
(Multicnrrency-Cross Border)

ISDA~
International Swap Dealers Association. Inc.

---,- MASTER AGREEMENT
dated as of .lQ.A.UG.11.sr...20.Q3...

AIG FINANCIAL PRODUCTS COR~ GOLDMAN SACHS INTERNATIONALand .

.·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 "Conf'mnation") exchanged between the parties conf'ttming those
Transactions. .~."',

Accordingly, the parties agree as foHows:-

1. Interpretation

(a) Definitions. The terms defined in Section 14 and in the Schedule' will have the meanmgs 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 pr~vail. In the event of any iri60nsistency
between the provisions of any Conf'mnation and this Master Agreement (including the Schedule), such
Confirmation will prevail for the purpose of the relevant Transaction.

(c) Single Agreement. All Transactions are entered into in reliance on the fact that this Master
Agreement and all Conf'trnlations form a single agreement between the parties (collectively referred to as
this "Agreement"), and the parties would not othery.'ise enter into any Transactions.

2.

(a)

Obligations

General Conditions.

(i) Each party will make each payment or delivery specified in each Conf'trn18tion to he made by
it, subject to the other provisions of this Agreement. .

(ii) Payments Ulider 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 unless otherwise specified in 'the
relevant Conf'rrmation 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 Terminatfun Date in respect of the

... ,., .:re.levant Transaction has occurred or been effectively designated and (3) each other applicable
condition precedent specified in this Agreement.

Copyright © 1992 by Intemational Swap Dealers Association, Inc.

CONFIDENTIAL TREATMENT REQUESTED BY AMERICAN INTERNATIONAL GROUP, INC. AIG-FCIC00403301

JX-1 Page 1 of 42



value of that which was (or would have been) required to be delivered as of the originaliY·~ch~duled.date
for delivery, in each case together with (to the extent permitted under applicable law) interest, in the currency
ofsuch amounts, from (and including) the date such amounts or obligatioQs were or would have been required
to have been paid-or performed to .(but excluding) suchEm:ly Tenilin~tioJlDate, at the Applicable Rate. Such
-amountl! of interest will be calculated on the basis ofdaily.compQunding and the actual number of days
elapsed. The fair market value of any obligation referted to in- clause (b) above shall be reaspmlbly
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 fair market values reasonably
determined by both parties.--..;-
IN WITNESS WHEREOF the parties have executed this document on the respective dates specified below
with effect from the date specified on the first page -of this document.

-t'-.I.G..I;J:.t'ft\.t'fC;::.r.~~•• PJ~9.InJ~.1'~ .. ~.Q~? \ ... ,,- / G.QL.Ut1A~ ..SA.CHS. J.NT.ERNA::nONA.L.
(Name of Party) ~ _ (Name of Party)

BY:~~"""~'~""
Name:
Title: CLAUDIA TARANTINO
Date' EXECUTIVE DIRECTOR

• l;>'\ l06}:2!?°3

By: .1.· .
Name: A A" F:co"-" ,-_.

Title: 1"\(\,,"(1,(. ~ II"'--Sb: ci'('k"

Date: '~I'x1IIJ"'.)

" :'

CONFIDENTIAL TREATMENT REQUESTED BY AMERICAN INTERNATIONAL GROUP, INC. AIG-FCIC00403302

JX-1 Page 2 of 42



SCHEDULE

to the

Maste.._Agree-me..t·
- . -

dated as of \~ugu~t, 2003

BETWEEN:

--..:--
(1) 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

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

(c) Section 5(a)(vi) is hereby amended by deleting in the seventh line thereof the
.words ", or becoming capable at such time of being declared," .

- - -'

. (~) The "Cross Default" provisi9nsofSection 5(a)(vi):-

will apply to Party A

--"~c~will apply toPa.ftYH

If such provisions apply:-

"Specified Indebtedness" will have the meamng specified m 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)(viii) is hereby amended by deleting thc 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 transfcrs 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.

(f) 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" inthe 'fifth line thereof the
words "(after taking account of any applicable Credit Support Document)".

(g) The "Automatic Early Termination" provision of Section 6(a):-

will apply to Party A

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

(i) Market Quotation,will apply.

(ii)The Second Method will apply.

It is-agreed between the partiesthaJ if Party :i3 i_s the party deterniining Market
Quotation, Party B will do so on· t)je basis of firm quotations from Reference
Market-Makers (which in the case of portfolio credit default swap transactions
are dealers in. such transactions) that have an executed ISDA Master

--"~C~AgreementaIfdCr~dit 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 ofthe relevant transaction for Party B.

(i) "Termination Currency" means the currency selected 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.

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

(1) The most recent 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 ofAmerican 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 ceases 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 thereof. 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 le~st one
agency and equivalent rating in substitution for a Discontinued Agency and
the applicable rating' thereof, a Termination Event shall be deemed to have
occurred and both parties shall be deelTIed to be Affected Parties.

22
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Part 2. Tax Representations

Representations of Party A
. '

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

. It is not required by any applicable law; as modified QY the practice of any relevant
governmental revenue authority, of any Rele:vant 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) Qfthis Agreement) to be made by it to the other party under
this-Agreement. Inm~ing 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 not deliver a form or document under
Section 4(a)(iii) by reason ofmaterial 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 not deliver a fOrm'or' document under
Section 4(a)(iii) by reason ofmaterial 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
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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 pennanent establishment in the Specified
Jurisdiction.

"Specified Treaty" means the United States.. United Kingdom Income 'fax
Convention as amended or substituted from time t6 time.

"Specified Jurisdiction" means the United States.

Part-3-o'cAgreement tod~iive~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 thc other party) directs any fonn, 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 fonn or document is
required, provided, that the submission, execution or completion of the fonn 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 7\t execution of" Yes·
PartyB 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

-

Confinnation on its behalf
~ .

- -
-~-

Party B A duly executed guaranty of At execution of No
~.

