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No. 2092 of 2006
$t. tlchael, Barbrdog

CIVIL DIVISION

IN THE MATTER of Bancafe International
Bank Ltd

AND IN THE MATTER of the International

Financial Services Act Cap 325 of the laws
of Barbados

AFFIDAVIT

I, CHRISTOPHER SAMBRANO, of "Windrush”, #3 Retreat Woods, St. George
MAKE OATH AND SAY as foliows:

1, ['am a Director of PriceWaterhouseCoopers EC Inc which has been appointed by
Court Order dated the November 29, 2006, as Custodian to supervise the
compulsory winding-up of Bancafe International Bank Ltd (Bancafe) pursuant to
the International Financial Services Act Cap No 5 of 2002 of the Laws of
Barbados (IFSA). | am the Director responsible for the conduct of the said
winding up.

2. | am able to make this affidavit, save where otherwise appears, on the basis of
facts and matters which are within my own knowledge and which | know to be
true. When [ refer to some other source of information, that information is true to
the best of my knowledge and belief.

3. This affidavit is filed in support of the urgent application before the Court filed by
the Custodian which seeks the Court's approval of a proposed settlement of
claims made by Bancafe and an extension of the timeline for the custodian to
comply with certain requirements of the IFSA.

THE PROPOSED SETTLEMENT / REFCO CAPITAL MARKETS LTD.

1. In June 2003, Bancafe opened an account with Refco Capital Markets Ltd “RCM"
a Bermuda based entity which is an unregulated subsidiary company of a large
United States Security Brokerage company called Refeo Inc.  Vipasa
Internatlonal Investment Corporation (*Vipasa®) a Cayman registered entity which
has substantially the same controlling shareholders as Bancafe deposited into
this account certain bonds and securities. Vipasa also maintained an account in
its own name with RCM.
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2. Based on disclosures by the principals of Bancafe to the Central Bank of
Barbados along with documents recovered from Bancafe's legal counsel and
documents provided by counsel for the Chapter 11 Trustes of RCM (RCM
Trustee) the Custodian believes that on June 27 and June 30 of 2003 Vipasa
purchased on a highly leveraged basis from RCM a significant value of bonds
and other securities through Sale and Repurchase Agreements “Repos” under
which RCM, agreed to repurchase the securities from Vipasa at an agreed price
either at a stated time or on an open callable basis, Vipasa then transferred the
said securities to Bancafe's account with RCM. Vipasa continued to frade
through its own account with RCM while controliing the deposit and sale of
securities through the Bancafe account. The purpose of these transfers has not
yet been determined however the consequence was that Bancafe's balance
sheet was considerably strengthened as the securities held in the Bancafe
accourt were declared as assets of Bancafe.

3. At the time of the fransfer to the Bancafe account the bonds and securities were
subject to the Repos. Our investigations have further revealed that RCM wanted
to further ensure the effectiveness of their "repo” rights, given the transfer to
another holder i.e. Bancafe, and to that end procured from Bancafe a direct
‘guarantee” of Vipasa's debt liability to RCM (the “Guarantee") dated June 23,
2003. A copy of the said Guarantee is now shown to me attached hereto as
Exhibit "PwC 17. | say further that on August 25, 2005, a second s0 named
‘Guarantee” was executed between Bancafe and RCM. A copy of this said
Guarantee is now shown to me attached hereto as marked Exhibit ‘PwC 2", The
Custodian's examination of the related documents in this matter to date has
shown that the encumbrances on these securities held on the balance sheet of
Bancafe were not disclosed until 2006 when they were disclosed to the Barbados
Regulators.

4, On Qctober 17, 2005 Refco Inc. and 23 affiliated companies including RCM filed
for Chapter 11 bankruptey protection in New York “The Refco Bankruptcy”
documents filed in the said bankruptcy proceedings disclose that the assets of
RCM are being realised and distributed under a US Bankruptey Code Chapter 11
pfan which has been approved by the US Court. The US Court has ruled that
Refco is a stockbroker and that the rules of distribution specific to stockbrokers
apply.  Under these rules the securities held by RCM will be realised and
distributed, net of costs, pro-rata to the cliente of RCM based on the market value
of the securities held at the date of the bankruptey filing. The filings in the
bankruptcy proceeding also disclose that as there was a shortfali in the securities
that were supposed to be held for clients there will result in a less than fult
distribution. The current estimate is that ultimately the recovery will be the range
of 70-80% of claims as admitted.

5. On July 14 and 22 respectively, 2006 two claims were filed by Bancafe in the
Refco Bankruptey in the amaunts of US$$207,934,212 52 and US$173,659.39,
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i.e. the value of securities at the time held in the Bancafe Account. Copies of
these claims are now shown to me attached hereto as ‘Pw( 3",

6. The RCM Trustee filed a maition before the Bankruptcy Courts on November 17,
2006 seeking armong other things to establish the amount of certain claims held
by creditars of RCM and to establish a procedure to make interim distributions to
creditors based upon the amounts of those claims. All creditors objecting to their
individual distribution proposed by the Trustee were required to file an objection
and their issues would be decided later in the process which could potentially be
protracted.

7. In the said motion the RCM Trustee sought to reduce one of Bancafe's ¢laims
from U8$207,934,212.52 as shown on the extracted claims sheet in Exhibit PwC
3o a net of US$45,834,343.99. The reduction arises as follows:

a. The RCM Trustee first proposed to reduce the value of the Bancafe asset
value claim from US$$207,934,212.52 to US$201,530,777.07. In later
discussions with representatives of the RCM Trustee, this difference was
determined to be the net result of market valuation adjustments made by
the experts engaged to value all the securities held by clients of RCM. At
the time of the revaluation, the experts could not readily determine market
values for two securities in the Bancafe account and; therefore, these
securities were assigned no value at all.

b. The RCM Trustee then sought to exercise RCM's rights under the
‘guarantees” executed between Bancafe and RCM and to set off the
value of the Repos entered into between RCM and Vipasa. The amount
owed by Vipasa to RCM was determined by the RCM Trustee to be
US55155,696,433.08. This amount varied from the records held by RCM
by approximately $1,700,000.00 and, again, was later determined to have
resulted from the revaluation of the securities performed by experts
engaged by the RCM Trustee.

8. In & presentation conducted by the Directors of Bancafe ta the Central Bank of
Barbados on April 21, 2008 the Directors of Bancafe acknowledged Bancafe’s
acceptance of Vipasa's liability to RCM and state thersin “‘Although BIB may
have defenses to the guaranty, it is likely that Vipasa's debt will ultimately be set
off against BIB's claim". A copy of the presentation document is now shown to
me attached hereto exhibited hereto as “PwC4 *.

9. On November 17, 2008, Bancafe's attorney in the United States, De La Pena &
Associates (*De La Pena”), a legal firm in Miami, wrote the Central Bank of
Barbados detailing their understanding of the potential set off being proposed by
the Refco Trustee. in this letter shown to me attached hereto as Exhibit “PwC 5",
De La Pena conclude their discussion on page 4 as follows “Although there are
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10.

1.

12.

13.

14.

were presented to the Central Bank on October 17), it js likely that the RCM
Trustee wouid succead in forcing a nefting of the accounts.” The Custodian hag
aiso determined that Bancafe, through De La Pena, hag engaged and consulteq

with experienced bankruptcy law counsel in New York to explore its position in
the Refco Bankruptcy,

A hearing on the Trustee’s distribution motion was set down for December 21,
2006 In & US Bankruptey Court. Upon appointment on November 27, 2006 by
this Honourable Court, the Custodian retained expert Us bankruptey counsel in
Miami for the purposes of recovering assets in Florida. They in tum referred us to
bankruptcy counsel in New York to obtain advice on protecting and optimising
Bancafe's interest in the Refeo Bankruptcy from a technical legai prospective.
The Custedian also approached the RCM Trustee directly with respect to the
valuation of the claim and the variances with the claim as filed by Bancafe,

Due to the short time frame between the appointment of the Custodian, and the
deadline for filing objections to the proposed distribution of December 12, 2008,
the Custodian was unable to come to a conclusive position on the proposed set
off, nor was it able to agree to the Vipasa loan balance and therefore as a
precaution, and subsequent to an extension granted by the RCM Trustee of the
December 12 deadling, an Objection was filed with the us Bankruptey Court on
December 19, 2006 to the RCM Trustee's proposed motion

Over a period of several days immediately before ard after the Christmas
holidays, the RCM Trustee pravided the Custodian with aceount statements from
RCM for the Bancafe account for the period June 2003 to October 17, 2005 and
for Vipasa, for the period from February 2005 to Qctober 1 7, 2005 the date at
which RCM underwent Chapter 11 Bankruptcy protection. The RCM Trustee
also provided a copy of the “Guarantees” executed by Bancafe and other related
documentation.

The Custodian has spent a substantial amount of time reviewing and analysing
the various statements provided by the RCM Trustee and discussing them with
both the Trustee’s counsel, and with former RCM employees familiar with the
manner in which the statements were prepared and formatted.

As a result we are satisfied that:

a. The account statements substantiate the balance of the Vipasa loan of
U55155,696,433.08;
b. Movement through the Vipasa account have been tracked on a test basis

and tied into securities purchased for the benefit of Bancafe:

P.5-23
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15.

16.

17.

18.

c. The Custodian has no contrary information which would give rise to a
challenge of quantum of the funds advanced by the RCM to Vipasa; and

d. The list of securities owned by Bancafe and valued by the RCM Trustee
was confirmed with information from Bancafe's records.

However the Custodian was of the view that certain securities had either been
undervalued or not valued where valye existed.

Through research and investigation into the securities in question, the Custodian
was able to demonstrate to the RCM Trustee's office that there is in fact
additional value attributable to the previously unvalued securities, part of which
has offset the loans extended under the guarantee, and part of which increased
the market value of securities, with the net effect of raising the net value of the
claim of Bancafe by approximately US$5.7 million.

The RCM Trustee has agreed that Bancafe's claim can be eligible to be part of
the distribution process at the increased amount and has funds available to make
the first distribution under the US Court approved plan. The net amount of
Bancafe's claims are now US$51,535,143.99 and US$173,559.39 and Bancafe
is presently eligible for a prorated dividend representing 52.81% of the claims
which is approximately US8%$27.2 million. Subject to approval by the New York
Bankruptcy Court the RCM Trustee will distribute this improved amount to the
Custodian. A copy of the Draft Stipulation and Order of the United States
Bankruptcy Court Southern District of New York evidencing the same is now
shown to me attached hereto as "PwC 6"

The Custodian has reviewed the issues of Bancafe's interest in the bonds and
securities in its account at RCM, at length both with its US general counsel
(Astigarraga Davis) who in turn consulted with the bankruptcy counsel engaged
by Bancafe (Kirkland & Ellis LP) and with our awn New York bankruptcy counsel
(Clifford Chance US LLP) considering:

a. The “guarantees” themselves;

b. The other remedies that might be available to the RCM Trustee to
achieve the same set-off result:

c. The manner in which the bonds and securities were deposited into the
Bancafe account at RCM and the interest Bancafe acquired as a result;

d. The New York Bankruptcy Court proceedings and where those
proceedings stood and the realities of intervening in that process:

P.&-23
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19.

20.

21.

22.
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e. Bancafe's own view of enforceability as expressed in its report to Central
Bank;
f Bancafe’s counsel's view of enforceability as expressed in his letter to

Central Bank:

g The suggestion that the “guarantee” was ultra vires and could be set
aside; and
h. The likely time, costs, venue, and résources required, including potential

bond requirements, for litigation,

Having given consideration to all the above issues it is the view of the Custodian
that;

a. The grounds on which the “Guarantee” signed by Bancafe in respect of
the debt owed by Vipasa to RCM could be challenged, are difficult and
uncertain and that to do so wouid incur significant cost in the winding up,
delay the recovery of imminent distributions from the RCM proceeding,
and hence delay distributions to the depositors of Bancafe and that the
strength of the grounds do not justify the risks;

b. That the values as now agreed with the RCM Trustee are a fair reflection
of Bancafe's interest in the bonds and securities in its account with RCM:

In order to ensure that Bancafe's claims are handled by the RCM Trustee in the
first interim distribution, which could oceyr as early as the middle of January
2007, it is imperative that the Custodian provide the RCM Trustee with this
Honourable Courts ratification with respect to the agreement reacheq between
the Custodian and the RCM Trustee.

Further the Custodian has been advised by local counsel and verily believes that
it needs the Order of this Honourable Court to approve the compromise or
release of any claim, the amount of which exceeds $100,000.00.

It is the Custodian’s position that while the agreement on the claims will end the
matier between Bancafe and the RCM Trustee, as an arms length parties, it stjl
leaves the matter open for a claim by Bancafe against Vipasa whose debt was
guaranteed, and the Custodian is actively exploring this possibility with counsel.

THE CUSTODIAN’S NEED FOR AN EXTENSION

23

The Custodian has been duly advised by local counsel of its need to comply with
the time limits set out by the IFSA. [n particular Section 83 (1) which provides

P.T-23
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24,

25.

26.

27.

28.

29.

that the Custodian is to deliver a statement of account to any depositors and
other creditors of Bancafe within 60 days of its appointment.

While the Custodian is making its best effort to comply with the same it is unable
to do so as it has been unable to access the majority of the books and records of
Bancafe, which are heid in Guatemala,

Bancafe maintained its accounting and customer records on a file server in
Guatemala, with several other companies, which formed a financial services
group called Banco del Café SA.

While Bancafe is under investigation in Guatemala the investigation does not
include all members of the Banco del Café SA group. As such the Custodian
was advised by counsel in Guatemala that it would not be readily granted
access to the file server as this would allow access to confidential information of
ather companies in the Group.

The Custodian has been further advised by Guatemalan counsel and verily
believes that Guatemalan law has certain requirements which need to be
satisfied before it can be granted access to the same. In this regard the
Custodian, with the aid of its local counsel and its counsel in Guatemala is in the
process of having a Rogatory letter issued from the High Court in Barbados to
request that the Custodian be given assistance by the Guatemalan Courts in
obtaining the requisite information to comply with the IFSA.

The Custodian has been advised of the nature of this procedure by both local
and Guatemalan Counsel and does not expect the Guatemalan Courts to recejve
and or consider the aid request at the earliest the end of Mareh 2007,

in the circumstance the Custodian prays that its statutory timeline obligations be
each extended for a period of 120 days,

SWORN TO by the deponent, the said )
CHRISTOPHER SAMBRANO )
at the Registry Office, Law Courts, )
Coleridge Streetonthe o, day )
of TW:) , 2007 )
Before me:

Wroomaded

Cegat Asssanh o)

This Affidavit was filed by Messrs. Clarke Gittens & Farmer Attorneys-at-Law for the Applicant whose

address

for service is Parker House, Wildey Business Park, Wildey, &t Michael,

P.2-23
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BARBADOS

No. 2092 of 2006

To:Fax Seruer

iN THE HIGH COURT OF JUSTICE

CIVIL DIVISION

IN THE MATTER of Bancafe International
Bank Ltd

AND IN THE MATTER of the international
Financial Services Act Cap 325 of the laws
of Barbados

EXHIBIT “PwC 1 - PwC 6"

These are true copies of the documents marked Exhibits “PwC 1 ~ PwC 8"

mentioned and referrad to in the Affidavit.

SWORN TO by the deponent, the said
CHRISTOPHER SAMERANO
at the Registry Office, Law Court

Coleridge Street on

the

::»fTﬂ,ﬂ,um,ut3 , 2007

Before me:

\q

$
l"n day

P.9-23



JAN-21 -26887 18:82 Fram:PRC To:Fax Seruer F.18-23

EXHIBIT PwC 1
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VERSION 1
GROBS PaYING SECURITIES

GLOBAL MASTER REPURCHASE AGREEMENT

Thit agraement is ta he ueed for repos or reverze repog and buyfsell backs of-gocuritiax
ather than equities, U.5. Treasury instrumants and Net Paying Securities

Dated as of June 27, 2003

Betwesn:

Refeo Capital Markets, Ltd. ("Party A”)
and
Bancafe International Bark, Ltd. (‘Party B~

1. Applicabliity

securitles ord finangisl instruments (“Securitios”) (other than equilies, 11,5, Treasury Instrumeants and Net
Paying Securities) against the payment of the purchase price by Buyer o Seller, with 5 simultaneous
agreament by Buyerto safl 1o Seligr Securities equivalent t such Seeurities at 5 date eerlain or on demand
against iha payment of the purchase prica by Sellar to Buyar,

(b)  Each such trunsaction (which may be a repurchase transaction {"Repurchase Transaction”) or g
buy and sell back transaclion (“Buy/Sell Back Tranzaction™)) chall be referred to herain as g
“Transaction” and shail be governed by this Agreement, including any supplemental tarms or conditiong
contained In Afnex | hereto, unless otherwise agreed in writing. If this Agreement nay be applied tn
Buy/Sell Back Transactions, this shall be specified in Anpwes I, and the pravisiong of Annex ! shall apply tn
such Buy/Sefl Back Transactions, If Teansactions arg to be cffectad under this Agreoment by ejther party
&g an agent, this shall be specified In Annex |, and the provisions of Annex v shall apply to sych Agency
Transactions.

2. Definitions
(a) “Actor Insolvency” shail ocoyr with respect io any party hierata upon:

(i its making a generai assignment for the bonefit of, or entering into a raorganisation,
arrangement, or composition with creditors; or
(li} its admitting in writing that it is unable to Pay its debts ag they booome due; or

(iii) its secking, consenting to or acquiescing in the appointment of any trustes, administrator,
receiver or llquidator or analogous officer of it or any material part of its propatty; or

{iv) the presantation or filing of a petition in respect of it (other than by the counterparty to thig
Agreement in respect of any obligation under this Agreamert) in any court or before any
ageticy alleging or for the bankrupicy, winding up or insoivency of such party {or any
analogous proceading) or geeking any reorganisation, arangement, COMPOSItion, ra.

