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International Swap Dealers Association, Inc.
dated as ot \LAYIGUST. 2003..
AIG FINANCIAL PRODUCTS CQBR and GOLDMAN SACHS INTERNATIONAL
~have entered andfor aﬁﬁcipatc entering into one or more transactions (each a *Transaction’) that are or will
be governed by this Master Agreement, which incledes the schedule (the “Schedule”), and the documents
and other confirming evidence {each a “Confirmation™) exchanged between the pariies conﬁrmmg those
Transactions. -,
Accordingly, the parties agrec as foHows:—
1. Interpretation
(@)  Definifions. The terms defined in Section 14 and in the Schedule will bave the meanings therein
specified for the purpose of this Master Agreement, .
(L33} 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 cvent of any inconsistency
between the provisions of any Confimmation apd this Master Agreement (mcludmg the Schedule), such
Confirmation will prevail for the purpose of the relevant Trarsaction.
() Single Agreement. All Transactions are emtered jnto in reliance on the fact that this Master
Agrecment and all Confirmations form a single agresment between the parties {collectively referred to as
this “Agreement”), and the parties would not otherwise enter into any Transactions,
2. Obligations
{a) General Conditions.
() Each party will make each payment or delivery specified in each Confirmation to be made by
it, subject to the other provisions of this Agreement. .
(i) 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 Confimmation or otherwise pursuant to this Agreement, in
freely transferable funds and in the mancer customary for payments in the required currency, Where
seitlement is by delivery (that is, other than by payment), such delivery will be made for receipt on
the due date in the mabmer customary for the relevant pbligation unless or.he.rvnse spccxﬁcd 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 regpect to the other party bas occurred
and is continuving, {2) the condition precedent that no Early Terminatton Date in respect of the
..Televant Transaction has occurred or been effectively dcs1gnatcd and (3) each other apphcable
condition precedent specified in this Agreement.
Copyright © 1992 by Iutcenational Swap Dealers Association, Foc.
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™ Change of Account. Bither party may change its account for receiving a payment or delivery by
giving notice to the other party at least five Local Business Days prior to the scheduled date for the payment
or delivery to which such change applies unless such other party gives timely notice of a reasonable objection
to such change, . . . )

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

by each party to the other, then, on such date, each party’s obligation to make payment of any such amouit
will be automatically satisfied aud discharged and, if the aggregate amount that would otherwise have been
payable by onc party exceeds the aggregate amount that would otherwise have been payable by the other
party, replaced by an obligation upon the party by whom the larger aggregate amount wonld have been
payable 1o pay 1o the other party the excess of the larger aggregate amount over the smaller aggregate amount.

The parties may elect in respect of two or more Transactions that a net amownt will be determined in respect
of all amounts payable on the same date in the same currency in respect of such Transactions, regardless of
whether such amounts are payable in respect of the same Transaction. The election may be made in the
Schedule or a Confirmation by specifying that subparagraph (ii) above will not apply to the Transactions
identified as being subject to the election, together with the starting date (im which case subparagraph (ii)
above will not, or will cease to, apply to such Transactions from such date). This election may be made
separately for different groups of Transactions and wiil apply separately to each pairing of Offices throngh
which the parties make and receive payments or deliveries.

@ Deduction or Withholding for Tax.

(i) Gross-Up. All payments under this Agreement will be made without any deduction or
withholding for or on account of any Tax unless such deduction or withholding is required by any
applicable law, as modified by the practice of any relevant governmental revenue authority, then in
cffect. If a party is so required to deduct or withhold, then thar party (*X7} will:— ’

(1) promptly notify the other party (“Y") of such requirement;

(2) pay to the relevant guthoritiss the full amount required to be deducted or withheld
(inclnding the full amount required to be deducted or withheld from any additional amount
paid by X to Y under this Section 2(d)) promptly upon the carlier of determining that such
deduction or withholding is required or receiving notice that such amouat bas been assessed
against Yy ' '
(3) promptly forward o Y an official receipt (or a centified copy), or other documentatian
reasonably. acceptable to Y, evidencing such payment to such avthorities; and

(4} if such Tax is an Indemnifiable Tax, pay to Y, in addition to the payment to which Y is
otherwise entitled under this Agreement, such additional amount.2s is necessary to ensure that
the net amoumt actually received by Y (free and clear of Indempifiable Taxes, whether assessed
against X or Y) wiil equal the full amount Y would have received had no such deduction or
withholding been required. However, X will not be required to pay any additional amownt 0
Y to the extent that it would not be required 10 be paid but forr—-

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

(B) _the failure of a representation made by Y pursuant to Section 3(f) to be accurate and
true unless such failure would not have occurred but for (I).any action taken by a taxing
authority, or brought in a court of comapetent jurisdiction, on or afier the date on which a
Transaction is entered into (regardless of whether such action is taken or brought with
Tespect to a party to this Agreement) or (II) a Change in Tax Law.
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(i) Liability. It:—

{1) X is required by any applicable law, as modified by the pract.xcc of any relevant
governmental revenue authority, to make any deduction or withholding i respect of which X
wonld not be required to pay an additional amount to Y under Section 2(d)()(4);

{2) X does not so deduct or witkhold; and
(3} a liability resulting from such Tax is assessed directly against X,

then, except to the extent Y has satisfied or then satisfies the liability resulting from such Tax, Y
will promptly pay to X the amount of such liability (including any related liability for interest, but
including any related liability for penalties only if Y has failed to comply with or perform any
agreement contained in Section 4(a)@), 4(a)(iii) or 4(d)).

(e) Default Interest; Other Amounts. Prior to the occurrence or effective designation of an Early

Termination Date jx respect of the relevant Travsaction, a party that defaults in the performance of any

payment obligation will, to the extent permitted by law and subject to Section 6{c), be required to pay interest
(before as well as after judgment) on the overdue amount to the other party on demand in the same currency

as such overdue smount, for the period from (and including) the original due date for payment to (but’
excluding) the date of actual payment, at the Default Rate. Such interest will be calculated on the basis of
daily compounding and the actual number of days elapsed. If, priar to the occurrence or effective designation
of an Early Termination Date in respect of the relevant Transaction, a party defaults in the pexformance of
any obligation required to be settled by delivery, it will compensate the other party on demand if and to the
extent provided for in the relevant Confinnation or elsewhere in this Agrecment.

3. Representations

Eack party represents to the other party (which representations will be deemed to be repeated by each party
on each date on which a TransacHon is entered into and, in the case of the representations in Section 3(f), at
all times until the termination of this Agreement) that:—

(@ Basic Representations.

(i) Stasus. Tt is duly organised and validly existing under the laws of the jurisdiction of its .
organisation or incorporation and, if relevant under snch laws, in good standmg,

(ii) ‘Powers. It has the power to exccute this Agreement and any other documcntauon relating 0
this Agreement to which it is a party, to deliver this Agreement and any other documentation relating
to this Agreement that it is required by this Agreement to deliver and to perform its obligations
under this Agreement and any obligations it has under any Credit Support Document to which it is

a party and has taken all necessary action to authorise such execution, delivery and performance;

(iii} No Violation or Conflict. Such executicn, delivery and performance do not violate or conflict
with any law applicable to it, any provision of its constitutional documents, any order or judgment
of any court or other agency of government applicable to it or any of its assets or any contractual
restriction binding on or affecting it or any of its assets;

(iv} Consents. All governmental and other copsents that are required to bave baen obtained by it
with respect to this Agreement or any Credit Support Document to which it is a party bave been

obtained and are in full force and effect and all conditions of any such consents have been complied
with; and

(v} Obligations Binding. Its obligations nnder this Agreement and any Credit Support Document
to which it is a party constitute its legal, valid and binding obligations, enforceable in accordance
with their respective terms (subject to applicable bankruptcy, reorganisation, insolvency,
moratorism or similar laws affecting creditors’ rights generally and subject, as to enforceability, to

equitable principles of general application (regardless of whcthcr enforcement is sought in a
proceeding in equity or at law)):
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(b) Absence of Certain Events. No Event of Default or Potential Event of Default or, to its knowledge,
Termination Event with respect to it has occurred and is continuing and no such event or circumstance would
occur as a result of its entering into or performing its obligations under this Agreement or any Credit Support
Document to which it is a party.

© Absence of Litigation, There is not pending or, to its knowledge, threatened against it or any of its
Affiliates any action, suit or proceeding at Iaw or in equity or before any court, tribunal, governmental body, -
agency or official or any arbitrator that is likely to affect the legality, validity or enforceability against it of
this Agreement or any Credit Support Document to which it is a party or its ability to perform its obligations
under this Agreement or such Credit Support Document.

(1)) Accuracy of Specified Information. All applicable information that is furnished in writing by or on
behalf of it to the other party and is identified for the purpose of this Section 3(d) in the Schedule is, a3 of
the date of the information, true, accuratc and complete in every material respect.

(e} Payer Tax Representation. Each representation specified in the Schedule as being made by it for
the purpose of this Section 3(¢) is accurate and true.

(D Payee Tax Representations. Each representation specified in the Schedule as being made by it for
.the purpose of this Section 3(f) is accurate and true.

4. Agreements .

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

(a) Furnish Specified Information. It will deliver to the other party or,-in certain cases under
subpatagraph (iii) below, to such government or taxing authority as the othér party reasonably directs:—

(@) any forms, documents or certificates relating to taxation specified in the Schedule or any
Confirmation;

(ii) any other documcnrs specified in the Schedule or any Conﬁrmation; and

(iii) upon reasonable demand by such other party, any form or document that may be required or
reasonably requested-in writing in order to allow soch other party or its Credit Support Provider o
make a payment under this Agreement or any applicable Credit Support Document without any
deduction or withholding for or on account of any Tax or with such deduction or withhelding ata
reduced rate (so long as the completion, execution or submission of such form or document would
not materially prejudice the legal or commercial position of the party in receipt of such demand),
with any such form or document to be accurate and completed in a manner reasonably satisfactory
to such other party and to be executed and to be delivered with any reasonably required certification,

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

M) Maintain Authorisations. Yt will use all reasonable efforts to maintain in full force and effect all
consents of any governmental or other authority that are required to be obtained by it with respect to this

Agreement or any Credit Support Document to which it is a party and will use all reasonable efforts to obtain
any that may become necessary in the future.