The Goldman Sachs Group, this Agreemenf
Inc. ("Goldman Group")

~ -.
PartYB Armmll 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 ofParty A's following
Credit Support Provider demand by

Party B

Party A Certified resolutions ofParty At execution of No
A's board ofdirectors 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 fonn of
Appendix A

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
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---

Party Form/Document/Certificate Date by which Covered by
required to to be delivered Section 3(d).

deliver Representation
document

-

Companies Act 1985
---

-

Part 4. Miscellaneous

(ar-~~74ddressesfotN{jii:Ces~ For the purpose of Section l2(a) ofthis 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

(b) 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 WlJ 5RT
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Party B appoints as its Process Agent:-

Goldman Sachs International
Peterborough Court
133 Fleet Street,
London EC4A 2BB

(c) Offices~ The provisions of Section 10(a) willapplyto this Agreement.

(d) Multibranch Party. For the purpose ofScction lO(c) of this Agreement:-

--"~CpartyA is not aM'liitlbranch 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.

(f) 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 ofParty 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.

(g) 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.
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(h) Governing Law. This Agreement will be governed by and construed In

accordance with English law.

(i) Netting of Payments. - cSubpanigraph (ii) of Section 2(c) of this Agreement will
apply to Transactions.

- (j) "Affiliate" will have the meaning specified- in Section 14 of this Agreement,
-pr:ovided that -for the purposes of Sectioll 3(c) it will be.-limited 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)(vii).

Parr-5~c~Other Provisiori~·

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

(c) 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):-

"(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.
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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

.(f) 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 ea~h

Transaction as a result of movement in exchange rates and Market Quotations between
the Early Termination Date and the date (the "Determination Date") upon which the other
party first becomes a'Y~r~Jhat an Early Termination Date has been deemed to have
occurred under seetiOl{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)(i)(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

(g) Section 6 of this Agreement 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.

29

CONFIDENTIAL TREATMENT REQUESTED BY AMERICAN INTERNATIONAL GROUP, INC. AIG-FCIC00403313

JX-1 Page 13 of 42



Nothing in this Section 6(f) shall be effective to create a charge or other security
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

(h) Section 7 is replaced in its entirety by the following:

"Subject to Section 6(b)(iQ~(leitherthisAgreement nor any interest or obligation in or
unCler~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) 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);

(b) 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

(c) 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:

(i) 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)(i)(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;

(iii) 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 tQ make
additional payments pursuant to Section 2(d)(i)(4) corresponding to such
withholding ordeduction;

(iv) Not Unlawful: It does not become unlawful for either party to perform
..any obligation-urider this Agre~entas aresult of such transfer";

(v) No Event ofDefault: an Event of Default does not-occur as a result of su~h
transfer; and

--c--(vi) Notice (j';¢e~~ 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

(i) This Agreement, 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 reference 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

CONFIDENTIAL TREATMENT REQUESTED BY AMERICAN INTERNATIONAL GROUP, INC. AIG-FCIC00403315

JX-1 Page 15 of 42



(j) 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 r~tained

by either party. Each party consents to such recording.

Relationship Between Parties

-. (k) The fol.1()wing provision shall be added as· a new Section 15 to this Agieement:­

"15.. Relationship Between Parties

Each party will be deemed to represent to the other party on the date on which it
--c~,centers into a Tr~n~:action 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.

(c) 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

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

(m) Accuracy of Specified Information. Section 3(d) is hereby amended by adding 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 specified on the first page of
this document.

GOLDMAN SACHS

.I2~fNA~-~~L '.
By: .~/~LJ~~~~~
,/'

Name: ...CLAQOIA.TA.R.ANTlNO
F.xECUTIVE DIRECTOR

By:

Name:

Date:

AIG FINANCIAL ("/

P2e.C:t:.... ()t"

JA f - c>r;r, ~-
••• :t1.(A. b "••••••••••••••••••

Title:

Date:
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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·favorof Goldman Sachs International; a
_________ (the "Guaninteed Party") ..

1. Guarantee

To--induce the Guarantel&(rParty toenter into a MasterAgreement, dated as of _
___ 2003, pursuant to which the Guaranteed Party and AIG 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 Guaranteed 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 anyreason whatsoevei-:the Guarantor shall
remain 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 anyofJheObligations, and may alsolllake anyagteement with the Company or

with any other party to or person liable on any ofthe Obligations or interested therein, f.or
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 th~CompanyQr any such other party or person, without in any way
impainngor affecting thi~ Guarantee. The Guarantor waives notice of the acceptance of
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 Guaranteed Party hereunder;
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:

(a) 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 binding on the Guarantor or its assets; -

- (c) all . co:psents, licenses, clearances, .authorizations and approvals of, and
registrations and declarations with, any governmental authority or regulatory bo,dy
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 compli~dc.with,and no other action by, and no notice to or filing with,
-"~C~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 satisfied in fulL

11. Ter'minatio-n

This Guarantee may be terminated by the Guarantor upon five clays' written notice to the
Guaranteed Party, provided that this Guarantee shall remain in full force and effect with
respect to Obligations inGurr~d by the Company as a result of Transactions entered into
priOTtO'the effectivedaf'iofsuch 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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(Bilateral Form. Tr.ansfer)l

"'I"'S~'A'--'--'-.' -., ~,.. 0--
: :.... .. .:.' . ..... -

...... -..:--

...

CREDIT SUPP'ORT' ANNE'X'
...!,:~'- ,

to the Schedule to the

ISDA Master Agreement-
.' r~~'·J.fj'·: s;t· .} Q dOD 3

datc;d as of .LI.( ... U';;....................... -
, .

i.. between

P\.Lcl...6n)nC~(&LP(rdMC1? ..~:?.: .. :.~......~;m.ldLDQo ...~Sf!.C0t) .JX)Uliyrn (/n{i(
" .: . 'r'P$lrty ~") .. . ". ("Party J)") '.,

This Annex supplements. fonns pan ot: and'is subject to. the ISDA Master Agreement referred to above
and is part of its ·Schedule. For the purposes of·this Agx-eemc;nt, including. mthout limitation., Sections
l(e). 2(a), S- and 6, tho c;nxlit support alTangements: set out in this Ann~ c;onstitute a TransaCtion (for
which this Annex constitutes the Confinnation). .