Nevember 4095 |
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adjustment, adrinistration, lquidation, dissolution or simiiar refief under any present or
future statute, law or ragulation, such pelition (except in the case of a petition for winding-
up or any analogous proceeding, in respect of which no such 30 day period shall appiy) not
having been stayed or dismissad within 30 days of its filing; or ‘

) the appoiniment of a recelver, administrator, llquidator or trustce or analogous officer of
such party or ovar all o any rmatenal part of such party’s propery; ar
{vij  the convering of any meeting of its creditors for the purposas of considering & voluntary
armangement as referrad to in section 3 of the Insolvancy Act 1086 {or any analogous
procesding);
(b)  “Agency Transaction”, the meaning specified in paragraph 1 of Anriox IV hereto;
(c} "Base Currency”, the currency indicated in Annex ) heratn;

(d) “Business Day™

(®  In relation to the settemsnt of any Transaction which is to be settled through Cedel or
Euroclear. a day on which Cedsl er, as the casa may be, Furoclear is apen (o sattle businase
in the currency in which the Purchase Prive and the Repurchase Price are denominated:

(i) in relation to the settlement of any Transaction which is to be seitled lhrough a setthement
systern other than Cedef or Euraclear, a day o which that setlement system s apen 10 zattle
such Trangaclion;

{lil)  in ralation to any delivery of Sacuritles nof falling within (i) or (i) above, 2 day on which banks
arc open for business in the place where delivery of the relavant Securities is to be effected:
and

{(iv} in relafion to any obligation fo make 2 payment net falling within (i) -or (i} abave, a day othaer
than a Saturday or a2 Sunday on which banks are open for business in tha pringipal financial
centre of the country of which the curency in which the payment is denominatad is tha official
gurrency and, if different, in the place where any account designated by the parties for the
making or receipt of the payment is situated {or, in the case of ECU, a day on which ECU
clearing aperates):

(e)  "Cash Margin™, 2 cash sum paid to Buyer or Seller in accordance with-paragraph 4;
{  “Cedel”, Cedel Bank, société anonyme;
(@) “Confirmation”, the maaning spacified in paragraph 3(b);
(h)  "Contractual Currency”, lhe meaning specified in paragraph 7(ay;
(  “Dofaulting Party”, the moaning spedified in paragraph 10;
iy  “Default market Value”, with respect to any Sacurities on any date:
() Inthe case of Securitles 1o bo defivered to tha Defaulting Party, .

(aa) if the nan-Defaulting Party has between the oceurrence of the relevant Event of Defauit
and the Default Valuation Time (as defined bolow) sold Securities forming part of the
same issuo and being of an identical typs and description to those Securifes and in
substantially the same amount as those Securifies, the net procasds of sala (after
deducting all reasonabla costs, fees and expensas incured in connection therewith)

and

{bb) failing such sale before the Default Valuation Time, the Markel Value of such
Securities at the Default Valuation Time;

(i) inthe case of Securities to be delivered by the Dafaulting Party,

(aa} if the non-Defaulting Party has between the pocurrence of the relavant Event of Default
and the Defauit Valuation Time purchased Securities forming part of the same Isays
and being of an idantical type and description to those Securities and in Bubstantially

Novemnber 1996 2
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the same amount as those Securties, the cost of such purchase {ingiuding all
reasonable costs, fees and expenses incurred in conhection thorewith) and

(bb) failing such purchase before the Default Valuation Time, the amount it would cost to buy
such Securittes at the Default Valuation Time at the best available offer price thorefor
{and where different offer prices are available for different delivery dates, such offer
price In respect of the earliest available such delivery dale) on the most appropriste
market, togather with ait reasonable costs, fees and expenses that would ba incurred in
conneclion therewith {calculated on the assumption that the agpregate therscf is thae
ioast that could remsonably be expecied to be paid in order (o carry out the
Trangaction),

in each case as defermined by the non-Defaulting Party; and for this purpose the "Defauft Valuatlon Time"
maans, with respect o any Securities
(A) if the retevant Event of Defaclt occurs during normal business hours on & day
which is a dealing day In tha most appropriate market for Sacurltiss of the relavent
description {as determined by tha non-Defauiting Party), the clase of business in
that market on the following dealing day;

{8) in any other ease, the cloge of business on the second dealing day in that market
after the day on which the relsvant Event of Default occurs;

Whore the amount of any Secwritios sold or purchased as menfioned in G){aa) or (ii)(aa) above Is not
idantical to that of the Securilies lo be valued for the purposes of this definition, the Default Market Value of
thosa Securifles shall be ascertained by dividing the net proceeds of sale o cost of purchase by the
amount of the Securities sold or purchased go as to obtdin a net unit price and multiplying that net unit
prica by the amount of the Socurities Lo be valued;

(k)  “Default Nolice™, a wiitten notice served by the non-Defaulling Party on the Defautting Party under
paragraph 10 stating that an evant shall be treated as an Event of Default for the purposes of this
Agraement;

() “Pesignaied Office”, with respect to a party, a branch or office of that party which is specified as
such I Annex | hareto or such other branch or office as may be agreed ta by the Parties;

{m) *“Distributions”, the meaning specified in the sub-paragraph(s) balow;
{n) “Eguivalent Margin Securities”, Becurities aquivalant to Securittes previously transferred as
Margin Securities;

(6} “Equivalent Securifies”, with respect in a Transzaclion, Seruritivs equivalent to Purchased
Sacurities urder that Transaction. If and to the extent that such Purchased Securities have been
redeemad the expression shall mean a sum of monay equivalent to the proceeds of the redemption;

(p)  Sacurities ere “equivalent to™ other Securitias for the purposes of this Agraement if they are: (i) of
the same lssuer: (i) part of the same issue: and (iil) of an [dantical typs, nominal value, destription
and (except whers ntherwise stated) amount as those other Securities,

(q) “Euroclear”, Morgan Guaramty Trust Company of New York, Brussels offico, as operator of the
Eurcclear Systert;

)  “Event of Default”, the meaning specified In paragraph 10 hereof;

(s) “income, with respect to any Sccurily at any lime, all interest, dividende or other distributionsa
Iharean (“Distributiana™,

() “incoms Payment Data”, with respect to any Securities, the date on which Ingcome is paid in
respect of such Securities, ar, in the case of regislered Securities, the date by reference to which
partlcuiar registered holders are identified as belng entitied to payment of Income;

(U} “LIBOR" in relalion to any sum in any currency, the ane-month Landon Inter Bank Offered Rate in
‘ respect of that curency as quoted on Page 3760 on the Telerate Service (or other such page as
may replace Page 3750 on that service) as of 11:00 a.m,, London ime, on the date on which itis to

be: determined;

Mevember 1995 3
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v)

{w)

(x)

“Margin Securiifes”, in relslion to 5 Marglh Transter, Securitios feascnably aceeptable to the party
calling for such Margin Transfar,

“Margin Transfar”, any, or any combination, of tha payment o repayment of Cash Margin and the
transfer of Margin Securitios or Equivalent Margin Securities;

(v) “Market Valve™ with raspect to any Securfies gg of any fime on any data, the price for sucy
Securities at such fime on such date obtzinad from a generally racognised soyrce agread o by the
parties (and whare different prices are oblalned for differant dolivery dates, the price 50 obtainable
for the earliest avallable such delivery dale) (provided that the price of Becuritios that are suspendad
shall (for the purposes of Paragraph 4) ba il unless tha parties otherwiga agroe and (for ail gthep
purposes) shall be the price of thosa Seourities as of closo of buginess on the daaling day in the
ralevant market last Preceding the date of suspension) plus the aggregate amount of Ingome which
as of such dite, has acorued but not yet basr paid in respect of the Securities to the extent not
included in such price as of such date, and for thase PUrpOses any sum in a currency other than the
Contractual Currency for the Transaction in question shall be converted into such Contractuaj
Currency at the Spol Rate prevaifing at the refavant lime,;

(z)  “Net Exposura~ ihg meaning specified in paragraph 4{c)

(am) the “Net Margin™ providod to a party of any fime, the excoss {il any) at that fimg of (i) the sum
of the amount of Cash Margin paid to tha party (including accrued intorest on such Cash
Margin which has not bean paid to the other party) and the Market Valya of Margin Securitias
fransfarred to that parly undar paragraph d4{a) {exchuding 8ny cash Margin which has bean
FRpaid o the other party ang any Margin Securities in respect of which Equivalen Margin
Sacuriliss have basn transferred to the pthar party) aver (i) tha sum of tha amount of Cash
Margin pald o the oiher party (Including acerued interest on =uch Cash Margin which has not
been paid by the other party) and the Mearket Value of Margin Seruritles {ransforreg o tha
other party under paragraph d(a) (excluding any Cash Margin which has bieen repaid by tha
other party and any Margin Sacuriigs In respecl of which Equivalent Margin Securities bave
bean transferrad by the: other party) and for thig purpose any amounts not denaminated in the
Base Curency shail be converted Into the Base Cumency at the Spot Rate prevalling at the
refevant time;

{bb)  “Net Paying Securities”, Scewrities which are of a kind such that, wore they to ba the subject
of a Transaction to which paragraph 5 applies, any payment made by Buyer undet paragraph
§ wouid be one in respect of which either Buyer would or might b required g make a
wilhholding or deduction fur or on acoount of laxes or dulies or Beller would or might be
requirad 1o make or account for 2 payment for or on account of taxes or duties (in each cage
olher than tax on overal) nat Income) by refarence 1o such payment;

(ec)  “New Purchased Sacyrities”, the meaning specified in paragraph 8(a) of this Agreamant:

(dd) “Price Differential”, with TESPACT 10 any Transaction as of any dalg, the aggragate Amount
obtained by daily application of the Pricing Rate for such Transaction to the Purehase Frice for
such Transaction {un a 360 day basls or 365 day basis in seeordance with the applicable
13MA convention, unlass othorwise agreed batwesn ther parties for the Transaction), far the
actuat number of days during tha period commencing on (and including) the Purchage Dsta for
such Transaction and anding on (but axdluding) the date of calculation or, j§ varliar, the
Repurchaza Date:

(ee) "Pricing Rate” with respect {0 any Transaction, the per annum percentage rate for
caloulation of the Price Diiforential agreed to by Buyer and Seller In relation 0 tha
Transaction;
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3
{a)
(b)

{ff)

{gg)
(hh})
{ii)
(i

{kk)

(1

{mm)

{nn)

“Purchase Date”, with respect to any Transaction, the date on which Pyrchesed Securifieg
are to ba sold by Seller to Buyer in relation to that Transaction;

"Furchase Frice”, on tha Purchasze Data, the price at which Purchased Sacurtics are sold or
are to be sold by Sallar to Buyer:

“Purchased Securitios™, with respect to any Transaction, the Securities sold or 1n be soid by

Scller to Buyer under that Trangaction, and any New Purchased Securities transferred by

Seller to Buyer under paragraph 8 of lhis Agregmenl in raspect of that Transaction:
“Repurchase Date”, with respect to any Transaction, the dale on which Buyer is {o sel

Equivalent Securities to Seller in relation to that Transaction;

“Ropurchase Prica”, with respect to any Transaction and ag of any date, the sum of the
Purchase Price and the Price Diffarentlal as of Buch date:

“Spot Rate”, where an amoynt in one currency ig to be converted Inte a second CUrrENeY on
any date, unlass the parties stherwise agree, the spot rate of exchange guotad by Barclays
Bank PLC in the London inler bank market for the tale by it of sueh second cumency against g
purchase by it of such first cureney:

“Term". with respect to atly Transaction, the interval of time commencing with the Purchase
Date and ending with the Repurchase Date:;

“Termination™, with raspect to any Transaction, refers to the requirement with respect to such
Transaction for Buysr to sell Equivalent Securities agginst payment by 3aller of (he
Repurchase Price in accordanca with paragraph 3(f), ang refarences to a Transaction having
8 “fixed term” or being “terminabie upon demand” shall be canstrued accordingly:

“Trangaction Exposure”, with respect to any Transaction at any time during the period from
the Purchase Date to the Repurchase Date {af. if tater, the date on which Equivalent
Securities are delivered to Seller or the Tranaaction is terminated under paragraph 10{m) or
10(0), the difference between (i) the Repurchase Price at such lme multiplied by the
applicable Margin Ratio {or, where the Transaction relates to Securities of mere than ong
desatiption to which diffarant Margin Retios apply, the amount produced by multiplying the

proportions as those in which the Purchase Price was apportioned among the Purchaseq

(oo}

Securities) and (1) the Market Valug of Equivalent Securiiies at such time. If {i) is groater than
(ii). Buyer has a Transaction Exposure for that Transaction equal to that excess. if (i) iz
graater than (i), Sellar has & Transuction Exposure for that Transacflon equal to that exXcess:
and

except in paragraphs 14(b)(i} and 1B, refercnces in this Agreament 1o ““writien*
commtmications and communications i writing™ include commynications mada through any
electronic sysiem agreed between thi parios which is capable of reproducing  suc)
communications in hard copy form.

Initlation; Corfirmation: Termination
A Transaction may be enterad into orafly or in writing at the initiation of eithar Buyer or Seller,

Upwn egrealng to entor into a Transaction hereunder Buyer ar Seller {or bath), as shail have boen
agraad, shall promplly daflver to the other party written confirmation of sueh Tranzaction (a
“Confirmation),

The Conflrmation shall deseribe the Purchased Securities (including CUSIP or CINS or other identifying
number or nimbers, if any), identify Buyer and Saller and set farth-

{0
(iR

the Purchase Datg:
the Purchase Price;
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{i)  the Repurchase Date, unless the Trangaction is to be lerminaple on demand {in which cysa
the Confirmatior will etate ihat it is terminable on demand};

(iv}  the Pricing Rate applicabie to the Transaction;

(v} in respect of each party the details of the bank account(s) lo which paymente to be made
hereunder are to be creditad: ‘

(vi) where Annex Jli applies, whether the Transaction Is a Repurchage Transaction or g Buy/Sell
Back Trangaclion;

(vi) yvht:‘rfz Annex [V applies, whether the Transaction is an Agency Transaction and, if so, the
:da&wuty of the party which is acting as agent and the name, codo or identifier of the Principa):
an

(viil) any additional terms or conditions of the Transaction;

and may be int the form of Annex 1l hercto or may be in any other form which the parties agree,

The Confirmation relating to a Transaction shall, togather with this Agreement, constitute prima facia
avidencs of the terms agread betwaen Buyer and Sellar for that Transaction, unlegs obljection s mado with
respact to the Confimation promptly after rocelpt theracf. in the event of any corflict batwoon tha fermg of
such Confirmation and this Agreement. the Confirmation shall prevail in respect of that Transaction ana

those terms only,

(c)

{d)

()

(a)

(h)
{c)

{d}

On the Purchiasa Date for a Transaction, Sailer shall transfer the Purchased oecurifies to Buver or its
agent against the payment of the Purchase Prico by Buyer.

Termination of a Transaction will be effected, In the case of on demand Transactions, on the data
specified for Tarmination in such dermand, and. in the casa of fixed term Transactions, an the data
fixed for Torminaticn.

in the casa of on demand Transactions, demand for Termination shall be mada by Buyer or Sellar
by telaphone or otherwise, and shall provide for Termination to eceur after not less than the minirmam
period as is customariy required for the settlemant or delivery of money or Equivalent Securitiss of
the relevant kind,

©On the Repurchase Date, Buyar shall lransfer (v Seller or its agert Equivalent Zecwrities against the
payment of the Repurchase Price by Sellor {tess any armount then payabie and unpaid by Buyer to
Saller pursuant lo paragraph 5),

Margin Malntenance

I at any time: sither party has a8 Net Exposurs in Fespect of the other party It may by notice to the
othar party require the other party to make a Margin Transfer to it of &n aggragate amount or value at
least equal to that Met Exposure.

A notica under sub-paragraph (a) ahove may ba gven orally or in writing.

For the purposes of this Agreement a party has a Net Exposure In raspect .of the other party if the
aggregate of all the first party’s Transaction Exposure plus eny amount payabla to tho first party
under paragraph 5 but unpaid less the amount of any Net Margin provided o the first party axcomis
the aggregate of 2l the other party's Transaction Exposures plus any amount payable 1o the other

‘party under paragraph S but unpaid less the amount of any Net margin provided to the other party:

and the armount of the Net Exposure is the amount of the excess, For this purpese any smounts ot
denominated in the Base Curency shall be eonverted inte the Base Currency at the Spot Rate
prevailing at the relevant time.

To the extent that a party calling for a Margin Transfer has praviously pald Cash Margin which nas
not beén repaid or delivered Margin Securilies in respect of which Equivalent Margin Securdtles have
not been defivered to it, that party shall be entitled to require that such Margin Transfar be satizflad
firat by the repayment of such Cash Margin or the dedivery of Equivalent Mergin Securilies but,
subject to this, the compasilion of a Margin Transfer shall be at the option of the party making such
Margin Transfor,
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(e}

(M

(@

(h)

(i)

)

(k)

To:Fax Seruer

Any Cash Margin transferrad shall be In the Base Currency or such other turrency as tho parties
may agres. |

A payment of Cash Margin shall give rize to a debt owing from the party recelving such payment to
the party making such payment, Such debt shall bear Interast at such rate, payabie at such times
a3 may be specified in Annex | in fespect of the relevant currency or otherwise agreed betwegn tha'
pattios, and shall bo repayable subject to the terms of this Agrooment,

Where Seller or Buyer becomes obliged undar sub-paragraph {a) above to meke a Margin Transfer
it shall transfer Cash Margin or Margin Securities or Equivatent Margin Securitiss within the minimun,
period spacified in Annex | or, if no period is there specified, such minimum period as is tustomarily
raqulrlad for the setiiement or delivery of money, Margin Securities or Equivalent Margin Securities of
the relevant kind.

The parties may agree that, with respect to any Transaction, the pravisions of sub-paragraphs (a) to
{(g) above shall not apply but instead that margin may be provided separately In respect of that
Transaction in which case -

(i)  that Transaction shall not be taken inte account when calculating whether sithar party has 3
Nat Exposure; i

i) margin $Ilial| be provided in respect of that Transaction in such manner as the parties may
agree; an

(iiiy  margin provided in respect of that Transaction shall nat be taken into account for the purposos
of sub-paragraphs (a) to (g) above,

The parties may agree that any Net Exposura which may arisg shall be eliminated not by Margin
Transfers under the preceding provisions of this paragraph but by the repticing of Transactions
under sub-paragaph ) below, the adjustmant of Transactions undar sub-paragraph (k) below or a
combination of both those methoda. '

Where the parties agree that a Vransaction Is to be repriced under this sub-paragraph, such repricing
shali be effected as follows - '

{)  the Repurchaso Date under the relavant Transaction {the “Qriginai Transactlon™) chall be
deemed to wecur on the date on which the ropricing is o ba effectad {the “Repricing Dafe”

(iy ~the partios shall be desmed to heve entered into a new Transaction (the “Reprived
Transaction™) un lhe terms set out In (i) to (vi) below;

{il)  the Purchased Securilies under the Repriced Transaction shall be Secirifies equivalant to the
Purchased Securities under the Original Transaction:

{iv}  the Purchase Date under the Repricad Transaction shall be the Repricing Date:

V) the Purchasa Prices under the Repriced Transaction shall be such amount as shall, when
multiplled by the Margin Ratlp applicable to the Original Transaction, ba aqual o the Markel
Valua of such Secwitias on the Repricing Date;

{vi) tha Repurchase Dato, the Pricing Rats, tha Margin Ratio and, subject s aforesaid, tha ether
terms of the Repriced Trarisaction shall ba identleal to those of the Orlginal Teansaction:

(vii) the ohtigations of the partios with respect to the dallvery of the Purchased Securlties and the
payment of the Purchase Price under the Repriced Transaction shall be set off against their
obligations with respect to the delivery of Equivelent Securities and payment of the
Repurchasa Price under the Original Transaction and accordingly only a net cash sym shall
ba paid by one party to the other. Such net cash sum shall be paid within the Period specifiod
In sub-paragraph (g) above.