©@ Comply with Laws. It will comply in all material respects with all applicable laws and orders to
which it may be subject if Tailure so to comply would materially impair its ability to perform its obligations
under this Agreement or any Credit Support Document to which it is a party.

(d) Tax Agreement. It will give notice of aﬁy failure of a representation made by it under Section 3(f)
to be accurate and true promptly vpon leaming of such failure,

(e) Payment of Stamp Tax. Suﬁjcct to Section 11, it will pay any Stamp Tax levied or imposed upon
itor in respect of its execution or performance of this Apreement by a jurisdiction in which it is incorporated,

- WV A - anna
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_ organised, managed and controlled, or considered to have its seat, or in which a branch or office through

CONFIDENTIAL

which it is acting for the purpose of this Agreement is located (“Stamp Tax Jurisdiction™) and will indemnify
the other party against any Stamp Tax Ievied or imposed upon the other party or in respect of the other party’s
‘execution or performance of this Agreement by any such Stamp Tax Jurisdiction wmc.h is ot also a Stamp
Tax Jurisdiction with respect to the other party.

5, Events of Default and Terminat?on Evenis

(@) Events of Defaul.t. The occurrence at any time with respect 1o a party or, if applicable, any Credit
Support Provider of such party or any Specified Entity of such party of any of the following events consumtes
an event of default (an “Event of Default™) with respect to such party:—

G) Failure to Pay or Deliver, Failure by the party to make, when due, any payment under this
Agreement or delivery under Section 2(a)(i) or 2(e) required to be made by it if such failore is not
remedied on or before the third Local Business Day after notice of such failure is given to the party;

(i) Brrach of Agreement. Failure by the party to comply with or perform any agreement or
obligation (other than an obligation to make any payment under this Agreement or delivery under
Section 2(2)(i) or 2(e) or to give notice of a Termination Event or any agreement or obligation
under Section 4(a)(i), 4(a)(iii) or 4(d)) to be complied with or performed by the party in accordance
with this Agreement if such failure is not remedied on or before the thirtieth day after notice of
such failure is given to the party;

(iii) Credit Support Dcfault.

(1) Failure by the party or any Credit Support Provider of such party to comply with or
pesform any agreement or obligation to be complied with or performed by it in accordance
with any Credit Support Document if such fajlure is continning after any applicable prace
period has elapsed;

(2) the expiration or termination of such Credit Support Document or the failing or ceasing
of such Credit Support Document to be in full force and effect for the purposé of this Agreement
(in either case other than in accordance with its terms) prior to the satisfaction of 211 obligations

of such party under each Transaction to which such’ Credit SupportDocument relates without
the wnttcn consent of the other party; or

{3) the party or such Credit Support Provider disaffirms, disciaims, repudiates or 1gjects, in
whole or in part, or challenges the validity of, such Credit Support Document;

(iv} Misrepreseniation. A representation (other than a representation under Section 3(e) or ()
made or repeated or decied to have been made or repeated by the party or any Credit Support
Provider of such party in this Agreement or any Credit Support Documnent proves to have been

incorrectox misleading in any material respect when made or repeated oc dee.med to have been made
or repeated;

(v) Default under Specified Transaction. The party, any Credit Support Provider of such party or
any applicable Specified Entity of such party (1) defanlts nnder a Specified Transaction and, after
giving effect to any applicable notice requirement or grace period, there occurs 2 liquidation of, an
acceleration of obligations under, or an early texmination of, that Specified Transaction, (2} defaults,
after giving effect to any applicable notice requirement or grace period, in making any payment ox
delivery due on the last payment, delivery or exchange date of, or any payment on early termination
of, a Specified Transaction (or such default continues for at least three Local Business Days if there

is no applicable notice .requirement or grace period) or (3) disaffions, disclaims, repudiates or

rejects, in whole or in part, a Specified Transaction (or such action is taken by any person or entity
appointed or empowered to operate it or act on its behalf);

(vi) Cross Default. If “Cross Default” is specified in the Schedule as applying to the party, the
occurrence or existence of (1) a default, event of default or other similar condition or event (bowever
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described) in respect of such party, any Credit Suppoit Provider of such party or any applicable
. Specified Entity of such party uvnder ons or more agrecments or instruments relating to Specified

Indebiedness of any of them (individually or collectively) in an aggregate amount of not Iess than
the applicable Thieshold Amount (as specified in the Schedule) which has resulted in such Specified

* Indebtedness becoming, or becoming capable at such time of being declared, due and payable under

such agreements or instruments, before it would otherwise have been due and payable or (2) a default
by such party, such Credit Support Provider or such Specified Entity (individually or collectively)

in making one or more payments on the duc date thereof in an aggregate amount of not less than the .
" applicable Threshold Amount under such agreements or instnmments (after giving cffect o any

apphcablc notice requirement or grace period);

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

(1) is dissolved (other than pursuant to a consolidation, amalgamation or merger); (2) becomes
insolvent or is unable to pay its debis or fails or admits in writing its inability gencrally to pay
its debts as they become due; (3) makes a general assignment, arrangement or composition
with or for the benefit of its creditors; (4) insfitntes or has instituted against it a proceeding
sceking a judgment of insolvency or bankruptcy or any other relief under any bankmptcy or
insolvency law or other similar law affecting creditors’ rights, or a petition is presented for its
winding-up or lignidation, and, in the case of any such proceeding or petition instituted or
presented against it, such proceeding or petition (A) results in 2 judgment of insolvency or
bankruptcy or the entry of an order for relief or the making of an order for its winding-up or
liquidation or (B) is not dismissed, discharged, stayed or restrained in cach case within 30 days
of the institution or presentation thereof; (5) has a resolution passed for its winding-up, official
management or liquidation (other than pursuant to a consolidation, amalgamation or mesger);
(6) seeks or becomes subject to the appointment of an administrator, provisional liquidator,
conservator, receiver, trustee, custodian ar other similar official for it or for all or substantially
all its assets; (7) bas a secured pany take possession of all or substantially all its assets or bas
a'distress, exacution, attachment, sequestration or other jegal process levied, enforced or sued
on or against al} or substantially all its assets and such secured party maintains possession, or
any such process is not dismissed, discharged, stayed or restrained, in each case within 30 days
thereafter; (8) causes or is subject to any event with respect o it which, under the applicable
laws of any jurisdiction, has an analogous effect to any of the events specified in clauses (1)
to (1 (inclusive); or (9) takes any action in furtherance of, or indicating its consent to, approval
of, or acquiescence in, any of the foregoing acts; or

(vill) Moerger Without Assumption. 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, another-entity and, at the tme of such consolidation, amalgamafion, mergesr or transfer—

(1) the resuiting, surviving or transferee entity fails to assume all the obligations of such party
or such Credit Support Provider under this Agreement or any Credit Support Document to
which it or its predecessor was a party by operation of law or pursuant to an agreement
reasonably satisfactory to the other party to this Agreement; or

(2) the benefits of any Credit Support Document fail 1o extend (without the consent of the
‘other parly) to the performance by soch resulting, surviving or transferee entity of its
obligations under this Agreement. .

Termination Events. The occurrence at any time with respect 10 a party or, if applicable, any Credit

Support Provider of such party or any Specified Entity of such party of any event specified below constitutes
an Ilegality if the event is specified in (i) below, a Tax Bvent if the event is specified in (ii) below or a Tax
Event Upon Merger if the event is specified in (iii) below, and, if specified to be applicable, a Credit Event
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Upon Merger if the event is specified pursuant to (iv) below or gn Additional Termination Event if the event
is specified pursuant to (v) below:—

(i) 1Megality. Due to the adoption of, or any change in, any applicable law after the date on which
a Transaction is entered into, or due to the promulgation of, or any change in, the intespretation by
any court, tribunal or regulatory authority with competent jurisdiction of any applicable law after
such date, it becomes unlawful (othar than as a result of a hreach by thc party of Scchon 4(b)) for -
such party (which will be the Affected Party):—

(1) to pesform any absolute or contingent obligation to make a payment or delivery or to
receive a payment or delivery in respect of such Transaction or to comply with any other
niaterial provision of this Agreement relating to such Transaction; or

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

(i) Tax Event. Duc 10 (x) any action taken by a taxing authority, or brought in a conrt of competent
jurisdiction, or or after the date on which a Transaction is entered into {(regardless of whether such
action is taken or brought with respect to a party to this Agreement) or {y) a Change in Tax Law,
the party (which will be the Affected Party) will, or there is a substantial Jikelibood that it will, on
the next succeeding Scheduled Payment Date (1) be required to pay to the other party an additional
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)) or (2) receive a payment from which an amonnt is required to |
be deducted or withheld for or on account of a Tax (except in respect of interest under Section 2(e),
6(d)(ii) or 6(e)) 4nd no additional amount is required to be paid in respect of such Tax under
Section 2(d)(1}{4) (other than by reason of Section 2(d)(i)(4)(A) or (B));

(iii) Tax Event Upon Merger. The party (the “Burdened Party’) on the next succeeding Scheduled
Payment Date will either (1) be required to pay an additional 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)) or
{2) receive a payment from which an amount has been deducted or withheld for or on account of
any Indemnifiable Tax in respect of which the other party is not required to pay an additional amount
(other than by reason of Section 2(d)(i)(4)(A) or (B)), in cither case as a result of a party
consolidating or amalgamating witk, or merging with or into, or transferring all or substantially all
its agsets to, another entity (which will be the Affected Party) where such action docs not constitute
an event described in Section 5(a)(viii);

Gv) Credit Evertt Upon Merger. If “Credit Event Upon Merger” is specified in the Schedule as applying
to the party, such party (“X™), any Credit Support Provider of X or any applicable Specified Entity of X
consolidates or amalgamates with, or merges with or into, or transfers all or substantially all its assets
to, another entity and such action does not constitute an event described in Section 5(a)(viii) but the
creditworthiness of the resulting, surviving or transferee entity is materially weaker than that of X, such
Credit Support Provider or such Specified Entity, as the case may be, immediately prior to such action
(and, in such event, X or its successor or transferee, as appropriate, will be the Affected Party); or

{v) Additional Termination Event. If any “Additional Termination Event” is specified in the
Schedule or any Confinmation as applying, the occurrence of such event (and, in such cvent, the

Affected Party or Affected Parties shall be as specified for such Additional Termination Event in
the Schedule or such Corfirmation).