Paragraph 1. I-ntc~.~ctation

Capitalised tenns not otherwise defined in this Annex or elsewhere in this Agreep):ent have the· Jneanings
specified pursuant to Paragraph 10, and all references in this Anne.'" to Paragraphs are to Paragraphs of
this Annex. In the event ofany inconsiStency between this Annex and the othe.. provisions ortnii'Sched1l1~
this Annex will prevail. and in the event of any inconsistency between :Paragraph 11 and the other

1 Tbia doc:umcnl is not intended to c:rc:atc • dlarge or Cl1Iter lICl:Um)' i'*""'l over tho o.&ZCb lAmfefTlOll under itt~ Pcnoaa intalnding to-.bIbb
alOOUalQ1ll~ bmocd on the _ti_or.~ or.olher~t)'inl.....-·Jhould tonSida using the: ISDA Credit Support.Deed (EnsJUh laW)
......... IsDA.C~LSupport~<N- York law}- .as llIIJII"OI)I'ialr- .

--- 2 :no- Credit£~ AJuJex~~ prq,Ued fOJ" ~sc ~Ih ISDA~~ ~cnts subject 'o'Eftgli~ I~.· .U.1Cn should'~Jl~ ..._
advuen 11510 Ole proper use and~ Qr!hb ronn.nd tho ......ns-en'" it~~I"tei. 'm Jl.9.l'I.irolar. UK!S ihovld tolUUh did....'~ lflheY
wUb \0 have tI... Credil Suppon Anne.. _de subject to :t goVM1ina law oU1« U\llII EnglisIJ ....w «' 10 lmv~ &be Credit Suppa<' ANIe)( lItIhject to •
ditrcri:nt e-cnUJ1g law Ulan tbal sovem.ing the J"CSl ofthc: ISOA MUla" Avccmenl (e.s.. EnaJim law for~Ctmill!UI)l)Ol't~ IUId New Yark law.
lbnllol1:A of'aJa;ISOAM~~ml). .
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provisions o£this Annex. Pangraph 11 will prevaiL fo.- the avoidance of doub~ tefcrences to ''transfer'' in ~
thi!ii Annex mean, in relation to cash. paymCPt and, in relauon to other assets. dehve{Y.

Paragraph 2. Credit Support Obligl1tiow:
.

(a) . Delivery A",ount.· SUbject yo Paragrnp~~3 ail"d 4,,~pon.a.dcmand ma4e by the Tnms:fcrec on OT

promptly following aValuataon Date,iftbe DcJivciy_AnlQ.unt.for ~at V31uation Date equals .or exceeds the
Transferor's Minimum Transfer Amount~thenthe Tninsforor.will transfer to the: Trnnsferee Sigible €redit
Support having a Value as ot"the: date oftransfer at lcastequal'io the applicable Delivery Amount (rounded
pursuan'[ 1:0 Paragraph l1(bJ(iii)(J)). Unless otherwise specified in Paragraph ll(b), thtl "DeUveJy:
Amount" applicable~ the Transferor for any Valuation Date win equal·tbe amount' by whi!;h:

...... -..:--

(i) the Credit Support Amount

exceeds

(ii) the Value as of that Valuation Date ot the TraltsCcror's Credit Support Balance (adjust«!
to include any prior Delivery Amount and to exclude any prior Return Amount, the tDnSfCT of
which. In either case. has not yet been completed and for which the relevant Settlement Day faUs on
or after such VaJuaticm Date).

(b) Return AmounL Subject to Parngraphs 3 W1d 4. upon a demand made hy the Tr:um:eror on 01'
promptly following CL Valuation Date, if the Return Amount for that Valuation Date equals or exceeds the
Transferee'5 Minimum Transfer Amount. then tbeTransfer= will tTansfer to me Transferor Equivalent
Cn;dit Support specified by the Tran:;;fcrol' in that demand havir\g a Value as ofllie date oftransfer as close
as pJ:3.Cticablc to the applicable R.emm Amount (rounded pursuant to Paragraph 11(b)(iii)(D» and the
Credit Suppon Balance will, upon such transfer. be; reduced accordingly. Unless othcnvise specified in
Pou-agraph 11{b). the "R.eturn Amount" applicable to the Transferee for any Valuation Date will equal the
anwunt by which:

(iJ the Value as of that Valuation Date: of the Transferor's Credit Support Bal;mce (acljusted
to inClude any prior DcliYery Amount and to exclude any prior Return Amount,. the transfer of
which. in either case, bas not yet been completed and for Which the relevant Settlement Day fa115 on
()T.a.ftcr such yaluation ~ate)

(ii) the Credit Support Amount..

Paragraph 3. Trao!:fers. Calculations and Exchanges
, .

(a) Transfers. All transfers under this Annex of any Eligible Credit SUPPQI't. EquiYalent Credit
Support, Interest Amount or Equivalent Distributions shall be:: made in ac<;ordanee whb the instru~ol13of
tho Tnmsferee OT Tnmsfe.for. as applicable. and shall be made:

(j) in the ~e ofcash. by tran~ferinto one; Of more bank account$ specified by the n;.c;;ipie~;

2 ISD.....eJ99S
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(ii) in the case of certificated securities which cannot O£ whit;;h the parties have agreed~ not
be delive~by book-entry. by deJiV~ in appropriate physiC31 fonn to the reci:pientor its account
accompanied by any duly executed' instmmcnts.of transfer. tr.msfel" tax ~ps and ,any other
documents necessaxy to constitute a legally valid transfer of the transfemng party's legal and
!J~ficialtitletPthe ~ipien~and - -

(iii)' in the case of securities whiCh thepani~~ 'have ~v.illbe delivered by book-entJy, by
the giving of",,"«en instnlctions (induding. forithe ;lvoidancc of doubt" msti:uc:tioPS ~veQ by telex,
facsimile transmission or electronic messaging .system) to the relevant depoSitory institution or ­
other entity specified by the recipient.. together with a written copy of the instJuctions to the
reeipien~~s;ufficient.if col'riplitxfWitb, tores:ult in a legally effective transfer of the transferring
party's legal and beneficial tid~ to the recipient.

