed debt securities of that person. -

“Moody’s” mecans Moody’s Invcstors Scrvicc Inc. or its successors.

“S&P” means Standard & Poor s Ratlngs Serv1ces a DlVlSlOIl of the

. McGraw-Hlll Compames Inc or 1ts successors.

(i1)

(iii)

Local Business Day shall mean any day, other Ithan a Saturday or a

Sunday, when banks are open for general business in London and New
YOI‘k. PR L

All demands, specifications and notices under this Annex will be made
pursuant to the Notices Section of the Agreement, save that any
demand, specification or notice:-

A) shall be given to or made at the following addresses:
If to Party A:
Address: 50 Danbury Road

Wilton, Connecticut 06897-4444

Telephone: (203) 222 4700
Facsimile: (203) 222 4780
Attention: Chief Financial Officer
If to Party B:
Address: Goldman Sachs International
Peterborough Court
133 Fleet Street
London EC4A-2BB
Attention: Cross-Product Collateral Management
Telephone: 020-7774-2842
Facsimile: 020-7774-2816
email: cpem(@gs.com
B) or at such other address as the relevant party may from
—— time to time designate by giving notice to the other party; -
© shall (unless otherwise stated in this Annex) be deemed

to be effective at the time such notice is actually received unless
such notice is received on a day which is not a Local Business Day
or after the Notification Time on any Local Business Day in which
event such notice shall be deemed to be effective on the next
succeeding Local Business Day.
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(iv) The definition of “Valuation Percentage”’ at Paragraph 10 of this
Annex is hereby amended by the inserting the words, “,except that, for
the purposes of Paragraph 6, Valuation Percentage for each item of - —
Eligible Credit Support is 100%” after the words, “Paragraph

11(b)(ii)”.

(v) Paragraph 3(6)‘(i) is émended by inserting, on the second line thereof,
the words, “giving one Local Business Day s prior written” before the
~words, ¢ notlcc inform the Transferee e : -

(vi) For the purpose of Part 4(f),of the Master Agreement' _Which this Annex = -
forms part of, this Annex is designated a Credit Support Document in
relation to Party A and Party B.

7— (vii) Other Provisions: Paragraph 7 Subparagraph (i) Events of Default
is hereby amended by changing the words in the third line thereof *“ two
Local Business Days” to “one Local Business Day”.

Agreed with effect from the date specified on the first page of this Credit
Support Annex

AIG FINANCIAL PRODUCTS CORP.

Name: - ALAN FROST
MANAGING DIRECTOK

Title:

GOLDMAN SACHS INTERNATIONAL

Name: ey AUDIA TARANTING

EXECUTIVE DIRECTOR - e .
21003 20072 .

e B

Title:
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ISDA

Amendment
dated as of 19 April 2004

to the

ISDA MASTER AGREEMENT
dated as of 19 August 2003

BETWEEN: AIG FINANCIAL PRODUCTS CORP and . GOLDMANS SACHS
INTERNATIONAL

(the “Agreement™)

The parties have previously entered into the Agreement and have now agreed to
amend the Agreement by the terms of this Amendment (this “Amendment”).

Accordingly, in consideration of the mutual agreement contained in this Amendment,
the parties agree as follows:

1. Amendment of the Agreement

The term “Threshold Amount” in Part 1(d) of the Agrcement is deleted in its cntircty
and the following substituted therefor:

“Threshold Amount’ means in respect of Party A, Party B and the Credit Support
Provider of Party B, US$50,000,000 (or its equivalent in any other currency or
currencies); and in rcspect of the Credit Support Provider of Party A, the Threshold
Amount will be US$250,000,000 (or its equivalent in any other currency or
currencies).

2. Representations

Each party represents to the other party in respect of the Agreement, as amended
pursuant to this Amendment, that all representations made by it pursuant to the
Agreement are truc and accurate as of the date of this Agreement.

3. Miscellaneous
(a) Entire Agreement; Restatement.

(1) This Amendment constitutes the entire agreement and understanding of
the parties with respect to its subject matter and supersedes all oral
communication and prior writings (except as otherwise provided
herein) with respect thereto.