(c) Event of Default and Hlegality. If an event or circumstance which would otherwise counstitute or

give rise to an Event of Default also constitutes an Hlegality, it will be treated as an Ilegality and will not
constitute an Event of Default,
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6. Early Termination

(@  Rightto Terminate Following Event of Default. Tf at any time an Event of Default with respect to
a party (the “Defaulting Party™) has occurred and is then continuing, the other party {the “Non-defaulting
Party™) may, by tot more than 20 days notice to the Defaulting Party specifying the relevant Event of Default,
designate a day not earlier than the day such notice is effective as an Early Termination Date in respect of
all pntstanding Transactions. If, however, “Auntomatic Early Termination™ is specified in the Schedule as
applying to a party, then an Early Termination Date in respect of all ootstanding Transactions will occur
immediately upon the occurrence with respect to such party of sn Event of Defanit specified in
Section 5(a)(vii)(1), (3), (5), (6) or, to the extent analogous thereto, (8), and as of the time,immediately
preceding the institution of the relevant proceeding or the presentation of the relevant petition upon the
occurrence with respect to such party of an Event of Defanlt spccxficd in Section 5(a)(vii)(4) or, to the extent
analogous thereto, (8).

(b) Right to Terminate Following Termination Event.

(i) Notice. If a Termination Event occurs, at Affected Party will, promptly upon becoming aware of
it, notify the other party, specifying the nature of that Termination Event and each Affected Transaction
and will also give such other information about that Termination Event as the other party may reasonably
require,

(ii) Transfer to Aveid Termination Event. If either an Nllegality voder Section 5(b){(H(1) or a Tax
Event occurs aud there is only one Affected Party, or if a Tax Event Upon Merger occurs and the
Burdened Party is the Affected Party, the Affected Party will, as a condition to its right to designate,
an Barly Termination Date under Section 6(b)(iv), use all reasonable efforts (which will not require
such party to incur a loss, excluding immaterial, incidental expenses) to transfer within 20 days after
it gives notice under Section 6(b)(D) all its rights and obligations under this Agreement in respect of
the Affected Transactions o another of its Officos or Affiliates so that such Termination Event |
ceases to exist.

If the Affected Party is not able to make such a transfer it will give notice to the other party to that
effect within such 20 day period, whereupon the other party may effect such a transfer within
30 days afier the notice is given gnder Section G(b)(l)-

Any such transfer by a party under this Section 6_(b)(u) will be subject to and conditional upon the
prior writien consent of the other party, whichk consent will not be withheld if such other party’s
policies in effect at such time would permit it to enter into transactions with the tra.nsfcrcc on the
terms proposed.

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

(2v} Right to Terminate, If:—

- (1) a transfer under Section 6(b)(ii) or an agreement under Section 6(b)(iii), as the case may
be, has not been effected with respect to all Affected Transactions within 30 days after an
Affected Party pives notice under Section 6(b)(i); or

(2) an Hiegality under Section S(bXi)(2), a Credit Event Upon Merger or an Additional
Termination Event occurs, or a Tax Event Upon Merger occurs and the Burdened Party is not
the Affected Party,

either party in the case of an Illegality, the Burdened Party in the case of a Tax Event Upon Merger,
any Affected Party in the casc of 2 Tax Event or an Additicnal Termination Event if there is more
than one Affected Party, or the party which is not the Affected Party in the case of a Credit Event
Upon Mezger or an Additional Termination Event if there is only one Affected Party may, by not
more than 20 days notice to the other party and provided that the relevant Termination Event is then
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(e)

continuing, designate a day not earlier than the day such notice is effective as am Early Termination
-Date in respect of all Affected Transactions. .

Effect of Designation.
(i) If notice designating an Early Terminatior Date is given vwnder Section 6(a) or (b), the Early

Termination Date will occur en the date so designated, whether or not the relevant Event of Default

or Termination Event is then continuing.

(ii) Upon the occurrence or effective designation of an Early Termination Date, no further
payments or deliverics under Section 2(a)(i) or 2(e) in respect of the Terminated Transactions will
be required to be made, but without prejudice to the other provisions of this Agreement. The amounnt,
if any, payable in respect of an Early Termination Date shall be determined pursuant to Section G(e).

Calculations.

(i} Statement. On or as soon as reasonably practicable following the occurrence of am Early
Termination Date, each party wilt make the calculations on its part, if any, contemplated by Section 6(e)
and will provide to the other party a statement (1) showing, in reasonable detail, such calculations
(including all relevant quotations and specifying any amount payable under Section 6(c)) and (2) giving
details of the relevant account to which any amomnt payable to it is to be paid, In the absence of written
confirmation from the source of a quotation obtained in determining a Market Quotation, the records of
the party obtaining such quotation will be conclusive evidence of the existencs and accuracy of such
quotation,

(i)} Payment Date. An amount calculated as being due in respect of any Early Termination Date
under Section 6(c) will be payable on the day that notice of the amount payable is effective (in the
case of an Early Termination Date which is designated or occors as a result of an Event of Default)
and on the day which is two Local Business Days after the day on which notice of the amount payable
is effective (in the case of an Early Termination Date which is designated as a result of a Termination
Event). Such amount will be paid together with (to the extent permitted under applicable law)
interest thereor (before as well as after judgment) in the Termiration Currency, from (and mcluding)
the relevant Early Termination Date to (but excluding) the date such amount is paid, at the

Applicable Rate. Such interest will be m.lculatcd on.the basis of dmly compounding and the actua!

number of days elapsed.

Payments on Early Termination. If an Early Termination Datc occurs, the ‘following provisions

shall apply based on the parties® election in the Schedule of a payment measure, either “Market Quotation™
or “Loss”, and a payment method, either the “First Method” or the “Second Method”, If the parties fail to
designate a payment measure or payment method in the Schedule, it will be deemed that “Market Quotation™
or the “Second Method”, as the case may be, shall apply. The amount, if any, payable in respect of an Early
Termination Date and determined porsuant to this Section will be subject to any Set-off.

CONFIDENTIAL

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

(1) First Method and Market Quotation. If the First Method and Market Quotation apply, the
Defaulting Party will pay to the Non-defaulting Party the excess, if a positive number, of (A) the
sum of the Settlement’' Amount (determined by the Non-defanlting Party) in respect of the
Terminated Transactions and the Termination Currency Equivalent of the Unpaid Amounts owing
to the Non-defaulting Party over (B) the 'I'ermmauon Currency Equwalmt of the Unpaid Amounts
owing to the Defaulting Party.

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

(3) Second Method and Market Quotation. If (he Second Method and Market Quotation apply,
an amouet will be payable equal to (A) the sum of the Settlement - Amount {(determined by the
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CONFIDENTIAL

Non-defaulting Party) in respect of the Terminated Transactions and the Termination Currency
Equivalent of the Unpaid Amounts owing to the Non-defaulting Party less (B) the Termination
Currency Equivalent of the Unpaid Amounts owing to the Defaulting Party. If that amount is
apositive number, the Defaulting Party will pay it to the Non-defaulting Party; if itis a negative
mumber, the Non-defaulting Party will pay the absolute value of that amount to the Defaulting
Party, :

(4) Second Method and Loss. If the Second Method and Loss apply, an amount will be payable
equal to the Non-defanlting Party's Loss in respect of this Agreement. If that amountis a
positive number, the Defaulting Party will pay it to the Non-defaulting Party; if it is anegative
number, the Non-defaulting Party will pay the absolute value of that amount to the Defaulung
Party. .

(ii) Termination Events. If the Early Termination Date results from a Tmninal;ion Event:—

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

(2} Two Affected Parties. If there axe two Affected Parties:—

(A) if Market Quotation applies, each party will determine a Settlement Amount in

respect of the Terminated Transactions, and an amount will be payable equal to (I the

sum of (a) onc-half of the difference between the Setflement Amount of the party with

the higher Settlement Amount (*X) and the Settlement Amount of the party with the

lower Setilement Amount (“Y™") and (b) the Termination Currency Equivalent of the

Unpaid Amounts owing to X less (II) the Termination Currency Equivalent of the Unpaid
. Amounts owing to Y; and

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

If the amount payable i3 a positive number, Y will pay it to X if it is a negative number, X
will pay the absolute value of that amount o Y.

(iii) Adjustment for Bankruptcy. In circumstances where an Early Termination Date occurs
because “Automatic Early Termination” applies in respect of a party, the amount determined under
this Section 6(e) will be subject to such adjustments as are appropriate and permitted by law to
teflect any payments or deliveries made by one party to the other under this Agreement (and retained
by such other party) during the period from the relevant Early Termination Date to the date for
payment determined under Section 6(d)(ii).

(iv) Pre-Estimate. The parties agree that if Market Quotation applies an amount recoverable under
this Section 6(e) is a reasonable pre-estimate of loss and not a penalty. Such amount is payable for
the loss of bargain and the loss of protection against future risks and except as otherwise provided
in this Agreement neither party will be entitled to recover any additional damages as a consequence
of such losses.
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7. Transfer

Subject to Section 6(b)(ii), 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 writlen consent
of the other party, except that:—

(a) a party may make such a transfer of this Agreement pursuant 0 a consolidation or amalgamation
with, or merger with or into, or transfer of all or substantially all its assets to, another entity (but without
prejudice to any other right or remedy under this Agreement); and

) a party may make such a transfer of all or any part of its interest in sny amount payable o it from
a Defaulting Party under Section 6(c). "

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

8. Contractual Currency

(a) Payment in the Contractual Currency. Each payment under this Agreement will be made in the
relevant currency specified in this Agreement for that payment (the “Contractual Currency”™). To the extent
permitted by applicable law, any obligation to make payments under this Agreement in the Contractual
Cumrency will not be discharged or satisfied by any- tender in any currency other than the Contractual
Curnrency, except to the exteat such tender results in the actual receipt by the party to which payment is owed,
acting in a reasonable manner and in good faith in converting the currency so tendered inio the Contractual
Currency, of the full amount in the Contractaal Currency of all amounts payable in respect of this Agreement.

If for any reason the amount in the Contractual Currency so received falls short of the amount in the
Contractual Currency payable in respect of this Agrecment, the party required. to make the payment will, to
the extent permitied by applicable }aw, immediately pay such additional amount in the Contractual Currency
as may be necessary to compensate for the shortfall. If for any reason the amount in the Contractial Currency
50 received exceeds the amount in the Contractual Currency payable in respect of this Agreement, the party
receiving the payment will refund promptly the amount of such excess.