Subject to PaJ'3graph 4 and unless otheIWise specified. if a demand for the transfer of Eligible Credit
Support aT 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 Settlement Day relating to the date such deman4 is
received; if a demand is received after the Notification Time, then the relevant transf~ witl be nwde EU>t
later than 'the close of busipcss on the Settlement Day relating to the day after the date such demand is
received.

(b) Calculations. AU calculations of Value'and Exposure for purp~ ofParagmphs 2 and 4(a) will
be made by tl)e rell;Vallt Valuation Agent as of,the relevant Valui.'ltion'.Time. The Valuation Agent will
notifY each party (or the other party, if the Valuation Agent is a partY) of it:; calculations not later tban tho
Notificution Time on the Local Business Day following the applicable Valuation Dato (or, in the case of
Pa.raerapb 4(a). following the date of calculation). ..

(c) Exchanges.

(i) Unless otheawise specified in Paragr.sph II, the Transferor mayan any Local Business
Day by noti~ inform the Transferee that it wishes to transfer to the Transf'eTee Eligible CI'Cdit
Support specified in that notice (the "New Credit Support") in cxc;hangc for certain Eligible Credit
Support (the "0riginal Credit .supportll) specified in that notice compri$ed in the Tnmsferors
Cn;dit Support Balance.

(ii) If theT~ notifies the Transferor that .it has ·consented to the proposed. exchan~
(A) the Transferor will be pbliged to transfer the New Credit Support to the Transferee on the first .
Settlement Da.y following the date on which it n;c;civcs notice (which may be oral telepbonic notice)
from me Transferee of its consent and (B) the Transferee will be obliged, to transfer m tho
Transferor Equivalent Credit Support in respect of tbe Original Credit Support not later than the .
S~lemcnt Day follOWing the daIe on whiclJ the Tnuuferee receives; the New .credit Support, unless
otherwise specified in Paragraph 11(d) (the "Exchange Date·'); prOVided ~t the Transfi:ree wiD

______ only' be obliged to transfer Equivalent Credit Suppon with a Value ilS of the date of tr,Mste..-'ss
elose as practicable to. but in any 'CYCnt not more than, the VaJueofthc New Credit Supportas'oL~..~
that date.

3
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Paragraph 4•. D~spute' Resolution
. . :- ....i "; -' ..... . . . :"

(a) Disp""ted-Colculations or··.Va~uatiolfs" If a parry (a'"Disputing PartY") reasonably disputes (l) the
Valuation Agent's ~~ulation of·~ Df:1~veryAmount 01' a Retum Amount OJ" (11) the Value of any tr.msfer
ofEligible Crc:dit Support or Equivalent Credit SuPPort. then: - .

(I) ··.the D~puting.Party:wi1l·notif}r:the:othec pany and the Valuation Agent (it thp Valuation
Agent is not the .other pany) notlatet--ihan ~e. CloSe of 'businczs' 'on the Local RuSiness Day
fuUoWing, in~ case.of. (l) above,:tbe dat~thatth~ demand is received under Parng:raph~.or. in the
case.of (11) abovG. ~~ date of transfer;. .' . .

. .
--c~(2) in the ~c::6f;(I}"above. the appropriate party Will transfer the undispUled amount to the

other party not later than the close of business on the Settlement Day fullowing the date that the
demand is receivc;d l1Jldcr Paragraph 2;

(3) the parties will consult with each'other in an attempt to resolve the dispute; and

(4) ifthey.·wl to .~olV'ethe.dispute by the Resolution Time, then:

(i) in the .case of a dispute involving II Delivery Amount or Retum Amount, unless
othorwise specified ·in.Paragraph l1(c). the: Valuation Agent will recalculatv tho Exposure
and ·the Value as ofthe Recalculation Dare by·;

. .
(A) _.utilising any. calculations of that part -of the Exposuro attributable to the
Transactions that the parties have agreed are not in dis:pute;

Following a recalculation pursuant to this Paragraph.,. the Valuation Agent. will notifY each party (OT the
OIheT P:ln)'? if' ·the V~uatiO" .A.gent is a pany) as soon' as possible but in any .CVQ4 not· l"ter·than the
Notification Ti~ o~ the Local ~us~eS:!l Day follOWing the Resolution Time. The appropriate p_iI.}tl_win,
upon demand folJowlDg such notice gIven by the Valuation Agent or a J"CSoJution pursuant TO (3) above and
subject to Paragraph 3(a). make the appropriate transfer.

j

I
\
!

I
!

1..' •

(B) calculating that part of the Exposure attributable to the Transactions in
dispute by seeking four actual quotations at mid-market from R.clCrence Market­
makea:s for .purp~es of ealculating Ma.rket Quotation. and taking the aritbmetiG
average of those obtained; provided that if four quotations aTe not available fbr a
panicular Transac;tjonj' then fewer than foul' quotations may be used for that
Transaction• .and·if no quotations arc availa.ble fur a particular Trcanliaeti~ then
the Valuation Agent's original c:alc~lationswill be used ·for. the Transaction; and

(C) utilising the procedures specified in Paragraph 11(e)(ii) fo~ calculatios the
Value. ,if.,~uted. aCme outstanding CTedit SuppoJ't·Bala..oCe; . ,...

Oi) in the ca5Q of a dispute involving the Value of any transfer of Eligible C.-edit
.Support or Equivalent Credit Support. the Valuation Agent· will rtNalculate the Value as of
the date of~ferpursuant to Paragraph 1He)(ii). .