The adjusiment of a Transaction (the “Original Transactlon™ under this sub-paragraph shall be
effected by tho parlies agreeing that on the date on which the adjustment is to be made {the
“Adjustment Data™) the Qrdginal Transaction shall be lerminated and they shall anter into & new
Transaction (the “Replacement Transaction™) In accordance with e following provisions -
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(i) the Onginal Transaction shall be terminated on the Adjustment Date on such lerns as the
partles shall agree on or before the Adjustment Date;

(iiy the Purchased Seturties under tha Replacement Transaction shall be such Securities as the
parties shall agree on or before the Adjustiment Date (being Securities the aggregate Market
value of which &t the Adjustiment Date is substantially equal to the Repurchase Price undar
the Original Transaction at the Adjustment Date multiplied by the Margin Retio applicable to
the Orlginal Transaction);

(i) the Purchase Date under the Replacement Transaction shall be the Adjustment Date:

{iv) the olher terms of the Replacement Transaction shall be such as tha parties shall agres on or
‘bafore the Adjustrment Dale; and

{v) the obiigations of the parties with respect to payment and dalivery of Securities on the
Adjustrment Data under the Original Transaction and the Replacement Transaction zhall he
settled in accordance with paragraph 6 within the minimum perlod specified in sub-paragraph
(g) above.

5 Income Payments
Uniess otheiwisa agreed -

(i)  where tho Term of a padicular Transaction extends over an Income Payment Date in respect of any
Seculitioa subjcet to that Transaction, Buyer shall on tho dato such Income is paid by the issuer
frangfer to of credit 1o the account of Seller an embunt equal ta (and in the same currency as) the
amount paid by the issuer;

(i)  where Margin Securities are transfarrad from one party (“the first party”) to the other party (“the
second party”™) and an Incoma Payment Date in respect of such Socurities occurs befora Equivatent
Mengin Becurities are transferred by the second party to the first party, the second party shall on the
date such Income is paid by the issuer transier to or eredit to the aceount of the first party an amount
cqual fo (and in the sarme cunency as) thw amount paid by the issuen;

and for the avoidance of doubt references in this paragraph to the ameunt of any Ineame paid by the isausr
of any Securities shall be to an amount paid without any withholding or deduction for or on acoount of taxes
or duties notwithstanding that a payment of such lncoms made in cartain circimstances may be subjact to
such a withholding or deduction. :

6.  Payment and Transfer

(a) Unless otherwise agreed, all money peid hereunder shall be in immediately available, fraely
converticle funds of the relevant curfency.  All Securities {p be trensfemed hergunder (i) shall ba in
suitable form for transfer and shall be accompanied by duly executed instruments of ransfer ar
asslgnment In blank (where required for transfer) and such other documentation as the transferee
may reasonably request, or (i) shall pe fransferred through the bock entry system of Euroclear ar
Cedet, or (i) shall be tfransferred through any other agreed securities dearance system, or (Iv) zhall
be transferred by any other mathod mutually acceptable to Seller and Buyer.

(b)  Urdess otherwise agreed, all money payatle by ane party ta the ather in respect of any Transactlon
shall be paid free and clear of, and without withholding or deduction for, any taxes or dutles of
whatseever nature imposed, lovied, collected, withheld or assessad by any autharity having power ta
iax, unless the withholding or deduclion of such taxes ur duties is required by law. In thal event,
uniess otherwise agreed, the paying party shall pay such additional amounts as will result in the: nat
amounts receivable by the other party (after taking account of such withholding or deduction) being
equal to such amounis as would have been received by it had no such taxes or dulies heen requirad
to be withheld or deducted.

(€) Unless otherwise agreed in wriing Luiweon the parties, under each Transaction transfor of
Purchased Securities by Sellar and payment of Purchase Price by Buyer against the transfer of such
Purchased Securitles shall ke made simultanaously and transfer of Equivalenit Securities by Suyer
and payment of Repurchase Price payable by Beller against the transfer of such Equivalent
Securities shall be made simullanecusly,
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(d)

(8)

(@)

{t)

{a)

(&)

(c)

8.
(a)

payment shall, natwithstanding such waiver, be made on
such waiver in respect of one Transachon shall affmct or bind it in respect of &ny other Tranzactior,

The parfies shall execute and deliver all neceszary documents ang take all Necessary steps to
procure that ail right, fitle and interast in any Purchased Securtios, any Equlvalent Securlties, any
Margin Securities and any Equivalent Margin Securities shall pass o tha Party to which transfer jg
being made upan transfer of the same in accordance with Lhig Agreemert, free from &l lens, olajme
charges and entumbrances, o

Notwithstanding the use of expressions such as "Repurehase Datn”, "Repurchage Prigg™,
‘margin®, *Net Margin”, “Margin Ratio*, ang “substitutlon” which are ueed to reflect terminology
used in the market for transactions of the: kind provided for in this Agreement, gl right, ttle and
interest in and to Securitios and monay transfamed or Paid undar this Agreement ghalf Pass ta the
transferee upon transfer or payment, the obiigation of the party receiving Purchaseg Securitieg or
Margin ‘Securities being an obligation 1o transfer Equivalant Securities or Equivatent Margin
Seruritles,

TIme: shall be of the essence in this Agrasment.

Subjact to paragraph 10, all amounts in the same Curicrncy payabigs by each party to the other under
any Transaction or otharwise under this Agreement on the 5ame dat shall be combined i a single
calculation of a net sym Payable by ane party tg the other and tha abligation 1p pay that sum shall be
the only ebkgation of either paty in respact of those arnounts, ‘

Contraciuaj Currancy

All the payrments made respact of the Purchase Price or the Repurchags Price of any Transaction
shall be mada in the currency of the Purchase Price {the "Contractial Currency”) save as provided
In paragraph e i), Notwithstanding the foragning, the Payee of any money may, at ity aption
accepl lendar theraof in any other currengy, provided, howaver, that, tiz the extent Permittad by
applicable iaw, the obligation of \he payer ta pay such money will be dischargad anly t the extant of
the amount of the Confractual Curency that sych payoe may, consistent with normas) banking
procedures, purchase with such othor Curency (after deduction of ary premium and costs of
exchange) for delivery within the customary delivery period for spot transactiony in reapect of the

IF for any reason the amaunt in the Contractyal Currency received hy 3 Party, including amounts
received after conversion of any recovery under any Mdgement or order expreszad jn g currency
other than the Contractual Currency, falls short of the amount in the: Contractygl Currency dua ang
Payabie, the party required to Make the payment will, as & separate and trdepandant obligation, (o
the extent permitted by applicabie |aw, Immediately transfar syeh additional amount i the

Contraclug Currency 8% may be necassary to tompensate for the shortfa,

If for any reason the ameaunt in tha Contractual Curranicy received by a party excecds the amouynl of
the Contractyal Gurrency due and payablae, the party feceiving the transfer wij refund promptly the
amotmt of such excess,

Substitution
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(b}

(©)

{0

9,
Each

(a)

(b)
{c)

(d)

(e)

)

(@
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{“New Purchased Securities™) (being Securities having a Market Value at the datg of the variatlon
at feast aqual to the Market Vaiue of tha Equivalent Securities transfared to Seller). ‘

Any variation under &ub-paragraph (a) above shall be effected, subject to Paragraph 6(d), by the
simultaneous transfer of the Equivalant Securitios and Naw Purchased Securiting conceied,

A Transaction which s varied under sub-paragraph (a) above shall thereafter continug In effect ag
though the Purchased Securitles under that Trangaction consistad of or Included the New Purchase
Becurities Instead of the Securities I rospect of which Equivalent Seeyritios have been transfered
o Seller.

Whare either party has transferrad Margin Securltios to the other pariy it may at any time before
Ecpiivalent Marghh Securities are transferreg to it under paragraph 4 request the other party to
transler Equivalant Margin Sacwitios 1o it in exchange for the tmnsfer 1o the other party of new

Margin Securities having a Market Value at the time of Uransfer at least equal to that of such
Equivalent Margin Socurlties. If the other Parly agrees lp the fequest, the exchange shall be
effected, subject to paragraph B(c), by the simultaneous transfer of the Equivalent Margin Secyritios
and new Margin Securities concerned, Where sither or both of such transfers is or are effecteq
through a seliiement systorn in clreumstances which Undar the rules and procedutas of tha

Representations
party represents.and waranis to the other that -

tis duly authorised to exscute and daiiver this Agreement, 1 enter into the Transactions
contemplated hereynder and to perform its obligations hereunder and thereunder and has taken ail
necessary action o authorise such execution, delivery and performance:

it will angage in this Agreement and the Transastions contemplatod hereunder (cther than Agency
Transactions) as principal;
the person slgning this Agresment on Its bahalf I, and aty parson representing it ih ontering Inlo 3

Transaction will be, duly atthordsed to do so on ite behalf;

it hag obtalned all authorisations of any gavemnmental or reguiatory body required in connection with
this Agreement and the Transactions contemplated hereunder and such authorisations are jn ful)
force and effect: ‘

the exaecution, delivery and periormance of this Agresmont and the Transaclions cortemiplateg
hersurdar will not vialats any law, ordinance, charter, bye-law or rula applicable to it or any
agresment by which it is bound or by which BNy of its assets are affectad;

it has satisfied itseif and wil continua to satisly itself as to the @y implleations of the Transactions
contampilated hereundar:

in connection with this Agrecrment and aach Transaction:

(i) unless there is & written agreement with the other party to the contrary, it is pat relying o any
advice (whelher written or oral) of the ather party, other than the representations axpressiy get
out in this Agreoment:

{iy it has made and will make its own decisions regarding the entaring into of any Transaction
based upon Its own judgement and upon advice from such professional advisers a8 it has
deamed it necessany to consult;

fiii) it understands tha terms, conditions and rigsks of each Transaction and I willing to assume
(financizlly and otherwise) thosa rlsks:
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(M) at the time of transfer 1o the other patty of any Securities it will hava the full and unqualified right to
maka such ransfer and that upon such transfer of Sacurifies tha other party wilt receive all right, title
and interest in and o those Securities free of any flen, ciaim, charge or encumbrance: ang

(it the paying and collecting arrangements applied in relatlon to any Securities prior to their transfer
freom that party to the other under this Agreamant will not have rosultag in the payment of any Income
I respect of such Securities to the party wransferrng such Securitios under daduction o withhalding
for or on account of LK tax,

On the date on which any Transaction s entered Into pursuant hereto, and on each day on which
Securities, Equiva'lqnt Bequdtius. Margin Securiﬁas or Equivalent Margin Securities are to be transforred

Far the avoidance of doubt and notwimatandlng any arrangemems which Seller or Buyer may have with
any third party, each party will be llable as s principal for its obligations under this Agreemant and egch

Transaction,

10. Events of Dafault

{a} If any of the following events (each an “Event of Dataylt™) ceurs in relation to aither party (the
“Defaulting Party”, the other party baing the “non-Defaulting Party™ whether acting as Soller or
Buyar -

()  Buyer fails to pay the Purchase Price upon the applicable Purchase Date or Seller fails to pay
tha Repurchase Price upon the applicable Repurchasa Date, and tha nun-Defaulling Party
serves a Defaiit Notice on the Defaulting Parly; or '

({)  Seller or Buyer fails to cormply with paragraph 4 and the non-Defautling Farty serves a Dafaylt
Notice: on the Defaulling Party; or

{ii)  Sefler or Buyer fails to comply with paragraph 5 and the non-Defautting Party serves a Default
[Notice on tha Defaulting Party; or

(iv) anAct of Insolveney accurs with respect to Sefler or Buyer ang (except in the case of an Agct of
Insolvency which is the presentation of u petition for winding-up or any atialogous proceeding
or the appolniment of a liquidator or analogous officor of tha Defaulting Party in which case no
such notice shall be required) the non-Defaulting Party serves a Default Notiea pny the

Defaulting Party; or

{v}  any representations made by Seller or Buyer are incorrect or untrue in any material respect
when made or repeated or deemed to have been made or repoeted, and the nor-Defaulting
Pirty serves a Defeult Notice on the Defaulting Party; or

(i) Seller or Buyer admits to the other that It is unable to, or intends not to, perform any of its
obligations hereunder and/or in respect of any Transaction and the non-Dafaulting Party
scrves a Default Notice on the Defaulting Party; or

(vii)  Sallar ar Buyer is suspended or expelied fram membership of or participation in any securitias
exchange or agsociation or other self ragulating organization, or suspended from dealing In
securities by any govarment agency, or any of the assots of either Sellor or Buyer or the
assets of investors held by, or to the order of, Seller or Buyer are transferred ar ordered to be
transferred to a trustoe by & regulatory aulhority pursuant to any securities fegulating
logistation ard the non-Defaulting Party serves a Default Notica on the Defaulting Party: or

{viii) Seller or Buyer fails b perform any other of ils obligalions hereunder and does net remady
auch failure within 30 daye after notice is given by the nor-Defaulting Party requiting it to do
80, and tha non-Dafaulfing Party serves a Dofaylt Notice an the Defaulting Party:

then sub-paragraphs (b} to {d) below shall apply,

(b)  The Rapurehase Date for each Transaction hersunder shail be deemed immediately to aceur and,
subject to the following provisions, all Cash Margin (induding interest acerued) shall be immediately
repayable and Equivalent Margin Securities shall be immediately deliverable {and so that, wherg this
sub-paragraph appfies, performance of the respective obligations of the parties with respect to the
delivery of Securities, the payment of the Repurehase Priges for any Equivalent Sacurities ang tha
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repayment of any Cash Margin shall be effected only in accordance with the provisions of sub-
paragraph (c) below).

(€} (i}  The Dofeul Market Values of the Equivalent Spcurities and any Equivatent Margin Securities
to be transferred, tha amaunl of any Cash Margin (including the amount of interest acerued) to
be Iransferred and tha Repurchase Prices to be paid by each party shail be established by the
non-Defaulting Pany for all Transactions as at the Repurchase Date; and

(i) on the basis of the sums so established, an account shall be takan {as at the Repurchase
Date) of what is due from each party to the other under thig Agreement (on the basie that
cach party's claim against the other in respact of the transfer to it of Equivalent Securities nr
Fquivalent Margin Securities under this Agreement equals the Default Market Value therelore)
and the aums due from one party shall be set off against the surns due from the other and only
the balance of the account shail bo payablae {by tha party having the claim vaiued at tha lowor
amount pursuant 10 the foregoing) and such balance shall be due and payable on the pext
following Business Day. For the purposes of this caleutation, all sums not denominated in the
Base Currency shall ba converted Into the Baee Currency on the relavant date at the Spot
Rate pravailing at the ralavant time.

(4}  The Defaulting Party shall be fiabie to the non-Defaulting Pariy for the amount of al reasonable lagal
and other professional expenses incurred by the non-Defauliing Farty in connection with or as a
consequence of an Event of Default, together with interest thereon at LIBOR or, in the case of an
expenza atibutable to a particular Tranaaclion, the Pricing Rate for the relevant Transaction if that
Pricing Rate is greater than LIBOR.

{o) If Seller fails to dellver Purchased Sacurities to Buyer on the applicable Purchase Date Buyer may -
() ifithas paid the Purchase Price to Seller, require Sciler immadiately to repay the sum =o paid;
(i) I Buyer has & Transaction Exposure to Seller in rospect of tha relevant Transaction, requirg

Seller from time to time to pay Cash Margin at loast equal to such Transaction Exposurs;

(i) at any time whils such failura continues, terminate tho Transagtion by giving writien notica to
Baller. On such termination the uhligations of Sefler and Buyer with reapent to de}i\;ery of
Purchased Sacurities ard Equivalent Securitios shall tarminate and Seller shafl pay to Buyar
an amount equal to the excess of the Repurchasa Price at the date of Termination over the
Purchase Price.

{1 Buyer fails to deliver Equivalent Socurlties to Seller on the applicable Repurchase Date Sefler
may =
{) ifit has paid the Repurchase Price to Buyer, requirg Buyer immediately to tepay the surm so

paid;

(i)  iF Seller has a Transaction Exposure to Buyer in respect of the rolevant Trangaction, racjuire
Buyer from time to time to pay Cash Margln at Jeast equal to such Transaction Exposure;

(i) &t any time while such fallure continues, by written notice to Buyer declare that Transaction
{but only that Transaction) shall be Werminatad immediately I accordance with sub-paragraph
(c) above (disragarding for this purpnse references in that sub-paragraph to fransfer of Cash
Margin and delivery.of Equivalent Margin Securilies).

{9y  The grovisions of this Agreement constityte a tomplate slatement of the remedies available to each
party in respect of any Event of Defauit.

()  Naithar party may claim any sum by way of consaquential loss or damage in the event of 2 fallure by
the other party to perform any of its obligations under this Agreament,

()  Each party shall immediately notify the other if an Event of Default, or an event which, upon the
serving of a Default Notice, would be an Event of Default, accurs In relation toit.

11,  Tax Event

(ay  This paragraph shall apply if efther party notifies th{: other that -
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(I}  any action taken by a taxing aulhuﬁty or brought in & court of competent furisdiction
{regardiess of whether such action is taken or brought with fespect to a parly to this
Agreement); ar

(i)  a change in the fiscal or requiatory regime {including, but not limited to, 2 change in law or in
the general interpretation of law byt excluding any change in any rate of tax) has or wil, in the
notifying party’s reasonable opinion, hava a material adversa effect on that parly Inthe context
of 2 Transaction,

(k) If so requested by the other party, the notifying parly will fumish the olher with an opinion of a
suitably qualifisd adviger that an event referred to in sub-paragraph (a)(i} or {if} above has otcurred
and affacts the notifying party.

{c) Where this paragraph applies, the party giving the notice referred 1o in sub-paragraph {a) may,
subject to sub-paragraph () below, terminate the Transaction wiih effect from e date specificd in the
notice, not being earfier (unfess zo agread by the other party) than 30 days after the date of the
nolice, by nominating that date ag the Repurchase Date, ‘

(d)  ifthe party recelving the notice referred to In sub-paragraph (a) so elects, it may override that notice
by giving a counlor-notice to Lhe other party. i A countar-notica Is given, the party which gives the
counter-notice will be deemed to hava agreed to indemnlfy tha other party againgt the adverse effgct
refgrrod 10 in sub-paragraph (a) so far as rolates to the relevant Transaction and the original

Repurchase Date will continua to apply.