» Judgments. To the extent permitted by applicable law, if any judgment or order expressed in a
cuirency other than the Contractual Currency is rendered (i) for the payment of any amount owing in respect

* of this Agreement, (ii) for the payment of any amount relating to any early termination in respoct of this
Agreement or (iii) in respect of a judgment or oxder of another court for the payment of any amoynt described
in (i) or (ii) above, the party seeking recovery, after recovery in full of the aggregate amount to which such
party is entitled pursuant to the judgment or order, will be entitled to receive immediately from the other
party the amount of any shortfall of the Confractnal Currency received by such party as a consequence of
sums paid in such other currency and will refund promptly to the other party any excess of the Coniractal
Currency received by such party as a consequence of sums paid in such other currency if such shortfall or
such excess arises Or results from any vartation between the rate of exchange at which the Contractual
Currency is converted into the currency of the judgment or order for the purposes of such judgment or order
and the rate of exchange at which such party is able, acting in a reasonable manner and in good faith in
converting the cumrency received into the Contractual Currency, 1o purchase the Contractual Currency with

" the amount of .the currency of the judgment or order actually received by such party. The term “rate of
exchange” includes, without limitation, any premiums and costs of exchange payable in connection with the
purchiase of or conversion into the Contractual Currency.

© Separate Indemnities, To the extent permitted by applicable law, these indemnities constitute
separate and independent obligations from the other obligatious in this Agreement, will be enforceable as
separate and indépendent causes of action, will apply notwithstanding any indulgence granted by the party
to which any payment is owed and will not be affected by judgment being obtained or claim or proof being
made for any other sums payable in respect of this Agreement.

1G] Evidence of Loss. For the purpose of this Section 8, it will be sufficient for a party to demonstrate
that it would bave suffered a loss had an actual exchange or purchase been made.
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9. Miscellaneous

(a) -Enﬁre Agreement. This Agreement constitutes the entire agreement and understanding of the partics

with respect to 1ts subject matter and supersedes all oral communication and prior writings with rcspcct
thereto.

(b) Amendments. No amendment, modification or waiver in respect of this Agreement will be effective
unless in writing (including a writing evidenced by a facsimile transmission) and executed by cach of the
parties or confirmed by an exchange of telexes or electtonic messages on an electronic messaging system.

{c) Survival of Obligations. Without prejudice to Secuons 2(a)(iti) and 6(c)(ii), the obhgahons of the
parties under this Agreement will survive the termination of any Transaction.

(1)) Remedies Cumulative. Except as provided in this Agreement, the rights, powers, remedies and
privileges provided in this Agreement are cumulative and not exclusive of any rights, powers, remedies
and privileges provided by law.

(=) Counterparts and Confirmations.

() This Agreement (and each amendment, modification and waiver in respect of it) may be
executed and delivered in countc:parts (including by facsimile transmission), each of which will be
deemed an original.

(ii) The parties intend that they are legaily bound by the terms of each Transaction from the moment
they agree to those terms (whether orally or otherwise). A Confirmation shall be entered into as
soon as practicable and may be executed and delivered in counterparts (including by facsimile
transmission) or be created by an exchange of telexes or by an exchange of electronic messages on
an clectronic messaging system, which in each case will be sufficient for all purposes to evidence
abinding supplement to this Agreement. The parties will specify therein or through another effcctive
means that any such counterpart, telex or electronic message constitutes a Confirmation.

43 No Waiver of Rights. A failure or delay in exercising any right, power or privilege in respect of this
Agreement witl not be presumed to operate as a waiver, and a single or partial exercise of any right, power

" or privilege will not be presumed to preclude any subsequent or furtber excrcise, of that right, power or
privilege or the exercise of any other right, power or privilege.

@ Headings. The headings used in this Agreement arc for convenience of yeference only and are not
to affect the construction of or to be taker into consideration in interpreting this Agreement.

10. Offices; Multibranch Parties

(a) H Scction 10(a) is specified in the Schedule as applying, cach party that enters into a Transaction
through an Office other than its head or home office represents to the other party that, notwithstanding the
place of booking office or jurisdiction of incorporation or organisation of such panty, the obligations of such
party are the same as if it had entered into the Transaction through its head or home office, This representation
will be decmed to be repeated by such party on each date on which a Transaction is entered into.

(b) Neither party may change the Office through which it makes and receives payments or deliveries
for the purpose of a Transaction without the prior written consent of the other party.

(c) If a party is specified as a Multibranch Party in the Schedule, such Multibranch Party may make
and receive payments or deliveries under any Transaction through any Office listed in the Schedule, and the
Office through which it makes and receives payments or deliveries with respect to a Transaction will be
specified in the relevant Confirmation.

11. Expenses

A Defaulting Party will, on demand, indemnify and hold harmless the other party for ‘and against all
reasonable out-of-pocket expenses, including legal fees and Stamp Tax, incurred by such other party by
reason of the enforcement and protection of its rights under this Agreement or any Credit Support Document
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to which the Defaulting Party is a party or by reason of the early termnination of any Transacuon, mcludmg,
but oot limited to, costs of collection.

12. Notices -

(a) Effectiveness, Any notice or other communication in respect of this A greement may be given in any
vewn.. . .. _manrer sctforth below (except that a notice or pther communication voder Section 5 ox 6 may, not be. given
by facsimile transmission or elecironic messaging system) to the address or number or in. accordance with

the electronic mcssagmg system details provided (see the Schedule) and will be deemed ‘effective as
indicated:—

(i) " if in writing and delivered in person or by courier, on the date it is delivercd;
(u) 1t' sent by tclex, on thc date the Iempxent 3 a.nswarback isreceived;

(i) if sent by facsimile transmission, on the date that transmission is recewed by a rcsponsible
employee of the recipient in legible form (it being agreed that the burden of proving receipt will be

on the sender and will not be met by a transmission report generated by the sender’s facsimile
machine);

{iv) if sent by certified or registered mail (airmail, if overseas) or the équivalent (return receipt
requested), on the date that mail is delivered or its delivery is attempted; or

(v) ifsentby t_alcctfunic messaging system, on the date that electronic message is received,

unless the date of that delivery (or attempted delivery) or that receipt, as applicable, is ndt a Local Business
Day or that commumication is delivered (or attempted) or received, as applicable, after the close of business
on 2 Local Business Day, in which case that communication shall bc deemed given and effective on the first
following day that is a Local Business Day. .

(13)] Change of Addresses. Either party may by notice to the other change the address, telex 'or facsimile
number or e¢lectronic messaging system details at which notices or other communications are to bc gtvcn to
it.

13. Governing Law and Jurisdiction

(a) Governing Law, This Agréeement wxll be govcmed by and constried in accordance with the law
specified in the Schedule.

() Jurisdiction. With respect to amy suit, action or procecdings relating to ,this Agreement
(“Ptocccdmgs"), each party irrevocably;:—

(i) submits to the jurisdiction of the English courts, if tl:us Agrecmcntzs cxprcsscd to be governed
by English law, or to the non-exclusive jurisdiction of the courts of the State of New York and the
United .States District Court located- in the-Borough of Manhattan: in .New-York -City,-if - this
Agreement is expressed to be governed by the laws of the State of New York; and

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

Nothing in this Agreement precludes either party from bringing Proceedings in any other jurisdiction
(outside, if this Agreement is expressed to be governed by English law, the Contracting States, as defined
in Section 1(3) of the Civil Jurisdiction and Judgments Act 1982 or any modification, extension or
re-enactment thereof for the time being in force) ror will the bringing of Proceedings in any one or more
jurisdictions preclude the bringing of Proceedings in any other jurisdiction.

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

(d) Waiver of Immunities. Bach party irrevocably waivces, to the fullest extent permitied by applicable

law, with respect to itself and its revenues and assets (irrespective of their use or intended use}, all immunity -
on the grounds of sovereignty or other similar grounds from (i) suit, (i) jurisdiction of any court, (iii) relief
by way of injunction, order for specific performance or fpr recovery of property, (iv) attachment of its assets

(whether before or after judgment) and (v) execution or enforcement of any judgment to which it or its

revenues or assets might otherwise be entitled in any Proceedings in the courts of any jurisdiction and

irrevocably agrees, to the extent permitted by applicable law, that it will not claim any such immunity in any

Proceedings.

14, Definitions
Asused in ﬁis Agrecment—
_ “Additional Termination Event” has the meaning specified in Section 5(b).
"“Affected Party” has the meaning specified in Section 5(b).

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

“Affiliate” means, subject to the Schedule, in relation o any person, é.ny entity controlled, directly or
indirectly, by the person, any entity that controls, directly or indirectly, the person or any entity directly or
indirectly nnder common control with the person. For this purpose, “control” of any entity or person means
ownership of a majority of the voting power of the entity or person.
“Applicable Rate' means:—

(8) in respect of obligations payable or deliverable (or which would have been but for Section 2(a)(iii))
by a Defaulting Party, the Default Rate;

(b) inrespect of an obligation to pay an amount upder Section 6(c) of either party from and after the date
(determined in accordance with Section 6(dXii)) on which that amount is payable, the Default Rate;

(c) in respect of all other obligations payable or deliverable (or which would have been but for
Section 2(a)(1ii}) by a Non-defaulting Party, the Non-default Rate; and

(d) in all other cases, the Termination Rate.
“Burdened Party” has the meaning specified in Section 5(b).

“Change in Tar Law” means the cnactment, promulgation, execution or ratification of, or any change in or
amendment to, any law (or in the application or official intespretation of any law) that occurs on or after the
datc on which the relevant Transaction is entcred into. '

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

“Credit Event Upon Merger” has the meaning specified in Section 5(b).
“Credit Support Document” means any agreement or instrument that is specified as such in this Agreement,
“Credit Support Provider” has the meaning specified in the Schedule.,

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

“Early Termination Date” means the date dcte;'mined in accordance with Section 6(a) or 6(b)Gv).”
"Evcnt-ofDefaul_t” has the meaning specified in Scction 5(2) and, if applicable, in the Schedule.
“Illegality” has the meaning specified in Scction 5(b). ' '

“Indemnifiable Tax” means any Tax other than a Tax that would not e imposed in respect of a payment
uader this Agreement but for a present or former connection between the jurisdiction of the government or
taxation anthority imposing such Tax and the rccipient of such payment or a person related to such recipient
(including, without limitation, a connection arising from such recipient or related person being or havmg
been a citizen ‘or resident of such jurisdiction, or being or having been organised, present or engaged in a
trade or business in such jurisdiction, or having or baving had a permanent establishiient or fixed place of
business in such jusisdiction, but excliding a connection afising solely from such recipient or related person
having executed, delivered, performed its obligations or roccwcd a payment wnder, or enforced, this
Agreement or a Credu Support Document).