4
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(b) No El1l?11t ofDefau'L The flUhue by a party to make a transfer of any amount which is the subjfXit .
of a dispute to which Paragraph 4(a) applies will not I;;onstitute an Ev:nt of Default for as long as~
procedw"es set out in this Pangraph 4 are being carried out, For the avoIdance ~f doubt. upon completion
of those proe;:cduteS, Section 5(a)(i) of 1his _Agreement will apply to any fuilurc by a: party '[Q make a
transfer required under the final sentence OfPa.ragrn.p~-:4(a)on the relevant due daft;,

ParagrJl~h 5. "fransfer of Title, NoSccurity InterestT Dislributlomand Interest Amount

(a) TTans.!1!T ofTiJle. Each panyagrees tb.andl;.igbt, title "and i~~rest i.n and to any Eligible credit
SuPPOrt. Equiwlent Credit Support, Equivalent PistributiQns Of Interest AmoUl\twhich it-transfers to:the
other party under the terms of 'tbis Annex:shaU vest in the recipient free and c1earof any liens. claims~
charges or encumbranoes or any other interest oflhe transferring party or ofany third pcnon (other than a
lien routine1ytmpdsed on all securiii~'iil~a relevant clearance system).

(b) No Security Internt.. Nothing in this Annex is intended to create or does create in-favour ofcither
party any mortgage, charge, lien, pledge, encumbrance or other security inrerest in any c:a.sh or other
property transferred by one party to the other party u.nder the terms of this Annex.

(c) Distributions and In'to£$l Amount.

(i) Distributions. The Transferee will 'UaIJS1br to the Transferor _not lateT tb.an the 8atIeIlleat
Day following each Distributions Date cash. securities or other property ofthe.same type, nominal
value, description and amount as the relevant Distributions ("Equivalent Di:;tnoutiops") to the
extent that i:P. 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 1br thi;:; purpose).

(ii) IntC!TBSt Amou"t. Unless otherwise specified in Paragraph 11(t)(iii), the TransfeRe wl1l
transfer to the Transferor at the times specified in Pa.-agraph 11(f)(ii) the relevant Intcn:st Amount
to the extent tlut.t a Delivery Amount would not be created or -increased by the 'tnlnsfur~ .as
calculated by the Valuation Agent (and the date of calculation will be deemed a Valuation Date for
thi$ purpose).

PaT'8graph Ii. Default

If an Early Termination Date is designated or deemed to occur as a result of an EvCDt ofDefault in relation
to a pany. an amount equal to the Value of the Credit Support Balance, determined as though the Eovly
TemUnation Date were a Valuation Date, will be deemed to be an Unpaid Amount due to the TramfCror
(which mG.}' or may not be the Dcfaultipg Party) for purposes of Section 6(e). For the avoidance ofdoubt:.
if Market Quotation 1$ the applicable payment measure for purpo$es aT Section 6(c), then the Market
Quotation dctennincd under Section 6{e) in relation to the Transaction constituted by Ibis~ will be
deemed to be u:ro7 aneL if Loss is the applicable payment measun; forp\.lrposes of Section fi(e). theD the
Loss determined under Section 6(e) in relation to the Transaction will be limited to the Unpaid Arnou.nt
n:prcsentiog the Value ofthe Credit Support Balance. •

5 ISDAd!l 1995
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Paragraph:1.; Repr~en~t~on .,' . -'
(' . . ... : . ': .', .' ~:,. • "'. • • :: ; .!

Each party TeJ'!C?Sents;.to·the.otber-party. (which rep~tat~~n.wjllbe deemed·to.be.~.as~feach~
on.wbich it uansfcrs ·E1igiGJe;·Cr~tSupport. J;quivalent'Credit Support or.;EqulValQ1tDistributions) that n
is the sole'owner of or, Otherwise has;~ right to- trai)sfl:?, all Eligible Credit ~upport. Equivalent· Credit
Support or Equi"aJent Distributions it transferS to the oth~rparty under this Anne}t, ftec and clau- of" aliy
securit)' interest. lien,: epcwnbran~ or other restriction .(~r,thana 'lien' routinely imposed on a1l'~riti~

in a:relevant clearance System). . . .
. '.. : ::' .. :-::~. ..', " ,:,,1 .

Paragraph'~~ Expenses.
",' .

Bach Pany.wiU pay its.o"Wll.c0stsand exp~nses (incl.uding-any stamp. transfer or simiw:~ontax or
duty p~teon any tTalJSfcl>'it·is~iequired·tomake uoder this Annex) in 'corinccUOb with ~rming its

. obligations under this Annex. and neither party will be liable for any su~h costs and expenses incurred by
tht othcr PartY. ." . ... . . . . '. .' .

.~', ~.. ~ : .: ....
Para.:raph 9. MiscellaneoU5 '.

(a) Default Ilfttn'e&L Other than in the: CClSv of an amount which is··the subject of a dispute under
Pa.ragxa.ph 4(a). if a Transferee fails to make. when due. any transfer of Equivalent Cn:dit Sl1PPO~

Equiyalent· Disuibutionl5 ',or thc;..Interest Amourit;·...-il will be obliged to pay the Transferor (to the~
permitted under applia.ble la.w) at! amount equal;to mter-est at.the Default Rate mul~plied'bythe Value on
the relevant Valuation. :Dare 'of ·the items of property. that were required to be ttiUlSfCn-c,d, :frotn (and

. mcluding) the date that .the Equivalent· Cred{t SUPP9~· Equi~alent Distnbutions: or Interest Amount were
required to. be transferred to. (b.ut excluding): the; date of- iransw of the Equivalent,Credk SuPPOrt.
Equivalent Distributions or Interest Amount. This interest will be calculated on the basis of daily
~mpoundi.ng :wd die actual nUlJl~c;r·.ofdays..elapsed~

{b).:. GClod: Faidr 'and,.Copu1tp!oiQlly Reos!,nQble.Manner. Perfonnance of aU'obligations ,under this
Annex,' inclUding, but.not limited to•.a1l..ca1culatioris. valuations and detenninations made ·by· either party.
will be made in good £aith and in a commercially reasonable manner.

(e) Demands a"d Notices. An demands and notices given by a party under this· Annex ;will be Biven
as specified in Section 12 ofthis AgrCernent. .
. '::' . ' ....
(d)' Spedficationa .of -C.U1uin Matters. Anything .~eferred to in this Annex as being specific:d.in
Par.J8TClph U. also·may.·be sp«iificd;in one or more· Cjjnfirtnmons or other dOewnents ··and this'.Ann.e:'t win
be construed a.ceordiqgly_

.. ','

ParagJ'aph 10. 'Definitions :,
...... :: .