(e) Where a Transaction is ferminatad as described in this paragraph, the party which has given the
nolice lo terminata shall indemnify the other party against any reasonable legal and other
profeszional expensas Incurred by the other party by reason of the termination, but the other ‘pany
may nat claim any sum by way of consequential (oss or damage in respact of 3 terminatlon in
acenrdance with thls paragraph,

(i This paragraph i= without prejudice to paragraph €(b) (ohligation to pay agditlonal ameounts i
withhelding or deduction raquired); but an .obligation io pay such additional amounts may, where
appropriate, be a circumstance which causes thia paragraph to apply.

12.  intorest

To the exient pormitied by applicable law, if any sum of money payable hereundei or under any
Transaction is not paid when due, interest shall acerye on such unpaid sum as a soparate dabt at the
greater of the Pricing Rate for the Transaction fo which such sum relatas (where such sum is referable to a
Trangaction) and LIBOR on & 360 day basis or a 365 day basis in accordance with tha applicable 15MA
convention, for the actual number of days during the pefiad from and including the date on which payment
was due to, but excluding, the date of payment.

13, Single Agreement

Each party acknowledges lhat, and has entered into this Agreerment and will enter into each Transaction
hereunder in considaration of and in rellance upen the fagl that, all Transactions hereunder constitute a
singfe bustness end contractual refationship and ara made in consideration of each other.

Accordingly, each party agrees (i) to perform alf of its obligations in respect of each Transaction
hereunder, and that a default in the parformance of any such obligations shall constityte a default by it in
respect of all Transactions hereunder, and (i) that payments, deliverias and other transfers made by either
of them in respect of any Transaction shall be deamed to have been made in consideration of payments,
deliverios and other transfers in respect of any other Transactions hereynder.

14.  Notices and Uther Communications
(a)  Any notice or ofher commurileation to be given under this Agreement -

(i)  shall be in the English language and, except whers expressly oihemlae provided in this
Agreement, shall be In wriling; ‘ ‘

(i) may be given in any manner described in sub-paragraph (b) below:

Novemnber 1995 13

P.23-23



hly Confidential / Attorney Eyeg Onlvy

To:Fax Server

JAN-21-28ET 18:168 From:PWC

(il shall be sant to lhe party to whorn it is to be given at the addresg of number, or in ALcordance
with the elactronie Messaging details, set put in Annex v,

(b}  Any such notice or other communication shal| pe elfective -
0 iin writing and defivered in PErson or by ecourier, ot the time when it is deliverag;
{i)  if sent by telax, at the time whern the reciplent's answer back Is recalved;
(i) i sent by facsimile trapsmigsion, gt the time when the transmission s received by 4
responsible sinployes of e recipient in legible form (it being agrand that the burdan of

praving receipt will be on the sender and wiy ot be mot by a transmission report ganergtey by
the sender's facsimila Machine);

(iv) I sent by centifind or egisterad mai (airmail, i VeTS8as) or thy equivalent (ratym receipt
Fequested), at the time whan that maii is defivared or lts delivary is attempte:

v)  Fsent by elactronic Meassaging systedn, at the tima that elactronic message ig recelved,

except that any notice or communication which i received, o delivety pf which ig atteinpted, affer cloze of
business on the date of recelpt or attempted delivery or on o day which iz ngt & day on which conmergial
banks are apen for business In the Place whera that holice or other communication ig o be given shay be
treated 4g given at the apening of busineys on the next foliowing day which is such g day,

{c)  Either party may by notice to the otter thange the address, lejex or facsimile numper or lectronic
messaging system details a which noticas or other communications dre fo be ghvon to jt,

15, Entirg Agreement; Severabllity

Thiz Agreement shall supsreeds any existing agreemants betwesn tha parjag eontgining gencrat tarms
and conditions for Traneactions. Each provision apd agreement herein shafl pe treated a5 separate from
&y clher provislon op agraement horeln and shaf be enfarceable notwithstanding the Unenforceability of
any such other provision or agraamant.

16. Nun-assignahilily; Termination
8  Subject to sub-paragrapp {b) batow, the rights ang obligations of the Parles undor thig Anreement

(1)) Sub-paragraph {a) above shall not praciude a party from asslgning, charging, or otherwiag dealing
with ail or any part of its Intergst in any sum payable o jt undar paragraph 10{c) or {d) above, '

{c} Edther Party may terminate thig Agreement by giving written notige to the other, except that thjg
Agreement ehall, notwithstanding guch notice, remain epplicable to any Transactions thon
outstanding,

() Al romedice heraunder ghayl sunvive Termipation in respact of the refevant Transaction and
tarmination of this Agresmant,

17, Governing Law

This Agreement shall be goverted by and congtrued in accordance with the laws of Englang, Buyar ang
Selter hareby imevogably submit for all purposes of or in connection with this Agreament and sach
Transaction 1o the Jurisdiction of the Courts of England,
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Mothing in this paragraph shall limit the righit of any parly to take procesdinas |
country of compatant jurlsdiction. Y F s In the courts of any other

18. No Waivers, alg

No expross or implied waiver of any Event of Default by either party shall canstituge

. . all | a walver of any cih
Event of Default and no exercise of any remedy hereunder by any party shall constitute & walver of ‘l!t,s n-gﬁ:
ta exercise any other romedy hereunder. No modification or walver of any provision of this Agreemert and
no congent by any party io a departure here from shall be offective unless and until such modifieation
wawgfr t?.lr cfznsenlt sha:: b?a ::1 writing and duly execuled by both of the parties hareta. Without limitation on
any e foragolig, the: failure o give a notice pursuant to sub<paragraph 4(a) har it
waiver of any right to do 20 4t a later date, parearaph 4(s) herect wil not constitute a

19.  Walver of fmmunity

Euch parly herelo heraby walves, to tha fullest extent permitted by applicabie law. all Im

the basls of sovereignty or olherwise) from jurisdiction, attachme!:wt ?I:I»}mth ‘bero?e ;and éﬁr::g ?&gg(;vn:‘:rt::?;gg
exgcdtion to which it might otherwise be entitled in any action or proceeding in the Courts of England or of
any ather country or Jurisdiction, relating In any way to this Agreoment or any Transaction, and agrées that
it will nrf;; radge, claim or cause to be plaaded any such immunity at or in raspact of ar;y sUCh action or
procaading.

i

20. Recording
The parties agree that each may electronically racord all telephone conversations batween tham,

Signatory for "Party A” Signatory for “Party B"

Refco Gapital Markets, L.td. Bancafe International Bank, $td.

By: AZEMQ:QQ | ' "./ 7‘

Name: s D% =54, /2y Py Name: ArCiEl Camrmo
Title: Beaitive Vice Pregident

Title:  Authorized Sigpatory
Date: 7 /25 Date: _27-06-20073 !
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ANNEX i (1)

Aupplemental Terms or Conditions

Paragreph references ara to paragraphs in the Agreement,

1. The following elections shall apply:

(@)

(k)

(c)
(d)

(e)

®

(h)
{

(il

November 1995
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paragraph 1. Buy/Sell Back

Transactions may be effectod under this Agreement, and
accordingly Annex NI will apply.

Paragraph 1. Agoncy Transactions may be effected under this Agreement, ang
accordlngly Annex IV will apply unless vtherwise expressly agreed batween the parties in
writing in @ Conflrmation or Gtherwlise,

Paragraph 2(c). The Bage Currency shall be 1.5, Dollars

Paragraph 2(1).

Party A ray act through any of the following Designatad Cfficag.

{i) Hamitton, Bermuda; ang

(i)
Party B may act thraugh any of the fallowing Designated Oflices:- Guatemalg

Refco Securities, LLG ag agent, in accordance with paragraph 2 (a) of this Anriex,

paragragh 2(y). The pricing source for ealoulation of Market Value ghali

be agrecd betwesn tha parties, and may be any generally accepted pricing source far the
relevant Securitigs,

paragraph 2(kk). Spot Rate to be agreed between the partips,

paragraph 3(b). Both parties to deliver Confirmation.

paragraph 4{f). Interest rate on Cash Margin t be detarntingd by the partiss,

Interest on Cash Margin shall be Payable at the intervals and an the dates anreed batween
the parties in wiriting prior to payment of the relevant Cash Margin.

paragraph 4(g). Dalivery periad for margin callg to ba

for Cash Margin, the same day if the call ig
lime) otherwisa naxt Business Day,

(i) fade before 12:00 noon (Bermuda

for Margin Securilies and Equivalant Margin Securities: within one business day,
delivery instructions must be provided to Refea, ang delivery must be completed
within two New York Business Days;

(i}

unless, in either caze, the partles expreasly agree in writing to a differant perlod at the tme
of the margin call,

16
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2. The following Supplemental Terms and Conditions shall apply:

{a)  Party A may act through Refco Securities, LLC ("RSL") as agent for Parly A in respect of
any Transaction, in which event:

{i) any such Trangaclion shall be governed by the terms of tha Agrasment;

(ii) Party A zhall be bound as principal by the terma of any such Transaction;

(i)  R8L docs not guaranty this Transaction;

(iv)  any payment made by Party 8 to RSL or to RSL's ardsr in satisfaction of the whola
or part of Party B's abligations to Parly A under any such Trapsaction shall fulty
cischarge the whole or such part (as the case may ba) of Party 8's abligations to
Party A under such Transaction;

(v) Party A and RSl are both wholly-cwned subsidiaries of the ‘Refco Group Lid,, LLG
a WS, corporation. RSL is a LLS, corporation reglstered as a broker-dealer with
the 11.5. Securities and Exchange Commizgion, Party A Is a Berruda Corporation.
If Party B is a LLS. person or entity, RSL introduces your Transaction to Party A as
agent for both Party A and Party B under SEC Rule 15 a-8. If Party B is a non-
U.8. person or entity, RSL introduces Party B's Transaction to Party A; and

(vi)  Party B acknowledges and agrees that a portion of the compensation Refco
receives for affecting Transactinng hereunder (intluding, without limitation, any
mark-ups or mark-downs charged by Refco) may be paid to RSL, along with any
agency fee that RSL may chargs.

(3)] Al repurchase transactions entered into between Party A snd Party B prior 1o tha date
of the Agreement which are oulstanding at the date of the Agreement are hereby
degmed to be enterad into pursuant to the Agreement and are governed by its terms

{c) All buy and gell back transactions entered into between Party A and Party B prior to
the date of the Agreement which are outstanding at the date of the Agreemant are
hereby decmed to be entered into pursuant to the Agreement and are governed by its
terms.

(1) Paragraph 10(a). The word ‘or” shall be added at the end of paragraph 10()vil) and the
following paragraph shall be Inserted In paragraph 10(a} after paragraph 10(z){viii):

“(i) Seller or Buyer Is in defaull under any Spacified Transaction and any applicable
grace period has elapsed and there cccurs any liquidation or early termination of, or
accoleration of obligations under, that Speciflad Transaction, or tha Defauling Party
{or any trusiee, receivar, liquidator, conservator, administrator, custodian or other
simitar official acting on s behalf) disaffirms, disctaims or repudiates the whole or
any part of 8 Specified Transaclion, and in each casae tha non-Defaulting Party
serves a Dcfault Notice on the Defaulting Party; for the purposes of this paragraph
“Specified Transaction™ means (1) any transaction {including an agreament with
respact tharato) now existing or haraafter eptered into batween ona party (o this
Agresment and arty other party Including without limitatlon the other party to this
Agreement which is & Repurchase Transactlon, a Buy/Sell Back Transaction, a
securities lending transaction, or any other shnilar iransaction and (2) any
cortblnation of these transactions;”. '

()] Faragraph 17 (Goveming Law), This Agreement shall be governed by and construed

in accordance with the laws of the Stata of New York (without regard to choice of law

iazues), and the parics herchy submit to the non-exclusive jurizdiction of courts

focated in the Borough of Manhattan in New York City,

{f) Each parly shall defiver to the other the following documents promply afler executing
the Agreement:
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Party A evidance of capaciy to transact; signing authority
Party B: svidence of capacily 1o ransact; signing authority

U.8. Treasury Inatruments

{g) The heading fo the Agreement is amended by deleting the words “U.5. Treasury
Instruments” I tha third line thereok.

) Paragraph 1(a) is amended by delation of the words * LS, Treasury Instruments” in the
thirdHotirth line therapf.

1) Paragraph 2{d){l} Is amended by the replacernert of he ward “or” with & comma in the first
line thereof and by the additfon of the words “or the Federal Resarva Bank of Mew York"
after the first word "Euroclear” in the second line thereof and by the addition of the words
“or, as the case may be, the Federal Reserve Bank of Mew York™ after the second word
“Euroclear” in the second line thereof.

(N Paragraph 2(d){il) Is amended by the addition of the words “or the Federal Reserve Bank of
New York” after the word “Euroclear” in the second line thersof.

(k)  There shall be added to Paragraph 6 of the Agreement a new sub-Paragraph 6(j) as
follows:- in respact of Transactions involving 1.8, Treasury -instruments, in order for the
Buyer to obtain payment of any Income fram tha issuer fran of US withholding tax. tha
Seller agrees lo daliver to the Buyer (or, if applicable, to the appropriate tax authority) any
caortificate or documant reamsonably requested by the Buyer that would entile it to an
axemption from such withhatding or deduction.

) It the gvent that the Seller shall fail 10 comply with the provisiona of thia sub-Paragraph
G()), references to the amount of income poid by the issuer of any Securiles in sub.
Paragraph 5 shall be deemed to be the amount actually paid by the issuer after such
deduction or withhaolding ard moreover the Buyer shall be relieved from any obligation 1o
pay an additional smount pursuant 10 sub-Faragraph B(b) which may rosuli from such
withtholding or deduction.”

Use of Employes Plan Assets

(m) If azsetz of ar employes hanafit plan subjact to any provision of the Emplayes Retirement
' Incame Sacurity Act of 1974 (CERISA") are intended to be used by either party hereto (the
“Plan Party™) In a Tranzaction, the Plan Parly shall so notify the other panty prior to the
Transaction. The Plan Party shall represent in wriing 1o the ofher party that the
Tranzactlon dogs not constitute a prohibited transaction under ERISA or is otherwise
exempt therefram, and the other parly may praceed in reliance thereon but shall not be
required so to proceed.

(") Subject to the fast sentence of 2(p) above, any such Transaction shall proceed only if
Seller furnishes or has furnished to Buyer s most recent aveilable audited statement of its
financial condition and its mosl recent subsequent unaudited statement of its financial

condition,

() By entering into a Trangaction pursuant to thesc provisions, Seller shall be deamed (i) to
represent to Buyer that since the date of the Seller's latest such financial statements, there
has been no matcrial adverse change in Seller's financial condition which Seller has not
disclosed to Buyer, and (i) to agree to provide Eiuyer with future audited and unaudited
staternents of itz financial condition as they are issued, so long as it is a Seller in any
outstanding Transaction involving a Flan Party.
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{p)  Additlonal Tormination Eveni{s)’. The foliowing shall constitute Additional Termination
Event: with mespact to Party B, Party A retaing the right fo Close-Out or take any action it
deams appropriate (in which case Parly B shall be a Defauliing Party) f deemed
reasonably necessary for ifs protection, subject to the tarms and provigione set forlh in the
Customer Securities Agreement between the parties

Additlenal Provisions

The foliowing paragraphs (&), (1) and (g) shall be added to Sedtion &:

“(B)

M

@

In the case of any Transaction for which the Repurehase Date Is not the Business Day immediately
following the Purchase Date and with respect to which Seller dees not have any existing ¥ight g
vary the Transacetion, Seiler shall have the right (subject to the praviso o this Sub-paragraph) by
notice o Buyer (such notice fo be piven at or prior to 10:00 AM (New York time) on that Bugingss
Day) to vary Transaclion in accordance with sub-paragraphs (a) and (bv) above, provided however
that Buyer may elect by close of business on the Business Day nolice is racaived (or by cloge of
busingss on the next Bugingse Day if notice is racelved after 10:00 AM (New York time) on that
day) nol to vary that Transactlon. If Buyer elects not to vary the Transaction, Sefler shall have the
tight, by notice to Buyer, ta terminate the Transaction on the Business Day specified in that nofice,
such Business Day (unlass the partics otherwise agree) not to be later thar two Business Dayz
sifler the date of the natfee,

It Seller sxarcises Its right to vary the Transactlon or to terminate the Transaction undor Sub-
paragraph (s) above, notwithstanding paragraph 10(h), Seller shalil be required to pay to Buyer by
close of business on the Business Day of such variation.or termination an amount equalto -

(i)  Buyer's actual cost (including all foes, expenses and commissions) of (aa) entering into
raplacement transactions; (bb) enloring into o terminaling hedge transections; and {cg)
terminating or varying transactions with third parties in connection with or s a resutt of such
vatigtion or termination; and

(i)  tothe cxtent thal Buyer party dogs not enter into replacement transactions, the loss incurrad
by Buyer direclly arising or resulting from such variation or termination,

in eqeh case as determinad and caleulated in good faith by Buyar.,

Where ane party (the “Requesting Party”) has requested the other party to transfor Equivalent
Margin Securities to it in exchange for the transfer to the other party of new Margin Securiies in
accordance with paragraph 8(d) but the other parly does not agrea to the request, If the Requesting
Party so elects by wiilten nolice specifying the Equivalent Margin Securitios are to be transferrad
(such Business Day (unless the partics otherwize agree) not to be fater than two Business Days
after the date of the notice) the olher party shall, unless otherwise agrasd, transfer thosg
Equivalant Margin Securitics to the Requesting Party in exchange for the transfer to the othar party
of Cash Margin of an ‘amount equal to the Markef Value of the Equivalant Margin Securities s
tfransferred *
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“Agresment”) datett Juhe 27,2003 belween Refco Capital Markets, Ltd. ("Party A") and Bancafe

To:Fax Seruer

ANNEX 1 (2)

licabl!

respect of squities

Supplemantal terms nd conditions a

This Annex consiitutes an Annex to the PSA/ISMA Global Master Repurchase Agresment (the

Intemnétional Bank, Ltd. ("Farty B"):

1. Scope
1.1 The parlies have agread that the Transactions lo which the Agreament 5 i

ies b that ! ! ‘ : pplies may include

fl'ra;nzaul.:un?ﬂ in '“é""[;‘ of which the Purchased Securiies or Margin Sccurities consist of or

nciude equitles and the terms and conditions of this Part of this Annex shall

Transactions. SPRly 1o such

2. Intespretation
21 For the purposes of this Annex and the Agreement;

(g) ‘equities” and “equity secyrities” include shares or stock in the share capital of a
c?rpl?ra’tlon, whether ordinary shares or preferencs shares or other kinds of shares or
stock; -

t) ‘Fquivalent Margin Securities” shall mean, in relation to Margin Securitles which are
equities and which are parly paid or have been converted, subdivided, consolidated
rt_adf_.mmed, made the sublect of a takeover, capitalization issue, rights issue or evcni
similar to any af the fotagaing, the following:

(1) In tha case of conversion, subdivision or consolidation, securiies equivaient 1o the
aacuritltes into wriich the Margin Securities have been convertad, subdivided or
cqnsolldatad provided that, If appropriate, notice has bean glven in accordance
with paragraph 3.5(ii} of this Part of this Annex; -

(i)  in the case of redemption, & sum of money equivalent to the proceeds of tha
redemption;

(iit) in the case of takeover, a sum of monsy or sccurllies equivalent to the
considgration ar alternativo considaration of which the parly which transferred the
rolevant Margin Securities has given natice to the other party In accordance with
paragraph 3.5(H) of this Part of ihis Anrex. ‘

{iv) irt tha_ case of a ¢all un partly paid securties, securities equivalent to the paid-up
securities provided that the party which transferred the relevant Mangin Securities
ghall have paid o the othar party a sum of money equal to the sum due in respect
of the call;

{v} in the case of a capitalization issue, securities aquivalent to the Margin securities
tagather with the secunities allotted by way of bonus therean;

{vi) ir.!l the case of a fghts Issue, securities equivalent to tha Margin Becurilies together
with the securifies allolted thereon provided that the parly which transfemed the
relevam Margin Securiies has glven notice o tho other party in accordance with
paragraph 3,5(i) of this Part of this Annex and has paid to the other parly all and
any sums dus in respect thereof;

MNovermbeor 1005 20
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{vii)

(viii)

To:Fax Seruver

in the casp of any event simiiar 4y any of the roregulng,',securities equivalent to tha
Margin Securitlag together with of Teplaced by a gy, of money or SEcurlties or
other property equivalett to that fecaived in respect of such Mangin Secutitles
resulting from such &vent:

{c) ‘Equivalent Securiies” shap mean, in relation 1o Furchased Sacurilies which are equities
and which are Parlly paid or haye baen converted, Subdivided, Lonsolidated, redeemeaqg

made the subjact of 5 taksover, Gapitalization isgyg, fights issug of Qvent similar to gp oi"
the fereyaing, the rollmnring:

(i)

(i)

(tii)

(w)

v)

{vi)

{vii)

{viii

in the case of Conversion, subdivision or consolidation, 3ecuritios equivalent to the
Securitios Intg which tha Furchased Seciitios hayg boan converted, subdivide or
consolidated provided that, if APPropriate, nofice has bean aiven in aCCArdance
with paragraph 3.5(1) of this Pagt of this Annex;

in the case of redemption, a sum of money equivalent to the Proceads of the

redemption;

consideration or ,alternativé cunsider&uon of which the Sefler hag gh)m notice to
the Buyar in accordamnos with Paragraph 3.5(11) of this Pgrt of this Anney:

in the case of g eaj) on partly paig Beourities, securitjns Cquivalent to the Paid-up
securilies provided that the Sallor shay have pakld to the Buyer a sum of Mmoney
“qual to the sum dye in regpect of tho caly:

i the case of a LCapitalization Issye, securities equivalent to the Purchagug
Sscuritios fogether with the securities allotted by way of bonus thareon;

in the gase of a fights issus, sopurities aquivalent to the Purchase Securities
togelhar with the securities aliotted thereon provided that the “Seller hasg given
notice to the Buyer to lake up in accordance witk Paragraph 3.5(ip) of thiz Fart of
thig Annex and hag paid to the Buyer ail ang any-sums due In respect thareof,

Ir the event that income in the form of securitios, or 4 certificate  which may at g
future date bp exchanged for securities o an entitlernent jo qequire securitleg jg
disttibuted, securities equivalent to the Furchasaq Securities logather with
securities or a cortificato or an entitiement equlvatent to thoze allotteq Provided
that nolice has bean given In acenrdunce with paragrap 3.5} of this Part of this

{d) for the avaidance of toubt, “Income" doag not include any distribution included within he
meaning of the topm Equivalent Margin Secutities,

3. Amendmenta

Novgmber 1935
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3.2

13

3.4

In relation to Transaclions 1o which this Annex applles, the Agreement shall ba construed as if it
had been amended and supplemerded as set out in paragraphs 3.2 to 3.9 of this Parl of this
Annex.

The title of the Agreement and FParagraph 1(a) of the Agrearment shall be canstrued as if the
references in them to *equitios” had been deleted.

Subject a3 otherwise provided In this Annox or as atherwise agreed between tha parties, whara
Income paid or distributed hy the issuer of Purchased Securities or Margin Securities is not in the
form of monay but Is In the form of ather praperty, the obligation of a party under Paragraph 5 of
the Agreament to pay to the other party an amount equal to the amount paid by the: issuer shall ba
censtrued as an obligation to transtfar property equivalent 1o that distributed by the issuer.

The existing Paragraph 5 of the Agreement shall be replaced by the following:

"5, Income Payments

(&) Unless otherwise ageed:

(i) where the Term of a particular Transaction exlends over an Income Payment Date
in respect of any Securities subject to that Transaction which are not equitias,
Buyer shall, on the data such Ingome is paid by the lssuer, transfer to or eredit to
the apcount of Seffer an amount equal to (and in the same currehcy as) the
amaount paic by the issuer;

(iiy  where Margin Securilies which are not equitles are fransferred from one party ("the
first party”} ko the alher party (“the second party”) and an Income Payment Date in
respect of such Securities occurs before Equivalent Margin Securities are
transferred by lhe second party to the first party, the second party shall, on the
date such Income is paid by the issuer, transfer to or credit to the account of the
first pady an amaunt equal to {and in the seme currency as) the amount paid by
the issuer;

and for the avoidance of doubt referances In this sub-paragraph lo the amount of any
Income pald by lhe issuer of any Sacurities shall ‘be to an arount pald without any
wilhholding or deduction for ot on account of taxes or duties notwithstanding that 3
payment of such income made in certain circumstances may ha subject to such 3
withholding or deduction.

&) (i) Unless otherwise agreed, where the Purchased Secwilies the subject of a
transaction consist of or include equitles in respect of which an Income Payment
dale would, but for this provision, occur during the Term of such Transaction,
Selier shall saek to effect a substitution of such cquities in accordanco with
paragraph 8(a) haipre the Notice Date referved to in sub-paragraph (b)(ii), but if
such a substitution has not been efectod by that date then Termination of such
Transaction shall, provided that Seclier has notified Buyer of such Termination in
aecordance with sub-paragraph (b)), vccur on, and, accordingly, \he Repurchase
Date of such Transaction shall fall on, the Business Day immediately preceding
such Income Fayment Dats.

(i) Unlees olherwise agreed and except to the extent that Equivalent Margin
Becyriies in regpect of the refevant Margin Secwities have already been
fransferred, whora ore patty (the “transferor’) has transferrod Margin Securites
which are equitiez to the oiher (the “transferce’) then, on the Businese Day
praceding the next income Payment Dato in respect of such Margin Securitios, the
transferee shall transfer to the transferor Equivalent Margin Securities in respect of
such Margin Securities in exchange for new Margin Securlties a3 if such transfars
wara made pursuant to a request under paragraph B(d) to which the iransferce
had agreed, Provided that (aa} the transferor has given notice to the transferce in

Movernber 1995 22
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{c)

(d)

November 1995

Ta:Fax Seruver

accordance with SUb-paragrapl; (b)(iii) of the #pplication of thig {D)(ii) and {bb) the
fransferor has provigeg roasonable details of the transteres of iha Mergin
Securities In question, the relevant Income Paymen Date and the naw Margin
Bacyrities 1o be exchangad for syuch Equivalent Margin Securitag and thy
transferce has indicate to the transferor that such hew Margin Sacuritles are
acceptable ty it :

Gy Any notice given pursuant i sub-paragraphs (b)) or (B)(ii) above ehan not be
e lata ‘

(iv) Nothing in this sub-paragraph (b) shail Prejudice any entitlemant ol slther party 1,
tarminate a Transaction in any other manner permitted by the Agreement

{ an amount squal 1o {ang In the_‘same curiency as) en much of Buch Ineomg

(i an Bmount equal to such amount, if any, in reupect of (ax or tax benafit ag Buyer of
the transferpe |u it it is the holder of such Secirities an such Meome Payment
Date) or woaulg have bean (if jt hag baan the holder of sych Securitiog on Such
Incomo Payment Date) entitied 1o claim or recover in cash from tha issyers
Jurlediction in Tespact of 2uch Income payment:

Providad that, urigss otharwise agreed betwaen the parties, if Buyer Or. 33 the casa may
be. the transferec hes Taited to make reasonable efforts to transfer the relevant Equivalent
Securities or Equivaient Margin Sacuriies prior 1o such Incomy Paymart Date in
circumstances where the Proviso to sub-paragraph {b)i) abave or, g5 the cage may ha,
sub-paragraph {b)(ii) has been saligfled, then, inshead‘ of lransferring or creditng the
amaunt referred to in sub-paragraphs (i) ang (if) of this Sub-paragraph (g), Buyer or, a3 the
Case may e, the transferea shall indemnify Soller or, as the casa may be, the transferor in
respect of any cost, logs or damage {excluding, for the avoidanca of doubt, any
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3.5

3.6

a7

38

3.9

To:Fax Seruer

any available tax credit in reepect of the relevant Securiios (or transactions relating to
them)." ‘

In relation to Purchpsed securities, or Margin Securities which are equities (and in respect of which
Equivalent Sccuwrities or, as the case may be, Equivalent Margin Securiies have not been

fransferred) Buyer, in tha case of Purchased Securities, or the transferee of such Securitics, in the

case of Margin sacurlfles, shall notify the other party {as 500 a2 practicable but in any event within
two Business Days after the day on which a holder of such Securities would in the normal course

have raceived such notice form the issuer) of any notice issued by the issuer of such Securities o

the holders of such Securitiea relating o any proposed conversion, sutdivision, consolidation,
takaovar, pre-emption , option or other aimilar right ar event affecting such Securities or of any

Income payment declared in respect of such Securitics. Whether or nat such notice is received

form Ihe first party, the othar party may:

()] whara the relevant Securities are Purchased sccurilios, cause the Transaction to ber
terminated in accordance with paragraphs 3(d), (e) and {f) of the Agreement ag If the
Transaction were an on demand Transaction or, where the relevant Securities are Margin
Securities, request that Equivalent Margin Secusities be transfared in respect of such
Becuritles to paragraph 8(d) of the Agreement; and/or (as appropriate)

{iiy within & reagonable time beforg the latest time for the exercize of the right or option give
written notica to the first party that on redefivery of Equivalent Securiies or Equivalent
Margin Securiies, as the case may be, it wishes to receive Equivalent Sacurtics or
Equivalent Margin Sccurities in such form as will arise if the right Is exercised or, in ihe
case of & Aght which may be exercised in more than cne mannar, 18 exerclsed ay is
spacified in such written notice.,

Where any vofing rights fall to be exercised In relation any Purchased Securifies or Margin
Securities which are aquitics and in respact of which Equivalent Securities or, as the case may b,
Equivalent Margin Securities have not been transforred, Buyer, in the case of Purchased
Securities, or the transferee, in the case of Margin Securitles, shall use its best endeavors )
arrange for voling rights of thal kind o be exerclsed in relation to the relevant number of sCeurities
of that kind in accordance with the instructions of the other party provided that It halds Buch
Bacyritles and the other party shall have notlfied tha Buyer or the transferee, as the case may ha,
of its instructions in writing no later than sevan Business Days prior ta the date upon which such
votes are exercisable or as otherwise agreed hetwaen the parics. For the avoldance of doubt the
parliez agree that subject as herein bafore provided any veling rights attaching W the relavant
Purchased Scourlles or Margin Securities shall be excroisable by the persons in whose name they
are: registered or in the case of such securitics in bearer form, tha persons by or on bahalf they are
held, and not necessarily by the Buyer or Selier (a= the casa may bo).

Beler shall promplly pay and account for any transter or similar duties or taxes chargeabla in
connaction with the transfer of Purchased Secwrifies which are equitios and any Equivalent
Securities in respect thereof and shall reimburse to Buyer the amount of any liability incurred by it
a5 a result of Seller's failura to da so.

Where Margin Securitles which are equitics arc fransferred by one party to the other, the transferar
(tha first party) shall promptly pay and account for any transfer or similar dulies or taxes chargeable
in connaction with such transfer s weli as in connection with any subsequant transfer as well as in
ctonnaction with any subsequent transfer by the transferge (the second party) of equivalent Margin
Securitios In respect thereof to the first parly and shall reimbursa to the second party the amount of
any liability by the second party as a result of the first party's failure to do =o,

in relation to Transaclion to which this Annex applios snd unless otherwise agrees, where any
Purchased sacurities, Equivalent securities, Margin Securiies, or Equivalent Margin Securities arg
transferred through a settloment system which autematically generates & payment or dalivery, or
obligation o pay or deliver, against the transfer of such securities, then:

Movember 1995 24
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such automatically generated payment, defiver iati
: ‘ ent, ¥ or obligation shall b treate
girsgﬁ:\:;;yaayﬂ%? tr?nsfe;e; -tc; the transferor, and except to the extent thatdl;.?szsg?:;:ie{’cf
an obligalion of the transferee to effoct 4 payment or def h p
dellvery, or abligation to pay or delivar, shali be deamgg‘ to bera ;:;m%. tsuch. b
the transferes: and o fransfer made by

unless the parties shall have agreed otherwise. the efvi
. the party receiving such Margin
e L T
‘ i 2 . [+ | iv . ] 3
may be) equivalent thereto. PirRry o Seciries (or other Propety, as the case

25
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ANNEX 1 (3)

Emerging Market Securitiag

The following Supplemental Terms and Conditions shgll apply to Tfansacﬂnns aver Emerging

Markets Securities (as defined below) and references to “Becurities in ihis Part 3 of Annex | shail pa
interpreted accordingly:

1. Withoul prejudice v any other term of the Agreement (as amended or supplermented by the
Annexes theretn) the Parties agrae that if any Securitias have baen suspended from their principal
trading market or Buyer fs unable to obtain a market valya far such securitias from or if fthera gre
tachnical problems with g genarally recognized source:

107 thelr vatue for the Purposes of paragraph 4 only shali be nil; and

1.02  the Buyer shall ba obliged 1o defivor to the Seller such suspénded Securilies ypon delivary
to the Buyer of pther Securities in an amaunt which shall satisfy the condition of paragraph
4,

In the event that the Buyer iz, for any rcason, unable o effect dedivary of such suspendsd Socuritios
to Seller, Buyer agrees that it wili hedd sueh susponded Securiligs in & separata account in the name
of the Seller and on trust for the benefif of the Sellar, the same canstituting property of the Seller
upen dedivery to the Buyer of the relevant Additional Purchased Seaurities.

2, If, during the course of any Transaction, under this Agreement, there has pclired any of the
Tollowing:

201 either the country of Incorporation of gither party herste (“the Domigle Country™ or the
country of issue of the Securities {“the lsauing Country™ is or becomas engaged in
hostilites or there ghall ba 2 declaration of national 8mergency, or thera ghall oeGur a

202 there shall have accurred g fall In the vatue of the Securiies of more than 25% (ar such
olher percentage as the parlies may agree with respact to a given Transaction) based on
the original Purchase Price:

then:

(i In the cvent that the relevant party under 2.01 is the Solier, the Buyer shall have
the right, exercisably by written notice to the Sellar, to accalerate the Repurchase
Date lo any Business Day selocted by the Buyer, such date to be a date which is
within five (5) Business Days of the date of such notice dellverad by the Buyer to
the Saller.

(i) in the event that the relevant party in 2.01 above is the Buyer, then the Seller shail
have the righl 10 accelerate the Repurchase Rate as if the above paragraph
referred to the Sellar instead of to the Buyer, mutatis mutangs, '

{iin) with respect ta 2.02, the Buyer shall hava the right, exercleabia by written notlea 1o
the Seller, to accelerata the Repurchase Date to any Business Day sslected by the
Buyer, such dalo to be a date which is within flve (5) Business Days of the dats of
such notice deliverad by the Buyer to the Saller.