“law” includes any treaty, law, rule or regulation (as modxﬁed in the case of tax matters, by the praciice of
any releyant governmental revenue anthority) and “lawful” and “unlawful” will be construed accordingly.

“Local Business Day” means, subject to the Schedule, a day on which commercial banks are open for
business (including dealings in foreign exchange and foreign currency deposits) (a) in relation to any
obligation under Section 2¢aj}(i), in the place(s} specified in the relevant Confirmation or, if not so specified,-
as otherwise agreed by the parties in writing or determined pursuzant to provisions contained, or incorporated
by reference, in this Agreement, (b) in relation to any other payment, in the place where the relevant account
is located and, if different, in the principal financial centre, if any, of the currency of such payment, (c) in
relation to any notice or other communication, including notice contemplated under Section 5(a){(i), in the
city specified in the address for notice provided by the recipient and, in the case of 2 notice contemplated
by Section 2(b), i the place where the relevant new account is to be located and (d) in rclation to
Section 5{(a)(v)(2), in-the relevant locations for performance with tespect to such Specified Transaction.

“Lpss means, with respect to this Agreement or one or more ‘Teminated Transactions, as the case may be, and
& party, the Termination Currcncy Equivalent of an amount that party reasonably determines in good faith to be
its totak losses and costs (or gain, in which case expressed as anegative number) in connection with this Agreement
or that Tefminated Transaction or group of Terminated Transactions, as the case may be, including any loss of
bargain, cost of fundmg or, at the election of such party but without duphcaucm loss or cost incurred as g result
of its termipating, liquidating, obtaining or reestablishing. any hedge or related trading position (or any gain
resulting from sny of them). Loss includes losses and costs (6r gains) in respect of any payment or delivery
required to have been made (assuming satisfaction of each applicable condition precedent) on or before the
relevant Early Termination Date and not made, cxcept. 5o as to avoid duplication, if Section 6{e)(i)(1) or (3) or
6(e){iN(2)(A) applies. Loss does not include a party’s legal fees and out-of-pocket expenses referred to under
Section 11. A party will determine its Loss as of the relevant Early Termination Date, or, if that is not reasonably
practicable, as of the earlicst date thereafter as is reasonably practicable. A party may (but need not) determine

its Loss by reference to quotanons of relevant rates or prices from one or more Ieadmg dealers in the rcle.vant
markets.

“Market Quotation’ means, with respect to one or more Taminmad Transactions and a party making the
determination, an amount determined on the basis of quotations from Reference Market-makers. Each
quotatior will be for an amoumt, if any, that womld be paid to such party (expressed as a negative number)
or by such party (expressed as a positive number) in consideration of an agrecrment between such party (taking
into account any existing Credit Support Document with respect to the obligations of such party) and the
quoting Reference Market-maker to enter into a transaction (the “Replacement Transaction™) that would
bhave the effect of preserving for such party the economic equivalent of any payment or delivery (whether
the underlying obligation was absolute or contingent and assuming the satisfaction of each applicable
condition precedent) by the parties under Section 2(a)(i) in respect of such Terminated Transaction or group
of Terminated Transactions that would, but for the occurrence of the relevant Early Termination Date, have
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been required after that date. For this purpose, Unpaid Amounts in respect of the Terminated Transaction or
group of Terminated Transactions are to be excluded but, without limitation, any payment or delivery that
would, but for the relevant Early Termination Date, have been required (assumhing satisfaction of each
applicable condition precedent) after that Early Termination Date is to be included. The Replacement
Transaction would be subject to such documentation as such party and the Reference Market-maker may, in
good faith, agree. The party making the detcrmination (or its agent) will request each Reference
Market-maker to provide its quotation to the extent reasonably practicable as of the same day and time
(without regard to different time zZones) on or as soon as rcasonably practicable after the relevant Early
Termination Date. The day and time as of which those quotations are to be obtained will be selected in good
faith by the party obliged to make a determination under Section 6(e), and, if each party is so obliged, after
consultation with the other, If more than thres quotations are provided, the Market. Quotation will be the
arithmetic mean of the quotations, without regard to the quotations having the highest and Towest valves. If
exactly three such quotations are provided, the Market Quotation will be the quotation remaining after
disregarding the highest and lowest quotations. For this purpose, if more than one guotation has the same
highest value or lowest value, then one of such quotations shall be disregarded. If fewer than three quotations
are provided, it will be deemed that the Market Quotation in respect of such Terminated Transaction or group
of Terminated Transactions cannot be determined.

“Non-default Rate” means a rate per anoum cqua] to the cost (without proof or evidence of any actual cost)
to the Neon-defaulting Party (as certified by it) if it were to fund the relevant amount.,

“Non-defaulting Party’” has the meaning specified in Section 6(a).
“Office” means 2 branch or office of a party, which may be such party’s head or home office.

“Potential Event of Default” means any event which, with the giving of notice or the Iapse of time or both,
would constitute an Event of Defanit.

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

“Relevant Jurisdiction” means, with respect to a party, the jurisdictions (a) in which the pagtjr is
incorporated, organised, managed and controlled or considered to have jts seat, (b) where an Office through
which the party is acting for purposes of this Agrecment is located, (c) in which the party cxccutes this
Agreement and (d) in relation to any payment, from or through which such payment is made.

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

“Sef-off” means set-off, offset, combination of accounts, right of retention or withholding or similar right
or requirement to which the payer of an amount under Section 6 is entitled or subject (whether arising under
this Agreement, another contract, applicable law or otherwise) that is exercised by, or imposed on, such
payer.

“Settlement Amount” means, with respect to a party and any Early Termination Date, the sum of:—

(a) the Termination Currency Equivalent of the Market Quotations (whether positive or negative) for each

Terminated Transaction or group of Terminated Transactions for which a Market Quotation is determined;
and

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

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

“Specified Transaction” means, subject to the Schedule, (a) any transaction (incleding an agreement with respect
théreto) now exisking or hercaftér entered ilito between one party to {his' Agreeinent (or any Credit Suppdrt
Provider of such party or any applicable Specified Entity of such party) and the other party to this Agreement (or
any Credit Support Provider of such other party or any applicable Specified Entity of such other party) which is-
a rate swap trangaction, basis swap, forward rate transaction, caommodity swap, cammodity option, equity or
equity index swap, equity or equity index option, bond option, initerest riite option, foreign exchange transaction,
cap tramsaction, floor transaction, collar transaction, currency swap transaction, cross-currency Tate swap

' transaction, curréncy option or any other similar transaction (including any option with respect to any of these
transactions), (b) any combination of these transactions and (c) any other tramsaction identified as a Specxﬂed
Tramsaction in this Agrecment or. the relevant confirmation... .. — ... . -

.

“Stamp Tax’ means any stamp, registration, documentation or similar tax.

“Tax” means any present or future 1ax, levy, impost, duty, charge, assessment or fee of amy nature (including
intcrest, penalties and additions thereto) that is imposed by any goveroment or other taxing authority io
respect of any payment under this Agreement other than a stamp, registration, documentation or similar tax,

‘“Tax Event” has the mca;ling specified in Section 5(b)._
“Tax Event Upon Merger” has the meaning specified in Section 5(b).

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

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

“Termination Currency Equivalent”’ means, in respect of any amount denominated in the Termination

Currency, such Terinination Curréncy amount and, inrespect of any amount denominated in a currency other
than the Termination Currency (the “Other Currency™), the amount in the Termination Currency determined

by the party making. thie relevant determination as heing required to purchase such amount of such Other

Currency as at the relevant Early Termination Date, or, if the relevant Market Quotation or Loss (as the case

may be), is detcrmined as of a later date, that later date, with the Termination Currency at the rate equal to

the spot exchange rate of the foreign exchange agent (selected as provided below) for the purchase of such

Other Currency with the Termination Currency at or about 11:00 am. (in the city in which such foreign

ecxchange agent is located) on such date as would be customary for the determination of such a rate for the
purchise of such Gther Currency for value on the relevant Early Termination Date or that later date. The
foreign exchange agent will, if only one party is obliged to make a determination under Section 6{¢), be’
selected in good faith by that party and otherwise will be agreed by the parties.

“Termination Event” means an Illegality, a Tax Event or a Tax Event Upon Merger or, if specified 1o be
applicable, a Credit Event Upon Merger or an Additional Termination Event.

“Termination Rate” means a rate per annum equai to the arithmetic mean of the cost (without proof or

evidence ofiany actual cost) to each party (as certified by such party) if it were to fund or of funding such
amounts,

“Unpaid Amrounts” owing to any party means, with respect to an Early Termination Date, the aggregate of
(a) in respect of all Terminated Transactions, the amounts that became payable (or that would have become
payable but:for Section 2(a)(iii)) to such party wnder Section 2(a)(i) on or prior to such Early Termination
Date and which remain unpaid as at such Early Termination Date and (b) in respect of each Terminated
Transactiong. for each obligation under Section 2(a)(i) which was (or would ‘have been but for
Section 2(a)(ii)) required to be settled by delivery to such party on or prior to such Early Termination Date
and which kas not been so settled as at such Early Terminatior Date, an amount ¢qual to the fair market
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value of that which was (or would have been) required to be delivered as of the originally schéduled date

for delivery, in each case together with (to the extent permitted under applicable 1aw) interest, in the currenoy

of such amounts, from (and including) the date such amounts or cbligations were or would have been required -
to have been paid-or performed to (but excluding) such Early Termination Date, at the Applicable Rate. Such -
amouonty 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 reasondbly
determined by the party obliged to make the determination under Section 6(g) or, if each party is so obliped,
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 respectivé dates specified below
with effect from the date specified on the first page of this document.

{Name of Party)

{Name of Party)

ALG. FINANCIAL PRODUCTS..CORF.... 8—/ GQLOMAN. SACHS. INTERNATIONAL.