!u .used in this Annex:

,J:. ". ',;;'.. .,
,.. ".' .. .... . . ·... :1 .

--- "Base Currency'" means the currency specified as such in Paragraph 11 (a)(i).

6
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)

"Base Currency Equivalt<:nt" means, witb respect to an amount on a Valuation D~ in the case of an
amount denominated in the Base Currency. such Base Currency amount and, in the ease of an amount
denominated in a currency other than the Base Currency (the "Other' CUlTCtlcy"),·the mnount of Base
CurreocyRquircd to purohase such amoUDI of the Other Currency at.the spot exchange raw detennined by
the Valuation Agent for value on suoh Valuation Dare.

"Credit Support Amount" m~7 with ~pcct to a Transferor ·on a .Va\~tion Da~ (i) the ,T.ransferee's
Exposu~plus (ii) all Independent Amounts aPpticabIG·to~the.Tr-a:mJfe..o~, ifany, mmus (iii) allJDdepen~t
Amounts applicable to the Transferee, if any, m~nus (iv) the Transferor'~Threshold; provlded.how~r.
that the Credit Support Amount will be dwmed to be zero wbenever.th¥ caleulortion of.GTedit SuPPOrt
Amount yields a number less than :rero.

"C,.edit Supj1of't'Ba(a"cf:" mcans;;Wld1~respectto a Tnmgferor on a Valuation Date, the aggregate of aU
Eligible Credit Suppor:c that has been transferred to or received by the Transferee under this Annex.
togdhcr with any Distributions and all proceeds of any such Eligible Credit Support or Distributions, as
recbJeed pursuant to Paragraph 2(b). 3(c)(ii) or 6. Any Equivalent Distn"butions or ]Pterest Amount (or
portion ofeither) not transkm:d pursuant to Paragraph 5{e)(j) or (ii) win fonn .,art of the Credit Support
Balance. .

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

"Disputing PortyH has the meaning specified in Pa.-agt'Dph 4.

"Distributions" menns. with respect to any. Elieible Credit Support comprised in the Credit Support
Balance consisting of securities. all principal. interest and other payments and distributions of<:ash or other .'
property to which a holder of securities of the same type, nomina.1 value. description and amount·as such
Eligible Credit Support would be entitloo from time to time.

"Distributions Date" means, with respect to any Eligible Credit Support comprised in the Credit suppon
Balance other than cash. each date on which a holder of such Eligible Credit Su.pport is limtitlod 10 receive
Di:stributions or, ifthat date is not a Local Business Day, the next following LocaI Business Day_

"Eligible Credit Support" means, with respect to a party, the items. ifany. spl;Cified as suclt for that party
in Paragraph 11(b)(ia) including. in relation to any securities, if applicable, the proceeds of any nxk:mption
in whole; or in part ofsuch securities by me .relevant i:i$Uer.

'"

"Eligible Currency" means· each CUrTency specified as such in Paragraph ll(a)(ii), if such- c.urrenoy is
freely available.

PfEqui"Vol£llt Credit Support" fIleolDS, in relation to any Eligible Credit Support «lmprised in the Credit
SUpp~rtBalance, Eligible Credit Support of the same type, nominal Yalue. description and amount as that
Eligible Cre<lit Support.

_:J!qutval£llt Distrlb«tiol1S~'hss the meaning speeified in Paragraph S(c)(i).

"Uchange Date" has: the meaning specified in Paragraph ll(d).

7 ISDAl!Il,"

CONFIDENTIAL TREATMENT REQUESTED BY AMERICAN INTERNATIONAL GROUP, INC. AIG-FCIC00403328

JX-1 Page 28 of 42



"Exp,OSUTe~"mcan3, with"Je$pect to'a '"Pa.rty OIl 'a Valuation Date and subjec:tto .Paragraph 4 in·the C3SC'Of l!­
dispute, the3m~if'~, that would 'be'payable to:that party by the atbel' party (expressed as.a positiv.e
ilurilbl':r) OJ' -by.!lb:n pan:.y·.tu'th'~·other..party~apressed'as a negative number) pu~uamto Scetion~6(e)(ii)(1}.
of this··A:greeinent ..if all:TransaeUoDs:(aQt" than thc,Tranc;acUon constituted by .this~.~,.being
terminated as ·-of the relevant Valoation Time, on·the basiS 'that.(i) .tb,at party is:not the Affected party~tmd
(u) the Base. Currency is·Jhe Tennination Cun:ency~provi"t:4_ that MarlretQuotations will be detenninedby
tho:VQ]ilation'A:sent:on'behalfoftli~party'using'''itsestimatc:s' at'mid-market,of'"the. amounts.that 'Would be
paid,fur:~~nt,Tr.tnS3~ons (a:s.1hat.tennis:defuled fu lhe dcmmtion of "Market Quotation"). '-

• "0- ~<;' .0'; ", -_;, : • ••••• ~, '::.

rrrn'd,epeP.th!.nl::A.mounc".·means,!With respect. to a .party, :thc Base' Currency ,Equivalfi&lt of the amount
specified as such fOJ" that party in Paragraph 11(b)(iii)(A); if no amount is spec:ifi~zero.

:"Il1teres7.'lti,lliiunt" m~,,~ffi ·t~peet 10"~n' .Interest. Period; ..the ·.aggregate sum· of 'me"Base..Cu~CY
Bqui"alentS of the 'amounts ofintere!!t'detenninedfor each rclcvant;ourrcnc:Y and calculated for cad1:dayip
that·lntm:'St.P..eriod on lbe principat'amourat:-of.the podion·ofthe Credit Support:Balance comprised of-cash
in,sucll m.nalQY,·detennined by.the .valuation Agent,fur each suoh day·as fonows:

..... " ~ .:

(x) the ~buntofcash' in such e~rreney~n'thatday; m~ltipliedby

(y) the relevant Interest Rate in 'cffCct for that.day; divide4 'by

(z). 360'(or, in the case ofpound$.sret}Ing..36S); .. :. . .. '.