Newvernber 1935 26
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None of lhe events detalled in clauscs 2.01 or 2.02 shall of themeelves constitute an E

" r v " | v
of Dafault but farlu;e by eithar party to re-daiiver Securities or Equivalent Securities&gut-
make any payment in connection with its obligation under this vlause 2 shali he an Event of
Deafault for the puipose of paragraph 10,

3. Notwithstanding any other provision hereof, on the occurrence of an Act of Inschyen
! an ' - nsctvaricy
cither party the Repurchase Data shall be deemed to occur immediately on the c;a% %!1"
such Act of Insclvency without need for notica. ‘
4, The: pricing source for calculation of Market Vaiue shall be as agreed betwaen the partisg,

B, In this Part 3 of Annex |, Emerging Market Securities shall mean any securities
issued in the countries e out helow: rany save those

Australia, Auabia, Belgium, Canada, Denmark, Finland, France, Germany, Gre '
A0S, , Fink ' . Greeco, Iral
Itafy, Japan, Luxembourg, Nethatands, New Zeaiand,' Norway, 'PonUQa}I’, Spain Sw?aggg'

Bwitzerdand, United Kingdom, United States of Amenea o i
tha partion. 1 or @5 olherwise agreed between

November 1895 27
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Annex Il
Form of Confirmation
T
From: —_
Date: . -
Subject: [Repurchased] [Buy/Selll* Transaction
(Fafarence Number: . )

Degr Birs,

To:Fax Seruer

P.16-23

The purpose of this [etter)/[facsimils)itelax] 12 to sct forth the tamms
| ‘ 5 and conditione
ropurchasa trangaction entored inle between us an tho Contract Date refarrod (o balow, of the above

This confirmation supplements and forms part of, and is subj

ect to, the Global Master Repurchaso

Agroement as enlered into between us as of [ 135 the same may be amended i
: . : : ended fi ,

(the Agreement). All provisions containcd In the Agreement govern this confirmation exc;;;natsin;?c;omsh:ﬁ
modified below. Words and phrases defined in the Agreement and used in the confirmation shall have the

same meaning harain as in the Agreament,

Contract Date:;

Purchased Securities [state typefs] and nominat valuels]}:
CUSIP, CINS pr ather identifying number(s);
Buyer:

Seller:

Purchiase Dates:

Purchase Frice;

Contractual Currency:

Repurchase Date):

[10. Temirable orr demand]”

11.  Pricing Hate;

[12. Sell Back Price:]

13 Buyer's Bank Account(s) Details:

14.  Sellar's Bank Account{s) Details:

BoNm MR W N =

e
=

[15. The Transaction is an Agency Transaction. [Narme of Aganl] is acting as agent for {name or identifier

of Principal]]*
[16.  Additional Terms]:

Yours faillifully,

* delete as appropriate

Novembaer 1045 28
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ANNEX ni

Buy/Sell Back Transac;ians

in the avent of any conflict between Ihe terms of this Annex Htand any other term of the Agreemcnt,
the terms in this Annox shall prevail,

Each Transaction shall be identifiad at the time it is entered into and in the Confirmation reating to it
as eithor a Repurchase Transaction or a Buy/Sell Back Transaction.

be deemed to acomie on 5 cléllly basis from (and including) the issuc date or tha lagt Income
Payment Date (as the case may be) to (bt excluding) the naxt Income Payment Data or the
maturity date (whichever is the earlier), :

(i)  “Self Back Ditferential”, with respect to any Buy/Sal) Back Transaction as of any date, the
aggregate amount obtained by dally application of the Fricing Rate for such BLy/Soll Back
Transacfion {on & 360 day basis or a 365 day basis In accordance with the applicable 15MA
convention, unless otherwise agreed between Whe parties for the Transaction) 1o the sum of (a)
the Purchase Price and (b) Accryed Interest paid on the Purchase Date for such Transaction
for the actusl number of days during the period comrnencing on (and including) the Purchase
Pate for such Buy/Sell Back Trensaction and ending en (but excluding) the fato of cakulation:

(i) “Self Back Price”, with raspect to any Buy/Sell Back Transaction, means;

{x) in reiation to the date originally specified by the partios s tho Repurchase Date
pursUant to paragraph 3(b)(il) of the Agraement, the price agrecd by the Parieg it
relation to that Buy/Scll Back Transaction, and

(y) in any other case {Including for the purposes of the applicatlon of paragraph 4 (margin
maintenance) or paragraph 10 (Events of Default) of the Agreement, tha product of the
foresla (P + Al + ) - (IR + C), whera -

] = the Purchase Price

Al = the amount, squai v Acorued Inferest ot the Purchaza Dote, paid under
PAragraph 8 of this Arnex

D = the Sell Back Ditferential

IR = the amount of any Income in respect of the Purchased Securitiog payable by tho
issuer on or, in tho casa of registerad Socurifies, by reference lo, any date faling
between the Purchasa Date and thir Repurchase Date

c = the aggregate amount obtained by daily application of the Pricing Rate for such
Buy/Sall Back Transaction 1o any such Income from {and Including} the date of
payment by lhe issuar to {but excluding) the date of caleulation

When entering into & Buy/Sell Back Transaction the parties shall alsg agree the Sell Back Price ang
the Pricing Rate to apply in relation to that Transaction on the scheduled Repurchase Date, The
parties shall record the Pricing Rato in at least gne Confirmation applicable to thal Buy/Seil Back

Transection,

Nevemnber 1995 9
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10,

11,

12.

13.

Buy/Sell Back Transactions shall not be tarmingble on dernand.

In the cage of a Buy/Sell Back Transaction, the Purchaso Price shall be quoted exclusive of Accrued
Interest to the Purchase Date on the Purchased Securities and the: Bell Back Price shall be quoted
exclusive of Accrued Intorest,

For the purpogas of patagraph 3c) of the Agreement, in the case of 5 BuyfSell Buck Transaction,
the Purchased Securities shali he transferred to Buyer or its agent against tha payment of the
Purchase Price plus an .amount equai to Accrued Interest to the Purchase Dats on such Purchased
Securities,

In lhe case of a Buy/Sell Back Transaction, paragraph 3(f) of the Agreement shall not apply.
Termination of such a Transactioh will be effecied on the Repurchase Date by transler to Seller or jig
agent of Equivalent Securities against the payment by Seller of (1) In a case where the Repurchzse
Data is the dale onginally scheduled by the pailies pursuant o paragraph A(b)(iil) of the Agrcement,
the Sell Back Frice roferted to in paragraph (M=) of this Anncx plus an amount equal to Ascryed
Intarest to the Ropurchase Date: and (ii) in any other cass, the Sell Bock Prica referred to in

paragraph 4(ji)(y) of this Annex,

If the partios agree that a Buy/Sicll Back Transaction is to be repriced in aceordance with paragraph
4()) of the Agreement, they shall al the time of such repricing agree the Purchass Price, the Sal
Back Frice and the Pricing Rate applicable e the Repriced Transaction.

Paragraph § of the Agresment {relating to Income payments) shall not apply to Buy/Sell Back
Trangactions. .

References o “Repurchase Price” throughout the Agreemant shall be construcd as references to
‘Repurchase Price o the Sell Back Price, as the casa may be”.

In Paragraph 10(c)() of the Agreement (relating to Events of Default), the reforenca to the
“‘Repurchase Prices” shall be construed as a reference o “Repurchase Prices and Sell Back Priceg”,

November 1995 30
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ANNEX IV

Transactions Entered into As Agent

1. Bubject to the following provisions of this Annex, either party may enter into Transaetlens as agont
for a third person (a “Principal”), whether as custodian or investment manager or otherwise {a
Trangaction so entered into belng an “Agency Transaction™). In this Annex the party entering nio
an Agency Transaction as agent is referred to as the “Agem” and the other party is referrad to a5
the “other parny”.

2. Aparly may enter into an Agency Transaction if, but only if;

(a) It specifles that Transaction as an Agancy Transaction at the time when it enters inta it and In
the Confirmation.

(h) It entars into that Transaction on behalf of a gingla Principal whose idertity is disclozad to the
other party (whathar by name or by refarence tn a code or identifier which the pariss have
agreed wili ba usad to refer to a specified Principal) at the time when it enters Into the
‘Trangaction: and

{¢) It has at tha time when the Transaction is entersd into actual authority to enter into the
Transaction on behalf of that Principal and to perfarm on bebatl of that Principal all of that
Principal’s obligations under the Agresment,

3. A transaction shall ot ba entered Into under tha Agreament and this Annex if both partias apecity
that they propase to entar into that traneactlon as an agent,

4, Each panty undertakes that, if it eniers as agent into an Agency Transaction, forthwith upon
bacoming awara:

{a) Ofany event which constitutes an Act of insoivency with respact to the refevant Principal: or

() Of any breach of any of the wamanties given in paragreph 8 below or of any evant or
cireumstance which hag the resull thet any such warranly would be untrue if ropeated gy
reference to the current facts;

it will inform the other party of that fact and will, if so required by the other party, fumish the other
party with such additicnal information as the other party may reasonably request. '

5 (@) Each Agency Transaction shall be a fransaction between the relevant Principal and the other
party and no person ofther than the relevant Principat and the other pary shall ba a party i or
have any fights or obligations under an Agency Transaction. Without limiting the foregolng,
tha Agant shall not be-liable as principal for the performance of an Agency Transaction, but
this Is without prejudice to any liability of the Agent undar any other provision of this Annex.

{b) Al the provisions of the Agreement shall apply separately as between the other parly and
each Principal for whom the Agent has entered into an Agency Transaction of Agency
Transactions as If each such Principal were a party to a separate agreement with the other
party in all respacis identical with the Agreemant as supplamented by the provisions of this
Anncx other than this paragraph, but with the following additions and modillcations:

{iy  If there ocours in relation to the Agent an Event of Defaull or an event which would
constitule an Event of Defaull if the other party served a Default Notice or other written
nofice under any sub-paragraph of paragraph 10 of the Agreement, the other parly shall
be entitled by giving written notice o the Principal { which notice shall be validly given if
given to the Agent In accordance with paragraph 14 of the Agreement) to declare that
by reason of that event an Event of Default Is to be treated as ocouring in relation to the
Principal. If the ather pardy gives such notice 1hen an Event of Default ghall be treatad
as cecurring In relation to the Principal at the ime when the notice is deemed 1o be
givan in actordance with paragraph 14 .of the Agreement.

i} If the Principat is nelfther incorporated nor has established a place of business in Great
Britain, the Principal shall Tor (e purposes of paragraph 17 of the Agreement as so

November 1994 31

Highlvy Confidential / Attornev Eves Onlvy ROM AOD OADEAGS



To:Faw Server

JAN-21-28ET 18:16 From:PWC

process in the Courle of England the Agent, or i the Agant is nejth
has established a place of business in the Uniteg Kingdom, the pers
Agent under Paragraph 17 of the Agreernent. or sych other perspn ag the Pringi
from time to time specify in 2 wriltan nofice given to tha othar party.

(€} The Agent shall do ajf such things and provide the othar party with ail s,
be necassary te identify any Transagtion Exposure which may ari

Principal.

{d) The foregoing provisions do not affect the operation of tha Agreement ag between ihe other
party and the Agent in respect of any Transactions inky which the Agent may enter on e awn

account A3 a principal,

6. Paragraph 9(b) of the Agreament shall be delated and feplacad by the following:

“(b) it wit engage In this Agrecment and the Transactions contemplated hereunder ag principai or,
sublect to and in accordance with Annex 1V, as afent and the congditions referred to in Annex v will
bo fulfilied in respect of sach Transaction into which it anters as an agent.”

7. Al the beginning of the lagt sentence of paragraph 9 of the Agreemant

words “3ubject t p Annex IV,

8. Each party warrants to the ether that it will, on evEry vecasion on which it

into a transaction aa an Agency Transaction, bo duly authorizod 1o en
behalf of the persan whom it specifies as the Principal in respect of that

on behalf of that person all the abligations of that perzon under the Agreame;

Novernber 1955 32
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Names, Addresses and other details for Communication Between Parties

1. Party A

ANNEXY

For communications such as confitmations:

Rafeo Capital Markets, Lid.
550 W, Jackson Blvd.

Suite 1300

Chicago, IL 60661

Attantlon: Conflrmations
Telaphone Na.: (312) 7566-3570
Facsimile No.. (312) 756-3562

For notices ar communications olhar than confirmations:

Refco Capital Markets, Lid,

o/o Refco Securitles, LLC

One World Financial Center

200 Liberly Street, 24th Floor

MNew Yorl, New York 10281 LUSA
Aftention: Compliance Deparimant
Talephana No.: (212) BO3-3926
Facsimile No.: (212} 693-70563

2 Party B:

For cormimunications:

Baneafa Internattonal Bank, Ltd.
Av. Reforma 9-30

Zona 9

Guatemala

Attentian: Juan Antonio Vico
Talephone No.: 502-361-3844
Facsimile No.: 502-331-1480

Noycnmcr1995
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ANNEX VI

Name and Address of Party A’s Agent for Sarvice of Process

Refco Securitles, LIL.G

One World Financial Center
Tower A, 24™ Floor

New York, New York 10281 USA
Attention: Compliance Department
Facsimile No.; (212) 693-7008
Telgphone No.. (212) 693-7000

Movember 1935 34
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ANNEX vii

Name and Add of iy v
| resg Farty B's A ent for Service of Prg
PLEASE PROVIDE: -

Party B . name and at Pg ' ;
v B forthwith of the appointment o anffug”‘%egr;s,ﬁ. Party A shalf notify

Nowernber 1995 35
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ANNEX viil
Additional Terms and Conditions Relating to Europaan
Economic and Monetary Union

Interpretation
In this Anrex:

“euro” means the currency of the member states of the European Union that adopt a single
currency in accordance with the Treaty estabiishing the European Communitles, as amendad by
the Treaty on European Unlan;

"euro Unit", national currancy unit” and “trensitional period” have the maanihg given to those
terms in lhe European Council Regulation on the legal framewaork for the intraduction of the: eyro
which is expected to come into force on 1 January 1999;

“TARGET" meens the Trans-Europetin Automaited Real-time Gross Seftlament Expross Transfor
system.

Continuity of Contract

The partles confirm that the intraduction of the -aure or the ocourrence or non-pecumenca of any
other event associated with economic and monetary union in the European Community shall not
have the eflfect of atering any tepm of the Agraement or discharging. or excusing performanco
under the Agreement or any Transaction thereunder, nar give a party the right unilaterally to alter
or terminete the Agraement or any Transactlon thereunder,

Business Days
The parties agree that:

(@) References in paragraph 2(d)(iv) of tha Agroement to 2 day on which *banks are apen for
business in the principal financial centre” i retation to a national currency unit will be to a
aay on which banks are opan for settling payments in the nafiona) currency unit in the
principal financial centra of that national currency unit immadiately prior to the stast of the
transitional period;

{b}  There shall be Insened at tha end of paragraph Z(d)iv} of the Agreement —

*(ar, in the case of a payment denominated in eurn, a day on which TARGET oparates)”,
and '

(¢}  The following words at the end ol paragraph 2{d){iv) of tha Agresment shall ba daleted with
effect lrom 1 January 1899 -

*{or, in the case of ECU, a day on which ECU Ciearing opetates)”.
Equivalant Securitins

The parties agree that for the purposes of paragraph 2(p) of the Agreement, Securities will be
equivalent to other Securities notwithatanding that those Securitics have heen redenominated
into euro or the nominal value of the Sccuritles has changed in connection with syuch

redenomination.
Payment and Transfer
The partios agree that there shall be inserted at the end of paragreph G(h) of the Agreemcnt:

“For the purposes of this paragraph, amounts In euros (whether denominated in the eure unit or a
nationat curency unit) shall be ireated as being in the same curency only if those amounts are
expressad in the euro unit or the sama national currency unit.”

Novembar 1995 Ja
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GUARANTY AND TRANSFER AUTHORIZATION AGREEMENT

Refizo Capitn] Markess, Lid.

Ripsebank Buikding

#tz, Iod Floor

Marilton, Berouds HM 11

Ladics gnd Gentlermen:

In consideration for your paintenance of the sceount of “Vipasa Intermadonal Investments Corp.
(Trader™), and for other valusble consideration, the sufficiency and roceipt of which is hershy acknowicdge,
the undersigred (“Guarantor”) hereby ngreca as follows:

|. Guaranior bereby unconditicnally guarantces the prompt, full and complew porformance of any
and alf coveranis and agreements of thy Trader to you (“Refca™) and the payment of any and sll margins,
trading lotses, ‘and othee indebtedness, damages, cosu, nd cxpenses owing to Refeo and ariving from or
relating to dw Trader or an sceomt of the Trader.  In additfon, Guarantor agrees io pay sll expenies
(including ressonsble stromeyy’ fees) paitl ot incumed by Refeo in endesvoring to collect from Guerantor
thereunder and in coforcing this Agreement against Cuarsidor,

2. Tho lisbility of Guarantor under this Agrecment shall be wheonditiomal irespective of (a) any
lack of cafercesbility of any obligation being enforcad; (h) any change of the ime, mamer or place of
payment, or any other term, of sny obligation being enforced: (¢) any change, celeace or mow-perfection of
any £ollstera) seeuring payment of any obligation bring coforced; {d) the accepience of additions] parties or
the mlease of anhyone primarily or secondartly lisble on the obligation being eoforecd: (o) any law,
reguiation o order of any jurisdiction affecting any tznm of any obligation bring enforced or Refea’s rights
with redpect thereof; and (f) any otber circumstence which might otherwive constinute 8 defense available 1o,
or & discherge of, the Trader. Guarantor waives prompimcas, diligence, and nofices with respect 1o any
sbligation bejing otforced and this Agroement and any requirement that Kefeo sxhaust any night or take any
acilon againgt tho Trader or any collstenal secustly and any duty on Refco's part to discloss to Guarautor
any mufter, fact or thing related o the businey, opemtions or condition {financial or otherwise) of the
Truder o ita propearey, whether aow or hereafter known by Refeo.

4, In the event of dissolution of the Treder, insolvency of the Trader, or fallure of he Trader 1o
pay debty as they mmture, uppointment of A receiver of any part of the property of the Trader, a asyignment
for the benefit of creditors by the Trader, o the commencemant of any proceedings under any bankruptcy
or insolvency lows by or against the Trader, and if such event shall aceur at a time when any obligahon of
the ‘Trader way not he due and payable, Guaranor agrees fo pay Refeo farthwith the full amounr which
waonild be payable [ such obligation were then due rod peyable,

4, This Agrecment shal) continue to bé effective tf be (dinsmied, us the cose may 'be, ll'atany e
payment, or sy part thereof, to Refeo is mwcded or must otherwise be retumed by Refoo upon the
insolvency, bankrwpicy or reorgarization of the Trader or etherwise, dll o8 though such paymenr to Refro
had not beom tade,

5. Refco may apply or st off any deposit or other indebtedness at any time coodited by or duc
from Refeco o Charantor againsi any Habllity of Cuarandor under this Agreement when apy smount is
payable heyounder by Guaranror.

6. Any and !l pryments wpon any obligation mude by Guaranior or the Trader and the provecds of
any and all Security for any obligation may be spplicd by Refco wpon such obligaton may be applied by
Refeo upon such obligation us Refeo may determine.

7. Guarantor waives prescotment, protest, demand, notice of dishoner or defaulr, notice of
scceprance of this Agreement, notice of pmy advance made, cxtensions geamied or other action tken in
reliance hcrean and all demands and notices of any kind in connection with this Agraemanr,

P.3-c4

!



JAN-21-28ET 18:22 From:PWC

Date: Juse 26, 7003
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To:Fax Seruer F. 424

Signed: 7
C/%e:. .

.l:nml.';ﬂfe Internationsl Bank Lrdf (TBA)

\nd any sub.account opened w the past or o be
opened in the fimie with Refro Capital Markets, Lyt
Ox any other subsidiaries ‘ T

The tader.

Vipasa Intornational Investmenss Corp (10001758
And any sub-account opened in the pasw or 10 be !
apencd in the future with Refeo Capital Markets, L.
or any other subsidiaries.
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GUARANTY AND INDEMNIFICATION

This GUARANTY AND INDEMNIFICATION, dated as of August 25, 2005 made by
MMMMMW@W’), in favor of REFCO, Capital Markets, Lid., a
Bermuda limited Hability company (“REFCO™),

mmwmmmmmmm@mm VPR )tk Subsidiomr e

Fonptide CTHTCH s A rmmaqm L, 25 that term is defined in the lefter dated June
2005 from Guarantor and Vipasa REFCOH and atlached herclo as Fxhibit A {all agreementy
relating to the Arrangement, as such may be amended, moditfied o supplemented from time to

time arc referred to herein as the “Apreement™);

NOW, THEREFORE, for gond and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, Guarantor, intending to be legally bound, agrees as follows:

1. Cuaranty,

(ﬂ) Wmﬂdﬁmmmm ptini l;ﬁ:&_j ""“ A meyﬂﬂhﬁgﬂr
ﬂfﬂwﬂﬂhﬁ&ﬂﬁlﬁmnmﬂewwhwﬂummmﬁmpmwwl vy .
1 {whethematestatodematuritybysmeeilerationon-steruise) v, imm&“m‘m“‘ .