" Name: A\M = 'Name: CLAUDIA TARANTING
Tite: st Title: EXECUTIVE DIRECTOR
Date: fs\t ?“? Date: 2\ lo§law03
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SCHEDULE
to the
Master Agreement
dated as of 'ungust, 2003
BETWEEN:

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

) 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 Dernvative Products, L.P.; J. Aron & Company,
Goldman, Sachs & Co oHG, J. Arocn & 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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M) "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.

(©) 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,”

(d) The "Cross Default” provisions of Section 5(a)(vi):-
will apply 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 1.S. $50,000,000 (or its equivalent in any other currency or
currencies).

(e) Section 5(a)(viii) is hereby amended by deleting 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 asseis 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.

0 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 apphcable 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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()

Payments on Early Termination. For the purpose of Section 6(e) of this

Agreement:~

()

(i) Market Quotation will apply.
(i) The Second Method will apply.

It is agreed between the parties that if Party B is the party determining Market
Quotation, Party B will do so on the basis of firm quotations from Reference
Muarket-Makers (which in the case of portfolio credit default swap transactions
are 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” 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.

)

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

constitute an Additional Termination Event:

CONFIDENTIAL

(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 (“Moedy’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 fo 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
Discontinned 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 least one
agency and equivalent rafing 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 deemed to be Affected Parties.
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Part 2. Tax Representations
Representations of Pariy A

(2) 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 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)(1) or 4(2){(i1i)
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 of material prejudice to its legal or comumercial 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 relevani
governmental revenue authority, of any Relevant Jurisdiction to make any deduction or
withtholding for or on account of any Tax from any payment (other than interest under
Section 2(e), 6(d)(1i) 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)(iil) by reason of material prejudice to its legal or commercial position.

® 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 permanent establishment in the Specified
Jurisdiction.

“Specified Treaty” means the United States — United Kingdom Income Tax
Convention as amended or substituted from time to time.

“Specified Jurisdiction” means the United States.
Part 3. Agreement to deliver 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 withheolding, 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 (11) 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

CONFIDENTIAL
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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 | Prompily 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
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

() Addresses for Notices. 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 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) will apply to this Agreement.
(d}  Multibranch Party. For the purpose of Section 10(c) of this Agreement:-
Party A is not a Mulfibranch 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 Apgent 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
(¥) 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 fhas paragraph.

(43) 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 hercof by The Goldman Sachs Group, Inc.
{(*Goldman Greup™) 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.
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(h) Governing Law. This Agreement will be govemed by and construed in
accordance with English law.

@) Netting of Payments. Subparagraph (ii) of Section 2(c) of this Agreement will
apply to Transactions.

G) "Affiliate” will have the meaning specified in Section 14 of this Agreement,
provided that for the purposes of Section 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}.

Part 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

(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)” afier 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):-

"(2) No Agency. It is entering into this Agreement and each Transaction as
principal (and not as agenti 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

(3] ¥ an Early Termination Date shall be deemed to have occurred under
Section 6(A) the Defaulting Party hereby agrees to indemmnity 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 between
the Early Termination Date and the date (the “Determination Date™) upon which the other
party firsti becomes aware that an Early Termination Date has been deemed to have
occurted 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)(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

() 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 apgree to amend Section 6 by adding a new Section 6(f) as follows:

“(fy 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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(h)

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 night
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

Section 7 is replaced in iis entirety by the following:

“Subject to Section 6(b)(i1), 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)

(b}

(c}

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 iis 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:

(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 fo 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 to make
additional payments pursuant to Section 2(d)(i){4) comresponding to such
withholding or deduction;

(iv) Not Unlawful: Tt does not become unlawful for either party to perform
any obligation under this Agreement as a resuit of such transfer;

{v) No Event of Default: an Event of Default does not occur as a result of such
transfer; and

(vi) Notice Given: the transferring party has notified the non transferring party
of the proposed transfer and the non transferring party has not objected {o
the proposed transfer within 10 days of such notification, the sole ground
for objection being the non iransferring 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 resuits 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 2600
ISDA Definitions (including the Amnex to the 2000 ISDA Definitions (June 2000
Version)) as published by the International Swaps and Derivatives Association Inc. (the
“Definitions”), and will be govemned 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
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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 cither party. Each party consents to such recording.

()

M

Relationship Between Parties
The following provision shall be added as a new Section 15 to this Agreement:
"15. Relationship Between Parties

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

(2) 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 enfer into that Transaction; it being understood that
information and explanations related to the terms and conditions of a Transaction
shall not be considered investent 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 assuramce or guarantee as to the expected results of that
Transaction.

®) 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 accepis, 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

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. 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™.

CONFIDENTIAL
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IN WITNESS WHEREOQOF 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.

AIG FINANCIAL GOLDMAN SACHS
PRODUCTS CORP. g/ INTERNATIONAL
By: By:
Name: Name: ..CLAUDIA TARANTINO
EXECUTIVE DIRECTOR
Title: THIE: st rrneese s
Date: Date: ?.[108}2003
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CONFIDENTIAL

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 International, a
(the "Guaranteed Party").

1. Guarantee

To induce the Guaranteed Party to enter into a Master Agreement, 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 meodified 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 eguitable 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 any reason whatsoever, 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 fo time,
either before or after the maturity thercof, 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 the Company or any such other party or person, without in any way
impairing or affecting this Guarantee. The Guarantor waives notice of the acceptance of
this Guaraniee 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 hercunder;
provided, that the Guarantor shall not be liable for any expenses of the Guaranteed Party
if no payment under this Guarantiee 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.

0. 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:
(2) 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 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 satisfied in fall.

11. Termination

This Guarantee 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 date 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 WHEREOPF, 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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Paragraph 3. Credit Support Obligations

(a) Delivery Amount. Subject to Paragraphs 4 and 5, upon a demand made by the Secured Party on or '
promptly following a Valuation Date, if the Delivery Amount for that Valuation Date equals or exceeds the

Pledgor's Minimum Transfer Amount, then the Pledgor will Transfer to the Secured Party Eligible Credit Support

having a Value as of the date of Transfer at least equal to the applicable Delivery Amount (rounded pursuam to

Paragraph 13). Unless otherwise specified in Paragraph 13, the “Delivery Amount™ applicable to the Pledgor for

any Valoation Date will equal the amount by which:

(1) the Credit Support Amount
exceeds
(ii) the Value as of that Valuation Date of all Posted Credit Support held by the Sccured Party.

d) Return Amount. Subject to Paragraphs 4 and 5, upon a demand made by the Pledgor on or promptly
following a Valuation Date, if the Return Amount for that Valuation Date equals or exceeds the Secured Party's
Minimum Transfer Amount, then the Secured Party will Transfer to the Piedgor Posted Credit Suppont specified
by the Pledgor in that demand having a Value as of the date of Transfer as close as practicable to the applicable
Return Amount (rounded pursnant to Paragraph [3). Unless otherwise specified in Paragraph 13, the “Return
Amount” applicable to the Secured Party for any Valuation Date will equal the amount by which:

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

“Credit Support Amount” means, unless otherwise specified in Paragraph 13, for any Valuation Date (i) the
Secured Party’s Exposure for that Valuation Date plus (ii) the agpregate of all Independent Amounts applicable
to the Pledgor, if any, minus {iii) all Independent Amounts applicable to the Secured Party, if any, minus (iv) the
Pledgor’s Threshold; provided, however, that the Credit Support Amount will be deemed to be zero whenever
the calculation of Credit Support Amount yields a number less than zero.

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

(a) Conditions Precedent Ezch Transfer obligation of the Pledgor under Paragraphs 3 and 5 and of the
Secured Party under Paragraphs 3, 4(d)(ti), 5 and 6(d) is subject to the conditions precedent that:

(1} no Event of Default, Potential Event of Default or Specified Condition has occurred and is continuing
with respect to the other party; and

(ii) no Early Termination Date for which any uasatisfied payment obligations exist has occurred or been
designated as the result of an Event of Default or Specified Condition with respecl 10 the other party.

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

(c) Calculations. All calculations of Value and Exposure for purposes of Paragraphs 3 and 6(d) will be made
by the Valuation Agent as of the Valuation Time. The Valuation Agent will notify each party (or the other party,
if the Valuation Agent is a party) of ils calculations not later than the Notification Time on the Local Business
Day following the applicable Valuation Date {or in the case of Paragraph 6{d), following the date of calculaton).
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[{s)] Substiturions.

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

(ii) subject to Paragraph 4(a}, the Secured Parry will Transfer 1o the Pledgor the items of Posted Credit
Support specified by the Piedgor in its notice not later than the Local Business Day following the date
on which the Secured Party receives the Substitute Credit Suppor. unless otherwise specified in
Paragraph 13 (the “Substitution Date™); provided that the Secured Party will only be obligated to Transfer
Posted Credit Support with a Value as of the date of Transfer of that Posted Credit Support equal to the
Value as of that date of the Substmte Credit Support.

Paragraph 5. Dispute Resolution

If a party (a “Disputing Party") disputes (1) the Valuation Agent's calculation of a2 Delivery Amount or a Return
Amount or {II) the Value of any Transfer of Eligible Credit Support or Posted Credit Suppon, then (1) the
Disputing Party will notify the other party and the Valuation Agent (if the Valuztion Agent is not the other party)
not later than the close of business on the Local Business Day following (X) the date that the demand is meade
under Paragraph 3 in the case of (I} above or (Y} the date of Transfer in the case of (I) above, (2) subject tc
Paragraph 4(a), the appropriate party will Transfer the undisputed amount 10 the other party not later than the
close of business on the Local Business Day following (X) the date that the demand is made under Paragraph 3
in the case of (T) above or (¥) the date of Transfer in the case of (II) above, (3) the parties will consult with each
other in an attempt to resolve the dispute and (4) if they fail to resolve the dispute by the Resolution Time, then;

(i) In the case of a dispute involving a Delivery Amount or Return Amount, uniess otherwise specified
in Paragraph 13, the Valuation Agent will recalculate the Exposure and the Value as of the Recalculation
Date by:

(A) utilizing any calculatons of Exposure for the Transactions {or Swap Transactions} that the parties
have agreed are not in dispute;

(B) calculating the Exposure for the Transactions {or Swap Transactions) in dispute by seeking four
actual quotations at mid-market from Reference Market-makers for purposes of calculating Market
Quotation, and taking the arithmetic average of those obtained; provided that if four quatations are not
available for a panicular Transaction (or Swap Transaction), then fewer than four quotations may be
used for that Transaction (or Swap Transaction); and if no quotations are available for a particular
Transaction (or Swap Transaction), then the Valuation Agent’s original calculations will be used for
that Transaction (or Swap Transaction); and

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

{ii) In the case of a dispute involving the Value of any Transfer of Eligible Credit Support or Posted
Credit Support, the Valuation Agent will recalculate the Value as of the date of Transfer pursuant to
Paragraph 13.