·"I"terestPu;od'f.:me:ms the period from.·(and. ifiCluding). the. last -LocaJ' Business Day OR which:an Int~
Amounrwas transferTed (or, .if·no.Interest Amount'·bas yet been ,transfe~·'tbeLot;a1 Business' Day on
Which Eligible ·Credit Support·or. Equivalent, Credit SUPPQIt in the' form.of- caSh'~ transfCirTCd to or
received by the Traosfuree) to (but ex.eluding) the, Local 'Business Day on' ·which the current .Interest
Amount is transferred.

:.. ',' :". . .. \:.

",Interest Rate~~·means, witll'l:espect.·to an· Eligible Currency, the mte .specified·in Paragnph'U(f)(i} for
tbatQUrrency.. ,'.· ;'. -;. .....:. .'. '.: ..... ' : '.' ',. '". '. : .. '

." .. '. '.

"LocallJusiness Day:". unless otheiwise: specifie:d in P-aragraph H(h)_ means: .. .:., "

.. .,. ,', .. , ...,:..... ..... '. ~ • .' f. ~

.,>

(i) in relation lQ il transfer or cash or. other property (other than securities)' under this Annex. a
day.on which commercial banks arc open for business (ineludins dealings in ..foreign exchange and

"·.foreign:asrrency.deposits}:in·;tlie.place·where1he relevant. accaunt·is Ioc:a.ted ancf;·if diflelQlt,:in the
.principal financial centre~ jfany, oftile currency of such payment; ".

"(u) '. ,·'.'in:.relation't9;auansfbr of's~rlticsunder this. Annex:,'a day on which the clearance'SYstem
.~~een·'the.parties- for. delivery of the' securities is:open for the aoceptance and coox;ution of
~emem instructions or, if delivery of the securities is contemplated by. other means,. a ;day. on
whi(;}} c:ommer~iaJ banks are open for bUSiness (including dealings in foreign exchange and foreign
currency deposits) in the .ptace(s) agrcCd~ the parties .£or:thi!i: purpose;
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(iii) in relation to a valuation under this Annex. a day on which CDmmCTCW banks are open :fOI'

business (including dealings in foreign exchange and foreign currency deposi~) in the place of
locatiol\ of the Valuation Agc:nt and in the plaee($) agreed. bt:twocn the parties 'for thispuTPO~ and

(iv) in relation to any notice or otberci>nununicationund~rthis Annex:. a day on which
conlmercial banks arc open for business (including dealings in foreign egchange and foreign
cUrrency deposits)'~ the' place sp~j£icd in the a~~~s for notice 1Il0st recently provi~ by the
reci.pient. .

"Minimum Transfer Amou"," means, with respect to a partY. the amount specified :is such for that PartY'
in Paragraph 1 1(b)(iii)(C); if no amount is ::opecified, zeTO•

--..:--=..: . ..,,-: ..-;.:-..~",,"

"New Credit Support·r has the meaning specified in paragraph 3(c)(i).

"Notification Time" has the meaning specified in Paragraph 11 (c)(iv).

"Recalculatio" Dote" means the: Valuation Pate that gives rise to the di$pure l1Ildcr Pa:ragtaph 4; .
provided, however, that ifa subsequent Valuation Date occurs under Paragraph 2 prior to the resolution of
the dispute. then the "RilCo!culai.loll Dale" means the most recent Valuation Date under Paragraph 2.

"Resolution Time" has the meaning specified in Paragaph I) (e)(i).

"Rdu.rn Amount" has the meaning specified in Paragraph 2(b)_

"Sc:ttlemmrt Day" means. in relation to Q date. (i) witl. resp~ to a transfer of cas;h 01' other 'property (other
than securities). the next Local Business Day and (ii) willi respeCt to a tJ'Wlsfer of securitie£. The :tim Local
Business Day a&c such date on which settlement of a trade in the relevant securities. if effected on such
date, would have been settled in accordance with customary practice when senlirig thl'ough the elear:mce
system agreed betWeen the parties for delivery of such securities or, othenvise~on the market in which suoh
securities are principally traded (or. in either case, if there ,s no such customary practice, on the flrst Local
Business Day after such date on which it is reasonably pr.r.cticable to deliver ::ouch securities).

"Thrt!SholJrt means. with respect to a party, the Base Currency EquivDJent ofthe amounr specified as such
fur that party in Para6raph ll(b)(Hi)(B); ifno amount is specified. zero.

"Transfera" means, in relation to each Valuation Dato. the party in r'C$pect of which Exposure is a
positive number and. in relation to i1. Credit Support Balance. the party which. subject to this Annex. 0\Ve$

sucb Credit Support BaJa,oce Of. as th~ case may be, the Value of such Credit Support Balance to the other
p:uty.

"Tralfsftror" me;ms. in relation to a Transferee, the other party.

_~YalutUiDnAgent" has the meaning specified in Paragraph 11 {c)(i}.

"~alulJ1io".Dot~" me3t1S each date specified in or otherwise determined PUI"SU~tio"P~pb11(e)(ii).

9 ISDA. 1995 .
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- 1 .... , ~ ·... i-.Ci .... )

"Valuation Percentage" means. fur any item of -Eligible Credit Support, the percentage specified in
Paragraph ll(b)(ii).

- "Valuation time" has the meaning spccifi,ed in Paragraph 11(c)(iiO.

"Value" means. fur any Valuation Date or other date for: )Yhich Value is c.alcula~ and subject to
Paragraph 4 in the case ofa dispute" with respect to:-

(i) Eligible Credit Support comprised in aCredit Support Balance; that is:

(A) an amount of cash, the Ba$e Currency Equivalent of such amount mUltiplied bY
-_c~ the applicable V~~~~~PCTcartage, ifanyj and

(8) a security, the Base Currency Equivalent -- of the bid price oblained by the
Valuation Agent multiplied by the applicable Valuation Percentage, ifany; and

(ij) items that are comprised in a Credit Suppolt Balance and are not Eligible Credit Support,
zero.

.~.