LD663958/2+ 000000-0000 EM
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(ii) Except for any amendment to the Agreement made pursuant to this
Amendment, all terms and conditions of the Agreement will continue
in full force and effect in accordance with its provisions on the date of
this Amendment. References to the Agreement will be to the
Agreement, as amended by the Amendment,

- (b) Amendments. No amendment, modification or waiver in respect of the
matters contemplated by this Amendment will be effectlve unless made in
accordance with the terms of the Agreement. : :

(c) Counterparts. This Amendment may be executed and delivered in )
counterparts (including by facsimile transmission), each of which will be
deemed an original.

) Headings. The headings used in this Amendment are for convenience of
reference only and are not to affect the construction of or to be taken into
consideration in interrupting this Amendment.

(e) Governing Law. This Amendment will be governed by and construed in
accordance with English law.

LD663958/2+ 000600-0000 Page 2
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IN WITNESS WHEREOEF the parties have executed this Amendment on the
respective dates specified below with effect from the date specified first on the first
page of this Amendment.

AIG  FINANCIAL PRODUCTS CORP.

By:
Name: Kathlean M. Furiong
Title: Vice President, Chief Financhal Officer
Date: and Treasurer

GOLDMAN SACHS INTERNATIONAL

By: 37!&\' Kf‘\/u /\

Name:
Title: ANIL KARPAL.
Date: COMPLIANCE
/B 0%
LD663958/24 000000-0000 Page 3
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25 AUG 2886 16:48 FROM GSI . TO 48457 P.81/82

Amendment Letter

Date: 25 August 2006
To: Goldman Sachs International

From: AIG Financial Products Corp.

Re: Confirmation of Transactions via DTCC Deriv/SERV

Dear Sirs:

We refer to (1) the ISDA Master Agreement entered into by Goldman Sachs
International (*GSI”) and AlG Financial Products Corp. (*AIGFP”) dated as of
August 19, 2003 (as amended, the “Agreement”) and (2) the DTCC Deriv/SERV
Automated Confirmation And Matching System through which GSI and AIGFP
propose to confirm Transactions from time to time.

To the extent that any Confirmation incorporates by reference, is deemed to
incorporate by reference or deermns the parties to have agreed 1o or to be bound by the
DTCC Deriv/SERV Operating Procedures for Automated Confirmation And
Matching System (the “DTCC Operating Procedures™),

1. Section 5(a)(ii) (Breach of Agreement) of the Agreement shall not apply with
regpect to any obligation arising solely under the DTCC Operating Procedures
where such obligation would not otherwise have arisen under the Agreement
disregarding the DTCC Operating Procedures; and

2. Section 5(2)(iv) (Misrepresentation) of the Agreemcnt shall not apply to any
representation or deemed representation made or deemed to be made or repeated
solely under the DTCC Operating Procedures where such representation or
deemed representation would not otherwise have been made or repeated under the
Agreement disregarding the DTCC Operating Procedures,

save, in either case, as provided for in or anticipated by the terms of the Transaction
Record Description and/or Transaction Record (as such terms are defined in the
DTCC Operating Procedures) relating to the relevant Transaction (excluding, for the
avoidance of doubt, any incorporation or deemed incorporation in a Transaction
Record Description or Transaction Record of any other parts of the DTCC Operating
Procedures) and the Agreement shall be deemed to be amended accordingly.

Capitalised terms not otherwise defined herein shall have the meaning given to such
terms in the Agreement.
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25 AUG 2006 16:48 FROM GSI TO 48457 P.B2/82

-

4

This letter shall be governed by and construed in accordance with the governing law
of the Agreement.

Please confirm your agreement to the terms of this letter by signing a copy of this
letter and returning it to us.

AIG ym PRODUCTS CORE.
By % /<

ame: -
Title: YO 'e_ber gall
anaging Director
GOLDMAN SACHS INTERNATIONAL

o Patd QS

Name:
Title:
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