Following a recalculation pursuant 1o this Paragraph, the Valuation Agent will notify each party (or the other
party, if the Valuation Agent is a party) not later than the Notification Time on the Local Business Day following
the Resolution Time. The appropriate party will, upon demand following that notice by the Valuation Agent or
a resolution pursuant to (3) above and subject to Paragraphs 4(a) and 4(b), make the appropriate Transfer.
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Paragraph 6. Holding and Using Posted Collateral

(a) Care of Posted Collateral. Without limiting the Secured Party’s rights under Paragraph 6(c). the Secured
Party will exercise reasonable care to assure the safe custody of all Posted Collateral to the extent required by
applicable law, and in any event the Secured Parmty will be deemed to have exercised reasonable care if i
cxercises at least the same degree of care as it would exercise with respect to its own propeny. Except as
specified in the preceding sentence, the Secured Party will have no duty with respect to Posied Collateral,
including, without limitation, any duty {o collect any Distributions, or enforce or preserve 2ny nghts penaimng
thereto.

)] Eligibility to Hold Posted Collateral; Custodians.

(i} General. Subject to the satisfaction of any conditions specified in Paragraph 13 for holding Posted
Collateral, the Secured Party will be entitled to hold Posted Coltateral or to appoint an agent (a
“Custodian™) to hold Posted Collateral for the Secured Party. Upon natice by the Secured Pany to the
Pledgor of the appointment of a Custodian, the Pledgor's obligations to make any Transfer will be
discharged by making the Transfer to that Custodian. The holding of Posted Collateral by a Custodian
will be deemed 1o be the holding of that Posted Collateral by the Secured Party for which the Custodian
is acting.

(ii) Failure to Satisfy Conditions. If the Secured Panty or its Custodian fails to sausfy any condions
for holding Posted Collateral, then upon 2 demand made by the Pledgor, the Secured Party will. not later
than five Local Business Days after the demand, Transfer or canse its Custodian to Transfer all Posted
Coliateral held by it to a Custodian that satisfies those conditions or ta the Secured Party if it satisfies
those conditions.

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

{c} Use af Posted Collateral. Unless otherwise specified in Pamagraph 13 and without limiting the rights and
obligations of the parties under Paragraphs 3, 4(d)(ii). 5. 6(d) and 8, if the Secured Party is not a Defaulting Party
or an Affected Party with respect to a Specified Condition and no Early Termination Date has occurred or been
designated as the result of an Event of Default or Specified Condition with respect to the Secured Party, then the
Secured Party will, notwithstanding Section 9-207 of the New York Uniform Commercial Code, have the right
to:

(i) sell, pledge, rehypothecate, assign, invest, use, commingle or otherwise dispose of, or otherwise use
in its business any Posted Collateral it holds, free from any claim or right of any natre whatsoever of
the Pledgor, ircluding any equity or right of redemption by the Pledgor; and

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

For purposes of the obligation to Transfer Eligible Credit Suppon or Posted Credit Suppor pursuant to
Paragraphs 3 and 5 and any nights or remedies authorized under this Agrecment, the Secured Party will be
deemed to continue to hold all Posted Collateral and 1o receive Distributions made thereon, regardless of whether
the Secured Party has exercised any rights with respect to any Posted Collateral pursuant to (i)} or (i) above.

(d) Distributions and Interest Amount.

(i) Distributions. Subject to Paragraph 4(a), if the Secured Party receives or is deemed to receive
Distuibutions on a Local Business Day, it will Transfer to the Pledgor not later than the following Local
Business Day any Distributions it receives or is deemed to receive 1o the extent that a Delivery Amount
would not be created or increased by that Transfer, as calculated by the Valuation Agent (and the date
of calculation will be deemed to be a Valuation Date for this purpose).
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N (ii) Interest Amount Unless otherwise specified in Paragraph 13 and subject to Paragraph 4(a), in Lieu
of any interest, dividends or other amounts paid or deemed 10 have been paid with respect to Posted
Collateral in the form of Cash (all of which may be retained by the Secured Party), the Secured Party
will Transfer to the Pledgor at the times specified in Paragraph 13 the Interest Amount to the extent that
a Delivery Amount would not be created or increased by that Transfer, as calculated by the Valuation
Agent (and the date of calculation will be deemed 10 be a Valuation Date for this purpose). The Interest
Amount or portion thereof not Transferred pursuant to this Paragraph will constitute Posted Callateral
in the form of Cash and will be subject to the security interest granted under Paragraph 2.

Paragraph 7. Events of Default
For purposes of Section 5(2)(iii)(1} of this Agreement, an Event of Default will exist with respect to a party if:

(1) that parmy fails (or fails to cause its Custodian) to make, when due, any Transfer of Eligible Collateral,
Posted Collateral or the Interest Amount, as applicable, required to be made by it and that failure
continues for two Local Business Days after notice of that failure is given 1o that party;

(ii} that party fails to comply with any restriction or prohibition specified in this Aonex with respect to
any of the rights specified in Paragraph 6(c) and that failure continues for five Local Business Days after
notice of that failure is given to that party; or

(iii) that party fails to comply with or perform any agreement or obligation other than those specified
in Paragraphs 7(i) and 7(ii) and that failure continues for 30 days after notice of that failure is given 1o

that party.
Paragraph 8. Certsin Rights and Remedies

(a) Secured Party’s Rights and Remedies. If at any time (1) an Event of Default or Specified Condition with
respect to the Pledgor bas occurred and is continuing or (2) an Early Termination Date has occurred or been
designated as the result of an Event of Default or Specified Condition with respect to the Pledgor, then, unless
the Pledgor has paid in fidl all of its Obligations that are then dug, the Secured Party may exercise one or more
of the following nights and remedies:

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

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

(iii} the right to Set-off any amounts payable by the Pledgor with respect to any Obligations against any
Pasted Collateral or the Cash equivalent of any Posted Collateral held by the Secured Pary (or any
obligation of the Secured Party 1o Transfer that Posted Coilateral); and -

(iv) the right to liquidate any Posted Collateral held by the Secured Party through one or more public
or private sales or other dispositions with such netice, if any, as may be required nnder applicable law,
free frfom any ciaim or right of any nature whatsoever of the Pledgor, including any equity or right of
redemption by the Pledgor (with the Secured Party having the right to purchase any or all of the Posted
Collateral to be sold) and 1o apply the proceeds (or the Cash equivalent thereof) from the liquidation of
the Posted Collateral 10 any amounts payable by the Pledgor with respect to any Obligations in that order
as the Secured Party may elact.

Each party acknowledges and agrees that Posted Collateral in the form of securities may decline speedily in value

and is of a type customarily sold on a recognized market, and, accordingly, the Pledgor is not entitled to prior i
notice of any sale of thar Posied Collateral by the Secured Parry, except any notice that is required under
applicable law and cannot be waived. -
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()] Pledpor’s Rights and Remedies. If a1 any time an Early Termination Date has occurred or been
designated as the result of an Event of Default or Specified Condition with respect to the Secured Party, then
{except in the case of an Early Termination Date relating to less than all Transaclions (or Swap Transactions)
where the Secured Party has paid in full all of its obligations that are then due under Section 6(e) of this
Agreement):

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

(if} the Pledgor may exercise any other rights and remedies available to the Pledgor under the terms of
Other Posted Support, if any;

{iif) the Secured Pany will be oblipated immediaely to Transfer ali Posted Collateral and the Interest
Amount to the Pledgor; and

(iv) 1o the extent that Posted Collateral or the Interest Amount is not so Transferred pursuami to
(iii) above, the Pledgor may:

(A) Set-off any amounts payable by the Pledgor with respect to any Obligations against any Posted
Collateral or the Cash equivalent of any Posted Collaterzl held by the Secured Party (or any obligation
of the Secured Party to Transfer that Posted Collateral}; and

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

(c) Deficiencies and Excess Procesds. The Secured Party will Transfer to the Pledgor any proceeds and
Posted Credit Support remaining afier liquidation, Sei-off and/or application under Paragraphs 8(a) and 8(b) after
satisfaction in full of all amounts payable by the Pledgor with respect to any Obligations; the Pledgor in all events
will remain liable for any amounts remaining unpaid after any Lquidation, Set-off and/or application under
Paragraphs §(a) and 8(b).

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

Paragraph 9. Representations

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

(i) it has the power to grant a security interest in and lien on any Eligibie Collateral it Transfers as the
Pledgor 2nd has taken all necessary actions to zuthorize the granting of that security interest and lien;

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

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

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

(a) General. Except as otherwise provided in Paragraphs 10(b) and 10{(c), each party will pay its own costs
and expenses in connection with perforning its obligations under this Annex and neither party will be tiable for
any costs and expenses incwred by the other party in connection herewith,

(b Posted Credit Suppore. The Pledgor will promptly pay when due all taxes, assessments or charges of any
nature that are imposed with respect to Posted Credit Support held by the Secured Party upon becoming aware
of the same, regardless of whether any portion of that Posted Credit Support is subsequently disposed of under
Paragraph 6(c), except for those taxes, assessments and charges that resull from the exercise of the Secured
Panty's rights under Paragraph 6(c).

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

Paragraph 11. Miscellaneous

(a} Default Interest. A Secused Party that fails to make, when due, any Transfer of Posted Collateral or the
Interest Amount will be obligated to pay the Pledgor (10 the extent permitted under applicable law) an amount
equal to interest at the Default Rate multiplied by the Value of the items of property that were required to be
Transferred, from (and including) the date that Posted Collateral or Interest Amount was required to be
Transferred to (but excluding) the date of Transfer of that Posted Collateral or Interest Amount. This interest will
be calculated on the basis of daily compounding and the actual number of days elapsed.