. ‘ gﬂ ¢ Guarantor hercby meeprosstheres FEPRRERLQ (collectivey, e

R IR Y Erin

(4] n
“LYDAHIE"). #The Guarantor herchy unconditionally and irrevocably agrees 10 pay the
Liubilittes to REFCO on REFC(s first written demand under Section 6 hereof, without
withholding, deduction, counterclaim or set-off.

(b)  This is a continuing Guaranty and a guaranty of payment (not mercly of
collection), and it shall remain in full force and cffect unti] all Obligations (as defined in the
Agreement) have hcen validly, fivally and irrevocably performed or paid in full. The
Guarantor’s obligations under this Guaranty are absolute, unconditional and irevocable: (i)
irrespective of the absence of any action lo obtain those amounts from Vipasa or any other
guarantor or surety or to proceed against any other sccurity provided by Vipasa or any other
person or entity; (ii) irrespeclive of the Benuinencss, validity, regulanty or enforceability of the
obligations of Vipasa or of any change in, amendrment to or waiver or compromise of any term of
any document or instrument evidencing the Liabilitics; and (iif) irtespective of the existence of
any bankruptey, insolvency, reorganization or similar proceedings involving Vipasa or by any
other circumstance (other than complete, irrevocable payment) that might vary the risk of or
otherwise constitute a legal or equitable discharge or defense of Vipasa, the Guarantor or of 4
surety or a guarantor. For the avoidance of doubt, this Cuaranty will not be discharged or
affected by any circumstance, act or omission whatsoever which, but for this provision, might
congtitute a lepal or equitable discharge or otherwise operate 1o release the Guarantor from
paying the Liabilities hereunder, other than indefexsible payment in full thercof,

P P e
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i boonind e any amount is overdue and unpaid,
Cruarantor receives any amount as a result of any action against Vipasa or sny of its property or
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assets or otherwise for or on account of any payment made by Guarantor under this Guaranty,
Guarantor shall forthwith pay thet amount received by it, to the extent necessary to satisfy any
such amount overdue and unpaid, to REFCQ, to be credited and applied against the amount so

payable by Vipasa,

(d)  This Guaranty shall continue to be effective or be reinstated, as the case may be,
if at any time any payment {in wholc or in part) of any of the Liabilitics is invalidated, declared
to be fraudulent or preferential, set aside, rescinded or must otherwise be restored or otherwise,
all ag though such payment bas not been made.

(e)  If Vipasa merges or consolidates with or into another entity, loses its separate
legal identity or ceases to exist, Guarantor shall nonetheless continue to be liable for the payment
of all Liabilities to the extent such Liabilities are not paid when due by Vipasa.

(),  The Guarantor hereby walves (except as provided in the last sentence of Section
1(a) above with respect to written demand by REFCO) notice of acceptance of this Guaranty,
notice of making of the Liabilities, diligence, promptness, presentment, demand for payment,
protest, and all other notices (whether of non-payment, dishonor, protest, or otherwise) of any

kind whatsoever.

(g)  The Guarantor agrees to pay all fees (including, without limitation, reasonable
attorneys’ fees) and out-of-pocket expenmses incutred by REFCO in connection with the
gnforcement or preservation of REFCO's rights under this Guaranty.

2. ndernmificaven, FRECHERITGI Mpreesto-indemnity REPETS 53 mmm
tﬂﬂhml&&ﬁmam%m@WMwsuﬁamdm ;xR‘EE ing-oipe
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ExpgaENE i abtanesdgetinmemlitipation).

3. Payments Free and Clear. All payments under this Guaranty shall 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 moditied by the practice of any relevant
governmental revenue authority, then in effect. If Guarantor is so required to deduct or withhold,
then Guarantor will (i) pay to the relevant authorities the full amount required to be deducted or
withheld (including the full amount required to be deducted or withheld from any additional
atnount paid by Guarantor to REFCO under this Section 3 promptly upon the carlier of
determining that such deduction or withholding is required or receiving notice that such amount
has been assessed against REFCO, and in any event before penallies attach thereto or interest
accrucs thereon, (ii) promptly forward to REFCO an official receipt (or a certified ¢opy) or other
evidence of such payment 1o such authorities and, (iii) in addition to the payment to which
REFCO is otherwise entitled under this Guaranty, pay to REFCO such additional amount as is

P. 724
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nceessary to ensure that the net amnount actually received by REFCO (frce and cicar of taxes,
whether assessed against REFCO or Guarantor or the Guarantor Subsidiary) will equal the full
amount REFCQ would have received had no such deduction or withholding been required. F"

4, Remedies. The rights and remedies provided for in this Guaranty are in addition
to and not exclusive of any rights and remedies available 1o REFCO by law in respeet of this
Guaranty. A failure or delay in exercising any right, power or privilege in tespect of this
Guaranty will 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 subscquent or further cxercise, of
that right, power or privilege or the exercise of any other right, power or privilege. If any
amount payable by Guarantor under this Guaranty is not paid when dee, REFCO may, without
notice or demand of any kind, approptiate and apply toward the payment of any such amount any
property, balance, credit, deposit aceount or money of Guarantor (in any currency) that for any
purpose is in the possession or control of REFCO or any of its Affiliatcs (or any of its or their
respective branches or offices). REFCO shall be entitled to apply any amount received by it
trom any source, including Guarantor, in respect of Vipasa's obligations under the Agreement to
the discharge of those obligations in such order as REFCO may from time to time clect in its sole

dizcretion.

5. Representations and Warranties.  Guarantor herehy makes to REFCO the
following representations and warrantics as of the date hereof and on cach date on which any

Transaction {as defined in the Agreement) is entered into:

(#) it is duly organized and validly existing under the laws of the jurisdiction
of its organizalion or incorporation and, if relevant under such laws, in good standing;

(b) it has the power to ¢xecute this Guaranty and any other documentation
relating to this Guaranty to which it is a party, to deliver this Guaranty and any other
docwmentation relating to this Guaranty that it is required by this Guaranty to deliver and
to perform its oblightions under this Guaranty and has taken all necessary action to
authorize such execution, delivery and performanee;

(v)  such execution delivery and performance do not violate or conflict with
any law upplicable to it, any provision of its constitutional documents, any order or
Jjudgment 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; and

(d) its obligations under this Guaranty constitute its legal, valid and binding
obligations, enforceable in accordance with their respective terms,

6. Amendments, Waivers, Notices, Al amendments, waivers and modifications of
or to any provision of this Guaranty and any consent to departure by Guarantor from the terms of
this Guaranty shall be in writing and signed and delivered by REFCO and shall not otherwise be
effective. Any such waiver or consent shall be effective only in the specific instance and for the:
purpose for which it is given. No failure or delay by REFCO in exercising any right, power or
privilege in respect of this Guaranty will 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 subscquent
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or further exercise of that right, power or privilege or the exercise of any other right, power or
privilege. Any notice or communication to the Guarantor shall be sent to the address set forth
below, or such other address as may be specified by written notice from time to time.

7. Binding Effect. This Guaranty shall be binding on Guarantor and its successors
and assigns. Fowever, Guarantor shall not transfer any of it obligations under this (Guaranty
without the prior written consent of REFCO, and any purported transfer without that consent
shall be void. This CGuaranty shall inure to the benefit of REFCO and its successors and assigms,

R Goveming Law; Jurisdiction; Ete. This Guaranty shall be governed by and
construed and interpreted in accordance with the law of the State of New York (without
reference to the choice of law doctrine). Th®CiSrm ‘ i ¥

LR NS TS
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titeuncanty-. The Guarantor irrevocably submits to the exclusive jurisdiction of any United
Statcs Federal or New York State court sitting in Manhattan, and any appellate court from any
such court, for purposes of any action or proceeding relating to this Guaranty, and by execution
and delivery of this Guaranty the Guarantor irrevocably submits to the jurisdiction of such courts
for the purpose of any suit, legal action or proceeding, waives any and all objections as to
inconvenicnt forum and the like and consents to service of all writs, process and snmmonses in
any such suit, legal action or proceeding brought in such courts by certified or registered il
- postage prepaid to the address as set forth below. N

9. Headings. The section headings in this Guaranty are for convenicnce of reference
only and shall not affect the meaning or construction of any provision of this Chuaranty.

IN WITNESS WHEREOF Guarantor has duly executed this Guaranty with effect from
the date first written ahove, on the daie specified below.

REFCOZZ A4 77 HAREETS | i,

By: _{ffl___'\}j é‘;:_/]gf
Title e 37 o Sl 7P Tk <y

Date: Smemff 7 €0 Ders C

Address for Notices:

By:
Title:
Date:
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' BANCAFE
INTERNATIONAL
BANK, LTD.

Aupust 25, 2005

Alln.: REFCO Capital Markets

New Accounts Department

One World Financial Center, Tower A
200 Liberty Street

24th Floor

New York, NY 1028

Main Tel: (212) 693-7000

Re: Bancafe International Bank Lid.
Account Mo, 1012375

Dear Ladies and Geatlemen:

This letter is to request that you establish a new sub.account under existing Account No,
10012375 for Bapcafe Inlernalional Bunk, Ltd, (the “Customer™). This sub-nccount is being
created for administrative purposes. I is imperative, that this request be granted immediately.

T s T TE R e

! s arsruiadtealmntitys As such, 21l the mformation
that was previously prowdud to REFCO shall remain the same for purposes of the new sub-
account. All representations originally made, and all provisions originally agreed upon pursuant
to the existing account document are deemed to apply and shall continue to apply to the sub-
account, ! am authorized by the Customer to crente this new sub-account, to trade thereon, and to
sign this lettor on behalf of the Customer.

The namt: of the sub-acmunt slmll he “‘Warssriimgniwi

You are horeby authorized at any time, and from time to time, in your sole discretion and without
prior natice, to transfer monies, seourities, commodities or other property. These transfers shall
be made for purposes of satisfying margin obligations, the reduction or satisfaction of any debit
balance, or the satisfaction of any other commitments, interchangeably among any aceounts
maintained by the Customer and one or more of the following entities: REFCO, LILC, REFCO
Capital Corporation, REFCO Securities, LLC, REFCO Capital Markets, Ltd,, REFCO Oversens
Limited, or any other entity affiliated with any of the foregoing (each a “REFCO Entity™).
Notwithstanding the foregoing transfer authorization, the undersigned ackmowledges its
obligation to immediately satisfy its margin and collateral obligations, debit balances and other
commitments to such Refeo Entities.

o
Very truly y)
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Refeo Cupiai Markcty, Lid.
Roscbank Building

#12, 2nd Floow'

Haruilton, Bommuda RM [}

Ladies and Gentlomen:

In consideration fior your maintenance of the acceunt of “Vipacza luteraadons) lvesmenk Cup.
{Trader™), and for other valuable considrmtion, the sufficiency and receipt of which iz hereby acknowlrdge,
the undersigned (“Guarnmior™) herchy agrees as llorwa:

pptmsthcrpnmpt, Mill and compleie performance of any
T i Z - you ("Refto™) and the payment of any and all margins,
trading loeses, and othey iodebtedness, damages, corts, and cxpeniex owing (o Refco and arining from or

: relating o the Trader or an accowyt af the Trader. In addition, Cuaramor agrees (o puy ull expensss
k (ncluding rearonable anormeys” fiees) paid or incurred by Refeo in endesvoring o collcct from Guarantog

r and o cofincing this Ajreement sgainat Cuncanfi,

2. The liabidity of Guarantor under this Agrcement shail be uncondivional Imespestive ol () any
lack of enforccability of any oblipation boing enforced; (b) my change of the ting. mamer or plwa of
payment or eny other term, of any obligation being cnforced; (<)} any change, release oT non-perfection of
apy collureral securing puyment of any obligation being coforced; (d) the acceptance of additional partics or
the reicase of mayone primanly of sevondarily fisble an the obligation being wnforced; (e) aay law,
regulation o7 order of any jurisdiction affecting any term of any obligation being enforced or Refio's rights
with respect thercol: wnd (1} any other circumstance which might otherwite conctitute a dafense available o,
or a discharge of, the Trader. Guarantor waives promptacis, diligence, and notices with respect W any
wbligation being cnfonied and this Agraenwnt sid any requirement that Refco exhats Any tight of ke any
acrlon against tbe Trader ur uny collaleral security and sy Juty on Refeo's part to ditclode to Gusrantor

mattey, fact or thing mlated bo the business, operations or condidon (Granciat or otherwice) of e
Teader of its propeyly, whethar now or hereafter known by Rofko,

3. In the cvenn of dissolution of the Trader, insolvency of dwe Treder, or fillure of the Trader o
pay debrx as they mature, spprintent of 1 receiver of sny pact of tha property of the Trader, an aytipnmant
for the benclit of creditora by the Trider, of the commencement of any procosdings ander any banknptey
or insolvency luwe by o against the Trader, and if puch aveny shalf occur at p time when any abligstion of
the Trader may sot be due and paysbic, Guarantor sprees W pay Refeo farthwith dwe full aoount which

 would be payable i such obligation wens then (e amd payable.

4. This Agreeoxcnt shall continue (o be ciftelive of be tvinsiated, 24 e vove moy be, if at any ime
payment, of any part tbercof, to Refoo is rescinded or must othcrwize be refumed by Refto upon the
insoivency, bankrupiey or reotganization of the Trader or otherwise, sll a5 rhough such paymont w Refoo

had not been made.

mader this Agrecment when any smount is

vdanafa

£, ~Rafo mpeapp Ul ter sihany, Joops it or- o8 X
[ronp-ReeTor W ORI N e o wrydinbilig-af, Cuanmntor’ o

payable hereunder by Guaramaor,

6. Any arel all paymants upon any obligetion mede by Guarantor or the Trader and the proceeds af
ary and all Security for any obligation may be applicd by Refco upon such obligation may be applicd by
Refoo upon such obligaton ag Refeo may deteming,

7, Guarantor waives presentment, protest, demand, notice of dishonor or dethyll, notice of
ncccplance of this Agreemnent, notice of any advence made, extenzjons pramusd vr oibier action wlken in
reliance hereon and alf demands and potices of any kind in connection with this Agreerent,

P.11-24
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8. This Agreemcot shall remain in fiull force ond cffecr so long 83 any claim of Refen which
relawes, directly or indirectly, to the Trader or an avcount of the Trader is not seitled 1o Refco's satistction

or disclarged in full.

10. The Guarangior hereby reprexents and warenis to Retien the Following:

a) The Guarantsr i corporstion existing and in pood tandmig under the hws of i
Jurisdiction of itk forowtion. apd the Guarantor has e foll corporale power ard sutberity o own it
properties and to carry on {ts busicsa ss now being canducrod.

-1 The execution and delivery by the Guarantor of this Agmement, aml the perfarmanee ul
the Subsidiary’s obligatons hersmundsr:

(h arc within the Guaraning's corporats Cowers;

(i) bave been suthorized by all mecoszsny compeaute action;

Ao REY il o :

vy ok SopirEyoesti et e b
e oo 7 sopoms TSR T

c) Thia Agmemenot i3 caforceable sgalnat the Chuarantor (n secordmmue with the 2
heveof. Without limiting any of e forcgeing, the Guarinlor has full corpacate prower and suthezity to
aranty the ohligotiont of the Trader 1o Refee and to pledge the Guaramor®s asscis in order (o secure such

abligntions.

11. Thiz Agrecmont may be execuicd in any humbby of counlerparls (inchuiding mx versions), wich
of which sball be déemed to be an original and such gounterparts together shall constinge one instrument.

12. Thete me no comiiions or limimbons to tus Agroenuent, and no alerations, chisnge or
mod] feation abail be made except in & writng signed by Relco,

13. Thiz Agreemont shall bind the successonk amd a5signa of Guarsmor and nsure 1o the bencfit off
Refeo, i succosrors and assigns. This Agreement shall be construad sceording o the Juws of the Swts of

{llinois, exchding confiict-of-laws principles.

14. Guamnior irevpexbly (#) submits in any legal procecding relating to iz Agteement o any
other plated sgreement to the nonexchuive, (n poricggm jensdiclon of any nate or Unied State court of
comperent jurisdiction zitting in the City of Chicago or New York City and agrees to suit being brought in
any such court: (b) waives any objection that Guarantor muy now or hereafter have ot venuc of guch
proceeding in agy much court; (£) agrees 0 service of proces in any Jogal procroding by mailiog copies
tureol (by reglstered ox ceniified mufl, if practicable) postage prepaid or by telex ar facximilc 1o Cuarantoy
8l the address sei forth below; and (d) nprees thay pothing herein shall affzel the ripht of Refeo to effect
srrvicy of process in any other qunner penmdtted in Law and that Refco shal] bave (he rigla vo bring any
legal procreding (including » proceeding for enforeeinet of & judgment cntered by any of the
sforernentioned courts) xgainae the undersigned in afry other cousts of jurisdicrion and in sccordance with
applicablc luw. ‘

P.12-24
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Date; Junc 26, 2003 Bignedr . ’7

P
Raocats Intcmational Bank Lm/ (TBA)
Aml any sub-account opened in the paat or w be
opencd in the future with Refeo Capltal Murhels, Lid.

Or any other subsidiarics

The irudes:

¥ipasa Ini¢mational lnvestuncnis Corp (10001758)
Ang any gub-account optued 19 U past o m be
opened in the firors with Refco Capital Markety, Lad,
or iny otber subzidiarics.
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August 25, 2005

REFCO, Lid.