10 ISD.AII" 1995
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CREDIT SUPPORT ANNEX

to the Schedule to the Master Agreement
dated as of l'1 August 2003 between

AIG FINANCIAL PRODUCTS CORP. (Party A) and

GOLDMAN SACHS INTERNATIONAL (Party B)

Paragraph 11. Elections and Variables

(a)

...... _-'-

Base Currency and Eligible Currency

(i) Base BJ:;;;ncy means United States Dollars.

(ii) Eligible Currency means the Base Currency.

(b) Credit Support Obligations

(i) 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.

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

Party Party Valuation
A B Percentage

(A) cash in an Eligible Currency [X] [X] 100%

(B) Securities issued by the US
Government:

(i) with a remaining maturity of [X] [X] 99.5%
not more than one year

(ii) with a remaining maturity of [X] [X] 98.5%-.---.
than 1 year out notmore

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
Parties may from time to time
agree in writing to be Eligible
Credit Support

[X] [X] The
percentage
specified by
the Parties
as applying

to such
Eligible
Credit

S·lJpport -

(iii) Thresh;f!ltl'L ---..;-
(A) Independent Amount means with respect to Party A:

Not applicable

Independent Amount means with respect to Party B:
Not Applicable

(B) Threshold means with respect to Party A and Party B the amount
determined on the basis of the lower of the Credit Ratings in the
table set forth below, provided however, that if (i) 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 usn usn
Credit Ratings Credit Ratings

AAA Aaa USD 125 USD 125 million
million

AA+ Aal USD 100 USD 100 million
million

AA Aa2 USD75 USD 75 million
million

AA- Aa3- USD50 USD 50 million
.........~. "-

million

A+ Al USD25 USD 25 million
million

A A2 USD 15 USD 15 million
million

A- or below A30rbelow 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 Tr£!nsferee 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 respectively to the nearest integral multiple
ofUSD 10,000.

(c) Valuation and Timing

(i) Valuation Agent means, for the 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 oflocation 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)(ii).

(e) Dispute Resolution

(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.

(ii) 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) if no quotations 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 preceding such date, _o~ which such quotations were
available,plus (2) the~acc1Ued-interes_ton 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
th~'lpplicableValuation Percentage.

(iii) Alternative. The provisions ofParagraph 4 will apply.

(f) Distributions and Interest Amount

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

Eligible Currency

USD

Interest Rate

USD-Federal Funds-H. 15

(ii) Transfer ofInterest 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:

PartyB:

To be specified by Party A in writing.

To be specified by Party B in writing.

(h) Other Provisions

(i) Paragraph lOis 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 ofParty 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 ofParty B.

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

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

"Moody's" means Moody's Investors Service Inc. or its successors.

"S&P" means Standard & Poor's Ratings Services, a Division of the
McGraw-Hill Companies; Inc. or its success~rs. -

(ii) Local Business Day shall mean any day, other than a Saturday or a
Sunday, when banks are open for general business in London and New
York.

(iii) 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:

Telephone:
Facsimile:
Attention:

If to Party B:

Address:

Attention:
Telephone:
Facsimile:
email:

50 Danbury Road
Wilton, Connecticut 06897-4444
(203) 222 4700
(203) 222 4780
Chief Financial Officer

Goldman Sachs International
Peterborough Court
133 Fleet Street
London EC4A-2BB

Cross-Product Collateral Management
020-7774-2842
020-7774-2816
cpcm@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;

(C) 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)

(v)

(vi)

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
II(b)(ii)".

Paragraph 3(<::)(1) is amended by inserting, on the second line thereof,
the words, "giving one Local Business bay's prior written" before the
words, "notice inform the Transferee".

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.

(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

CIAL PRODUCTS CORP.

Name:-

Title:

ALAN FROST
MANAGING DIRECTOH

"OLDM~ SACHS INTERNATIONAL

,/~~--/L--7~
~ .

Name:

Title:

CLAUDIA TARANTINO
EXECUTIVE DIRECTOR

'2t l O~ /2.vo~ .
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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 Agreement is deleted in its entirety
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,OOO,OOO (or its equivalent in any other currency or
currencies)~ and in respect of the Crcdit Support Provider of Party A, the Threshold
Amount will be US$250,OOO,OOO (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 true and accurate as of the date of this Agreement.

3. Miscellaneous

(a) Entire Agreement; Restatement.

(i) 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.

LD66395S/2+ 000000-0000 Lrvl
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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 effective 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.

(d) 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+ 000000-0000 Page 2
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IN WITNESS WHEREOF 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.

Name:
Title:
Date:

Kathleen M. FurkJng
Vice President, Chief Flnanclal Officer
and Treasurer

GOLDMAN SACHS INTERNATIONAL

BY:~~~_:--"'_·~_~Yl----=---+--1-
Name:
Title:
Date: l

ANllKARPAL
COMPLIANCE

LD66395BI2+ 000000-0000 Page 3
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25 AUG 2006 16:48 FROM GSI

Amendment Letter

Date: 25 August 2006

To: Goldman Sachs International

TO 40457 P.01/02

From: AlG Financial Products Corp.

Re: Confinnation ofTransactions via DTee Deriv/SERV

Dear Sirs:

We refer to (l) the ISDA Master Agreement entered into by Goldman Sachs
International (UOSr') and AIG 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 OSI 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 deems the parties to have agreed to or to be bOWld by the
DTCC Dcriv/SERV Operating Procedures for Automated Confirmation And
Matching System (the "DTCC Operating Procedures"),

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

2. Section 5(a)(iv) (Misrepresentation) ofthe Agreement 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 ofthe Transaction
Record Description and/or Transaction Record (as such terms are defined in the
DTCe Operating Procedures) relating to the relevant Transaction (excluding. for the
avoidance ofdoubt, 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 defmed herein shall have the meaning given to such
terms in the Agreement.
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25 AUG 2006 16:48 FROM GSI TO 40457 P.02/02

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

Please confmn your agreement to the tenus of this letter by signing a copy ofthis
Jetter and returning it to us.

Jo iebergall
anaging Director

GOLDMAN SACHS INTERNATIONAL

By~~,J~c5L~,I--=-
Name:
Title:
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