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

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

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

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

H Specifications of Certain Matters. Anything referred to in this Annex as being specified in Paragraph
13 also may be specified in one or more Confirmations or other documents and this Annex will be construed
accordingty,
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Paragraph 12. Definitions

As used in this Annex:—

“rash™ means the lawful currency of the United States of America,
“Credit Support Amount™ has the meaning specified in Paragraph 3.
“Cusiodian™ has the meaning specified in Paragraphs 6(b)({i) and 13.
“Delivery Amount” has the meaning specified in Paragraph 3(a).
“Disputing Party” has the meaning specified in Paragraph 5.

“Distributions™ means with respect to Posted Collateral other than Cash, all principal, interest and other payments
and distributions of cash or other property with respect thereto, regardiess of whether the Secured Party has
disposed of that Posted Collateral under Paragraph 6(c). Distributions will not include any wem of property
acquired by the Secured Party upon any disposition or liquidation of Posted Collateral or, with respect to any
Posted Collaterail in the form of Cash, any distributions on that collateral, unless otherwise specified herein.

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

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

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

“Independent Amount” means, with respect 10 a party, the amouns specified as such for that party in Paragraph
13; if no amount is specified, zero.

“Interest Amount” means, with respect to an Interest Period, the aggregate sum of the amouns of interesi
calculaled for each day in that Interest Period on the principal amount of Posted Collateral in the form of Cash
held by the Secured Party on that day, determined by the Secured Party for each such day as follows:

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

“Interest Period” means the period from (and including) the last Local Business Day on which an Interest
Amount was Transferred (or, if no Interest Amount has yet been Transferred, the Local Business Day on which
Pasted Collateral in the form of Cash was Transferred to or received by the Secured Party) to (but excluding)
the Local Business Day on which the current Interest Amount is 1o be Trans{erred.

“Interest Rate™ means the rate specified in Paragraph 13.

“Local Business Day™, unless otherwise specified in Paragraph 13, has the meamng specified in the Defininons
Section of this Agreement, except that references to 2 payment in clause (b) thereof will be deemed to nclude
2 Transfer under this Annex.

8 1SDA® 1994

CONFIDENTIAL GS 00045

Confidential Proprietary Business Information
Produced Pursuant to Senate Confidentiality Rules



“Minimum Transfer Amount’ means, with respect to a party, the amount specified as such for that party in
Paragraph [3; if no amount is specified, zero.

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

“Obligations” means, with respect 10 a party, all present and future obligations of that party under this Agreement
and any additionat obligations specified for that party in Paragraph [3.

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

“Other Posted Support” means all Other Eligible Support Transferred to the Secured Party that remains 1n effect
for the benefit of that Secured Party.

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

“Posted Collateral™ means all Eligible Collateral, other property, Distributions, and all proceeds thereof that have
been Transferred to or received by the Secured Party under this Annex and no! Transferred to the Pledgor
pursuant to Paragraph 3(b}, 4(d)(ii) or 6(d)(t) or released by the Secured Party under Paragraph 8. Any Interest
Amount or portion thereof not Transferred pursuant to Paragraph 6(d)(ii) will constitute Posted Collateral in the
form of Cash.

“Posted Credit Support” means Posted Collateral and Other Posted Supporn.

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

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

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

“Specified Condition™ means, with respect 10 a pany, any event specified as such for that parry in Paragraph 13.
“Substitute Credit Support™ has the meaning specified in Paragraph 4(d)(i).
“Substitution Date” has the meaning specified in Paragraph 4(d}(ii).

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

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

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

{ii} in the case of certificated securities that cannot be paid or delivered by book-entry, payment or
delivery in appropriate physical form to the recipient or its account accompanied by any duly exccuted
instruments of transfer, assignments in blank, transfer 1ax stamps and any other documents necessary to
constitute a tegally valid transfer 10 the recipient,

(iti) in the case of secunties that can be paid or delivered by book-entry, the giving of written instructions
1o the relevant depository institution or other entity specified by the recipient, together with a wniten
copy thereof to the recipient, sufficient if complied with to result in a legally effective transfer of the
relevant interest to the recipient; and

(iv) in the case of Other Eligible Support or Other Posted Support, as specified in Paragraph 3.
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“Valuatior Agenr™ has the meaning specified in Paragraph 13.
“Valuation Dare™ means cach date specified in or otherwise delermined pursuant 1o Paragraph 13.

“Valuation Percentage™ means, for any item of Eligible Collateral, the percemage specified in Paragraph 13.

“Valuarion Time" has the meaning specified in Paragraph 13.

“Value" means for any Valuation Date or other date for which Vatue is caiculated and subject to Paragraph 5
in the case of a dispute, with respect to:

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

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

{ii} Posted Collateral that consists of items that are not specified as Eligible Collateral, zero; and
(iii) Other Eligible Suppont and Other Posted Support, as specified in Paragraph 13.
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CREDIT SUPPORT ANNEX

to the Schedule to the Master Agreement
dated as of 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 Currency means United States Dollars.
(ii) Eligible Currency means the Base Currency.
(b) Credit Support Obligations
(G) 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.

(iiy 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 Cwrency X} Xa 100%
(B) Securities issued by the US
Government:
(i) witha remaining maturity of  [X] X1 99.5%
not more than one year
(ii) with a remaining maturity of  [X] X1 98.5%
more than 1year but not
more than 5 years
(iii) with a remaining maturity of  [X] X1 98.5%
more than 35 years buf not
more than 10 years
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(C) Such other type of collateral as the  [X] [X] The
Parties may from time to time percentage
agree in writing to be Eligible specified by
Credit Support the Parties

as applying
to such
Eligible
Credit
Support

(iti) Thresholds

(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 Defaunlt 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 UsSD 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
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
BBR 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 Returm Amount will be
rounded up and down respectively to the nearest integral multiple
of USD 10,000.

(c) Valuation and Timing

M

(i)
(iii)

@iv)

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.

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

Valuation Time means the close of business in the place of location of
the Valuation Agent on the Local Business Day immmediately 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.

Norification 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.

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
(v) 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, on which such quotations were
available, plus (2) the accrued interest on such securities (except to
the extent transferred to a party pursnant 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
the applicable 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

(ii) 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.

(2 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
(i) 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 4 means American Intemational
Group, Inc.
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(11)

(iii)

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

Debr 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
MeGraw-Hill Companies, Inc. or its successors.

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.

All demands, specifications and notices under this Annex will be made
pursuant to the Notices Section of the Agreement, save that any
demand, specificationt 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 Intermational

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

fime to {ime designate by giving notice to the other party;

(&3] 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) (Y.

(v) Paragraph 3(c)(i) is amended by inserfing, on the second line thereof,
the words, “giving one Local Business Day’s prior written” before the
words, “notice inform the Transferee”.

(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.

(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

AJIG FINANCIAL PRODUCTS CORP.

Name:

ALAN FROST
Title: MANAGING DIRECTOR

GOLDMAN SACHS INTERNATIONAL
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GUARANTEE OF AMERICAN
INTERNATIONAL GROUPR, INC.

Guarantee, dated as of 19 Angust 2003, by American International Group, Inc., a
Delaware corporation (the "Guarantor"), in favor of Goldman Sachs Intemational, of
Peterborough Coust, 133 Fleet Street, London EC4A 2BB (the "Guaranteed Party").

1. Guarantee

To induce the Guaranieed Party to enier into a Master Agreement, dated as of 19
August 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 Tramsactions
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 exteni 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 Gurarantor for payment
of any of the Obligations whether or not the Guaranteed Pariy 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 Qbligations.
The Guaranteed Party shali not be obligated to file any claim relating to the
Obligations in the event that the Company becomes subject to a bankruptcy,
Teorganization or similar proceeding, and the failure of the Guaranteed Party to so file
shall not aifect 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 retumed for any reason whatsoever, 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 paymeni 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 Guaranieed Party may at any iime 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 smrender 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 the Company or any such other
party or person, without in any way imwpairing or affecting this 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 fo 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.

s. 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 tc 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 preclizde any other or future exercise of any right, remedy or power. Each
and every right, remedy and power heseby granted to the Guaranteed Pariy 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 corperate power to execute,

deliver and perform this Guarantee;

(b) the execution, delivery and performance of this Guarantee have been and
remain duly authorized by all necessary corporate action and do not
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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;

{©) all consents, licenses, clearances, authorizations and approvals of, and
registrations and declarations with, any povernmental authority or regulatory
body necessary for the dwe 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 govemmental authority or regulatory body is
required in comnection 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 bankruptey, 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 ifs rights, inierests and
obligations beretnder 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 confirned 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.

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
ail of the Obligations have been satisfied in fill.

Page 3

Confidential Proprietary Business Information
Produced Pursuant to Senate Confidentiality Rules

GS 00056



11. Termination

This Guarantee 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 date 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 Q(JJJ\ ; 2 M‘]

By, QMJMJEQW
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CONFIDENTIAL

ISDA

lSCANNEoi

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 consideratton 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$50,000,000 (or its equivalent in any other currency or
currencies); and in respect 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 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.
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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.

()] 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.

1 DE639$8/2+ B00000-L000 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.

B y%}\%

[ —
Kathlean M. Furfong
Name: Vige President, Ghief Financlal 0ffiger
Title: and Treasurer

Date:

GOLDMAN SACHS INTERNATIONAL

By: A‘ t-@'\/c/]

Name: ANIL KARPAL

Title: i CE
Date: CUMPLIAN

/3/5%//9¢
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Amendment Letier

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 AIG Financial Products Corp. (“*AIGFP™) dated as of
August 19, 2003 (as amended, the “Agresment™) and (2) the DTCC Deriv/SERV
Automated Confirmation And Matching System through which GSI and AIGFP
propose to confirm Transactions from time 10 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 bound by the
DTCC Deriv/SERV Operating Procedures for Automated Confirmation And
Matching Systemn (the “DTCC Operating Procedures™),

1. Section 5(a)(ii) (Breach of Agreement) ol the 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 DTCC Operating Procedures; and

2. Section 5(a)(iv) (Misrepresentation) of the 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 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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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.

AXG FINANCJAL PRODUCTS CORP.

By /.

JorrLiebergall
anaging Director

GOLDMAN SACHS INTERNATIONAL
By f . O C N
Name| Reychel Scanion
Tide: Executive Diretior and Counsel

N
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