Re:  Extension and Amendment of Option Arrangement

Dear Gentlemen:

Two yours sgo Bancafe lnternational Bank Ltd. (“Bancafe”) requested that REFCO Capital
Markets, Lid. (“REFCO™), enter into the arrangement described below (the “Arrangecment™. This
Arrangement requires that some of the securities in Bancafe’s Account, held by REFCO, were to be used
to secure 4 finance facility for a certain Bancalv affiliate by the name of Vipasa International Investments
Corp. (*Vipasa™). Currently, both Bancafe and Vipasa are clients of REFCO. In connection with the
Arrangement, Bancafe requested REFCO to structure a derivative product thmugh the use of over-the.
counter option cails, whereby Bancafe sold its vight lu RBFCO to teke pogsesgion of the seeuntles in
cnnmderatmn l'ur a c.ush payrmcn trlke pru:e) i : ] LT

i i : hick el The d:fferentml between the etnke pnee and the
markct pnce (mtrmsle velue) would he the amount transferred from Bancafe to Vipasa to sccure loans
due by Vipaza to REFCQ, in the event, options would be exercised. The Arrnngcment was deeumentcd
by a confirmations and the postmlz, of cntries in thmr respeetwe aL,(,Qunts ‘Lhvesnictrs e n f o

M

Bancafe and Vipasa each understand that the derivative used in the Amangement is a uniquc
product specifl cu]ly requested b_y Bancafe end Vipasa. Bancafe and Vipasa eaeh further aelmewlcd

HHRAIELE Coard G Y R fecounis. Bancafo and lea
are requestmg that the Armngemr..nt bc. anewed on Auguet 26, 2005 In connsction with such renewal,
Bancafe and Vipasa request that the documents reflecting the Arrangement be amended to the extent
necessary, 30 us 1o provide for the following:

I) u‘:.. ML
JETE L SR Y T

2) Each of Beneefe and ‘v’lpasa aeknowledge that 45 a result of the options havm a variable

-3,

strike pnen, Wik ifr

T ; o b 1 Al SIS “‘:‘:'-,-' FR e T B P v .
R 1. I 17, Wy L R M
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ST LIRS ONC IR Moreover, and in further connection with the renewa] of the Arrangemant,
Bancafe and Vipasa will each deliver a Guaranty in a form acceptable to REFCQ, This Guaranty shall
Servc as a condition precedent to the renewal of (he Arrangement. In the event that any pravision in tha
Guaranty and Transfer Authorization Agrecments already signed by Bancafe and Vipasa conflices with
any provision in the Guaranty to be provided by Bapcale and Vipasa, Bancafe aud Vipasa each agrea that
REFCO may elect which provision it wants 1o gevvern,

Bancafe and Vi
authorized officers. h: e
SRS ---'“'"“: A A L T, g~

c;vf this letter we, clusively by

i AT

by e ac

If you agree with the provizions contained herein, please sign tho acknowledgement below,

Sincerely,

p
BANC

By:
jpu—— -
Name:_Tug ig E'am.p.:ﬁ Moraga

litle: Conefal pawer Atrorney

VIPASA INTEL f ENT CORP,

By: (
Name: THELEART.OE M ORADD Tas

Title:_ GENERAL POWER ATTORNEY

ACKNOWLEDGMENT:

REFCO @44 1749 LrAleeTs TN

.-'".L"_" ) }
By NS e S
Nameyfurd 7mn L v s
Title: /sy St &1 T Cy

. 24 Jun-05 09:24
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" REFCO CAPITAL MARKETS, LTD,

UNITED STATES BANKRUPTCY COURT
SOUTHERN BISTRICT OF NEW YORK

____CUSTOMER CLAIM FORM

Specific debtor against which this claim 1= gyscrtod:

Refoo Capitn) Marketsz, Ltd,

ter 11
32?.; No. 05-60018 (Rup) | &

Maps and address whees notices shoult e aent:

Mr. Arfel Estuargoe Camargo
Nume: _Egecutive Prosident

Address:  Bancafe Internaticmal Baok, Ltd.

—Jorre Dol Pals

Avenida La Reformn 9=30, Zona 9

Guatemala, C.A. 01009 4.

_Gnatemala S

e (UL L DT I-C1T T

— . T L S R —

Bt T —

Carcfully read these instrugtions before completing,

Thig form showld net be used to mofe 3 clalm for post-petition
administyative expente ariyimy after the commencement of the caye
{10/17/2005). A request for payment of an administratjve eXpense mny b
fited pursuant to 11 UL5.C. § 503.

fn order to have your cla;im considercd for payment and/or vou rpose

. - . b
complete ALL applieabie questions, & pu o
a) Type of Claim - check the box next to tha appropriate type of clajm

b) Net Liguidation Value of Account ~ Enter the valu of the securitis |
the hixes provided. Value must be specificd n U.5, dollays, eeutilics in

c) Suc'ial Security/Tux Payer Identification — Enter the last 4 digits of your
stcind scourity OR 1ax payer identification tumber

d) Signature - sign, datc and print YOUr harne and tilla

Mail completed form to;  ar Hand Daliver completed form to:

United Stutcs Bankraptcy Cowunt United Stafes Bankropte

Southern Dintrict of New York Suuthern Diatrict of Nw{ 5::

Amn: Refoo lnc. (laims Attm; Refeo Inc. Clalou
Docketing Cenler Docketing Certer

Bowling Green Btatlon - Oue Bowliag Gieen, Room 514

F0. Box 5178 New Yorl, New York 10004 -1408

New York, New York 10274 -517%

Form must be received no later than July 17, 2006, at 5:00 p.or preva::
[Enstern Time. No faezimiles will bo acceplad, Upm'; Toceipt ul; uligl:;]:?::h:;i
claims agent will wuil you an scknowledgement, )

PP

R * L
1. Type of Clalm YSee attached sddendos

') Constructive Trust (g Guarantee

KIRotum of Property

2. Net Lignidntion Vatue of Account (denominstivn in US Dallars only):

which is herchy incorporated In full.

Unsceured Nonpriority laim

THIS SFACE 13 FOR COURT USE ONLY

3. Social Security/Tax Payer Mentification Numbers

Last 4 Digits of Your Social Security #-

o

uss | [2folz[ [ols[al,[2]a][5[3)

Tax Paye: [dentification #:

I [ TTPTTTTT

(uttach power
(bl sl T T T 71 1T
e/ (43 [Fd 4¢) _
[cdsnd sbpcbochecsck T T 1]

- B L lr P s e es i Be 3B ks wm e as

Tthe credilor or other person suthorized to file this claim
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x REFCO CAPITAL MARKETS, LTD. ' UNITED STATES BANKRUPTCY COURT
CUSTOMER CLAIM FORM SOUTHERN DISTRICT OF NEW YORK
Specifiv deblor sgainat which (his claim is agserted: ]
: o INSTRUCTIONS
Refa: ﬂitﬂl Markety, Ltd, 1. Carcfully read thesc itattructions hafore C"’"‘chling: [t S
Case No. 05-60018 (RDD) {2 'Tuds form should mot be used 1o make a chim for post-petitiay

adiministrative expense arising fterhe COmmencrment of the <y,

Nam¢ and addregs where notices should be sent:

. 1 Est: 3. In order to have your ¢laim considered for Payment mdior you
Nome: Arje- Estnards Camargao complete ALE. applicable Questiong, o voting pufposes,
. ) Type of Claim - check the bax next to the appropeiage
- o Ll ype af claim
Addrews  Bancafe Inmternational Bank, Ltd. b) Net Liguidation Value of Account — Enter the valye of the securites i
the hoxes provided, Value et he specified in Y 5, dnllayg s in
Yo A c} Snc'inl Sc:u';-ityfl‘ax Payer ldentification = Enter the: Jag; 4 dias
—Lorzg Del F gncial sccurity OR tax payer identification number Bts of your
Avenida La Reforma 9-30, % x- d)  Signature — sign, date angd PANt your name and title
- 4. Mail complered furm to: H: i
009 4 p ; or  Hund Deliver completoq f; :
-Guatemala, C.A.. 01 gmnm States Bankm:my Court United States B Y Cout
outhern Birnict of New York Soutbern District of New ¥
_Guakrwala Attn: Refeo Inc, (halmy Atin:  Refeo ke, Clajmg o
Bow Do(:::ﬂn qg Center Dacketiog Ceontor
- _ '—-T—,-—I_] whng Green Smdion Ume Bowling Gres, Room
TEL: (T T DT T P.0. Box 5178 New York, New v?m:nuﬂ:m
New York, New York 10274 5175
Form must be received no later than My 17, 2006, ar 5:00 il
Ecu_;tcm Time. Mo facsimiles will be acecpted, Upor: receipt QI;'.:;{;;:Y“I':;,E
tlaime sgemt will mail you an acknowledgemunt, . e

'-“m_ e —

1. Typeof Clatin “See attached addendum which i3 hereby Ancorporated in Fayy, THIS SPACE 15 FOR COURT USE Gy y
IX] Constructive Trust ElGuarantee
[x]Rotumn of Properiy JUnseoured Nonpriority Claim

2. Net Liquidation Valve of Acepunt {denomination in US Dollws anly):

vss [ [T T T (03] IsTs lo][3]a]

3. Bucial Secwnity/Tax Payer Mentification Number:

Last 4 Digits of ¥ our Sociul Security #:

m -
" Tax Payer Identification #: 'th J ’ l l [ l I l ‘ ] —
" I RS
4, Signatire; el T
SIGN and print the creditor or uther person autharized to filk this claing &3 \
{ottach power i 8 -
7
-1

Pote (sanviklyyyy}

Lrdoai nlorhechtokade | | | |

| E
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Courvaisier Centre: 1]

Suite 705

» GO Brickell Key Drive
L A b

B D F LA PE A Miami, Florida 33131

& ASSOCIATES, P.A. Telephane 305.377.080%

Fax 305.277.1771

Leoncio E. de la Pefia D, Esq. :, l T o

Email: leo@dlp-taw.com I R e - i
I
]

November 17, 2006 $5 e

Mr. Cleviston L. Haynes
Director, Exchange Contral S
Central Bank of Barbados I
Tom Adams Financial Center

Spry Street, Bridgetown

Barbados, W.1.

Subject: Bancafe International Bank, Ltd. Account with Refco

We are writing in response to your request for information regarding certain
transactions in the account Bancafe International Bank Ltd, (hereinafter “BIB")
heid with Refco Capital Markets, Ltd. (hereinafter "RCM") and which may result in
a setoff or “netting” of BIB's account balance with the debit balance owed to RCM
by Vipasa International Investments Corp. (hereinafter “Vipasa International”),
You have inquired regarding the basis for a setoff of Vipasa International’s
account against BIB's account. As previously discussed, BIB executed a written
guaranty of Vipasa International's debts to RCM. That guaranty was the result of
certain transactions among BIB, RCM, and Vipasa International that are
explained in more detail herein.

BIB opened an account with RCM in June 2003, The initial account activity
consisted of wire transfers of the following securities into the account on June 27:

Quantity | Description
320,000 | Venezuela 9.25 09/15/2027
6,000,000 | Venezuela 9.25 09/15/2027
5,000,000 | El Salvador 8.25 04/10/32
320,000 | Dominican Republic 9.04 1/23/13

The remaining account activity for June 2003 consisted of wire transfers of the
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following securities into the account on June 30:

Quantity Description

4,500,000 | Brazil Global Bd 10.125 05/15/27
23,680,000 | Venezuela 8.25 09/15/2027
10,320,000 | Rep of Ecuador 6% 08/15/30
10,300,000 | Rep of Ecuador 12% 11/15/12

5,000,000 | El Salvador 8.25 04/10/32
30,000,000 | United States Treasury Bill 10/09/03
50,000,000 | United States Treasury Bill 10/09/03
50,000,000 | United States Treasury Bill 10/09/03

As of June 30, 2003, the market value reflected by RCM for BIB's account was
$179,438,838.17.

Vipasa International had already held accounts with RCM since at least 1999. Vipasa
International purchased bonds from RCM using funds borrowed from RCM through
repurchase agreement transactions.” The bonds were then transferred to BIB's RCM
account. Vipasa International’s account reflects the following wire transfers out of its
account on June 27:

Quantity Description
320,000 | Venezuela 9.25 09/15/2027
6,000,000 | Venezuela 9.25 09/15/2027
5,000,000 | El Salvador 8.25 04/10/32
320,000 | Dominican Republic 9.04 1/23/13

The following transfers out of Vipasa International's account were made on June 30:

Quantity Description

1,500,000 | Brazil Global Bd 10.125 05/15/27
23,680 000 | Venezuela 9.25 09/15/2027
10,320,000 | Rep of Ecuador 6% 08/15/30
10,300,000 | Rep of Ecuador 12% 11/1512

5,000,000 | El Salvador 8.25 04/10/32
30,000,000 | United States Treasury Bill 10/09/03
50,000,000 | United States Treasury Bill 10/09/03
50,000,000 | United States Treasury Bill 10/09/03

" The account appears to have increased in valua due to interest paid on the bonds, increase in market
value of the bonds, and/or trading gains. In 2004 and 2005 some transfers of bonds and cash were made
to the account.

% Repurchase agresmenta are generally referred to as “repos.” Arepo is an agreement wheraby the
seller agrees to repurchase the securities at an agreed price either at a stated time or on an open,
callable basis,
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As of June 30, 2003, Vipasa International's account reflected open financing
transactions with a debit balance of $160,941,657.74. The following open repo
positions are identified in Vipasa International’s account as of June 30, 2003

Quantity Description
10,000,000 | Rep of Ecuador 12% 11/15/12
6,320,000 | Rep of Ecuador 8% 08/15/30
30,000,000 | Venezuela 9.25 09/15/2027
10,000,000 | El Salvador 8.25 04/10/32
130,000,000 | United States Treasury Bill

The transfers from Vipasa International’s account to BIB's account were autharized by

virtue of a Guaranty and Transfer Authorization Agreement. That agreement permitted
assets to be transferred from Vipasa International to BIB; however, BIB did not execute
a similar agreement permitting assets to be transferred out of BIB's account.

RCM apparently wished to ensure that it would be able to recover the bonds related to
the financing transactions in the event that Vipasa International defautted on repayment
of the debit balance. It is our understanding that the parties therefore entered into a
series of over-the-counter (or custom) option transactions,® which in effect would permit
RCM to recover the bonds in the event of a default. These transactions therefore
functioned as a de facto guaranty.

The option transactions achieved such a result because BIB would sell options on the
underlying bonds to RCM, RCM would in turn sell identical options to Vipasa
International. In theory, if Vipasa International defaulted on repayment of the financing
halance, RCM could exercise its options to call the bonds out of BIB's account. Vipasa
International could then exercise its options to call the bonds away from RCM. The
bonds would then be set off against the outstanding financing balance. The options
were issued approximately every three months from August 2003 until August 2005.
The final options expired in November 2005. The parties never exercised the options.

During 2005 RCM requested that BIB execute a formal written guaranty of Vipasa
International’s debt to RCM. Itis our understanding that a written guaranty was desired
in connection with providing more formal documentation of transactions as RCM
undertook the process of an initial public offering (which took place in August 2005). A
written guaranty was executed by BIB in August 2005.

As attorneys, it is not within our purview to determine the proper accounting treatment of
a contingent liability such as the guaranty executed by BIB. It is our understanding that
the contingent liability was not reflected in BIB's quarterly or annual financial

statements. BIB brought the guaranty to the attention of the Central Bank in its April 21,

% Over-the-counter {QTC) options are privalely nagotiated between the parties and not exchange traded.
Therefore, the exercise/strike prices, expiration dates, and premiums are determined by the parties and a
ready resate market for such options is not available.
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2006 meeting with Ms. Bayne and again at the meeting with Ms. Greenridge on October
17, 2006. The likelihood of a setoff of the Vipasa International account against BIB's
claim against RCM was also brought to the Central Bank's attention at those meetings.

| hope that the foregoing assists in clarifying for you the basis for the setoff claim we
expect the RCM Trustee to assert in the near future. As the foregoing reflects, the
majority of the bonds in BIB's account were related to Vipasa International's obligations
owed to RCM, and were not from an unrelated transaction or depositor funds. Although
there are defenses to a setoff which could be asserted, for example regarding the
validity of the guaranty or the maturity of the debt (agreed repayment terms for which
were presented to the Central Bank on Ociober 17), it is ultimately likely that the RCM
Trustee would succeed in forcing a netting of the accounts.

We have learned this afternoon that the RCM Trustee will file today an omnibus motion
to set off various claims and that the BIB and Vipasa Internationat glaims are included in
that motion. Mr, Cantor requested that the RCM Trustee postpone seeking such relief
against BIB until such time as a custodian has been appointsd for BIB: however, the
RCM Trustee stated that he cannot delay the motion. Mr. Cantor will write to the
bankruptey judge on Monday informing him of the situation. Once we receive the
motion we will advise you of the objection deadline and hearing date,

Naturally, please do not hesitate to contact me with any questions you may have
regarding the foregoing. My direct line is 305-377-0818 and my mobile number js 786-
301-4208.

As | mentioned in our recent telephone conference, | will be on vacation during the
coming week due to the Thanksgiving holiday, which is Thursday, November 23. Our
office will be closed on Wednesday, Thursday, and Friday. As requested, contact
information for Mr. Cantor and Ms. Peters is as follows:

Mr. Matthew Cantor, Esq.
Kirkland & Ellis, LLP

153 East 53™ Street

New York, NY 10022

Tel.: 212-446-1846

Mobile: 817-806-3819

Email: mecantor@kirkland.com

Ms. Suzanne Peters, Esq.
Email: speters@dlp-law.com

Yours very truly,

s/

Leoncio E. de la Pefia D., Esq.
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BINGHAM MeCUTCHEN LLP
Tina L. Brozrnan (TB-0854)
Timothy & DeSicoo (T1-4316)
Murk W. Deveno (MD-8708)
399 Park Avenue

To:Fax Seruer

CLIFFORD CHANCE Us LLP
David Sullivan (D8-8967)

31 West 52nd Street

New York, NY 10019

{212} 878-8000

P.16-23

New York, NY 10022
(212) 705-7000

Courisel for PricewaterhouseCoopers,
Counsel for the RCM Plan Adminisirator EC Ine. as Custodian of Baneafes
Aned RCM Trusice Intermationa! Bunk, Ltd.

UNITED STATES BANKRUPTCY CQURT
SOUTHERN DISTRICT OF NEW YORK,

.............................................................. %

In e Chapter 11

Refeo Ine., et al,, | Casc No. 05-60006 (RDD)
Debtors} {Jointly Administered)

.................................................................... X

STIPULATION AND ORDER RESOLVING CLAIM NUMBERS
10132 AND 10133 OF BANCAFE INTERNATIONAL, BANK, LTD,

AGAINST REFCO CAPITAL MARKETS, LTD.

WHEREAS, on or about October 17, 2005 (the “Relition Date™), Reteo Inc., and certain
of its affiliates snd subsidiaries, including Refeo Capital Moarkets, Ltd. (“RCM") filed voluntary
petiions for relief under chapter 11 of title 11 uf the United States Code, 11 US.C. §§ 101 «t

sed. (as amended, the “Bapkruptey ( 0de™ in the United States Bankruptey Court for the

Southern District of New York (the “Refeo Bankruptey Cour t'");

WHEREAS, on Aprii 13, 2006, the Refeo Bankruptcy Court entered an order appuinting

Marc 3. Kirschaer as the Chapter 11 Trustee for the estate of RCM (the “REM Frustee™).

WHEREAS, on December 15, 2006, the Refeo Bankrupicy Court entcred an order

confirming that certain Modified Joint Chapter 11 Plan of Refeo Ine. and Certain of Its Direet
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wnd Indrrect Subsidiaries (as amended or modificd, the "Refeo Plan”) pursuant to which the

RCM Trustee assumed the role of plan adiministrator of RCM (the “RCM Plan Adminish'alor”)'

WHEREAS, Bancafc International Bank, 1.td. (“Bancafe™) timely filed against RCM thay
certan proof of claim number 10,132 in the amownt of $207,934,212.52 and that certain proof of

¢laim number 10,133 in the amount of $173,359.39 (collectively, the “Bancafe laims');

WHEREAS, the Bancafe Claims are premised UpOR Certain securitics customer account

relationships that existed betwean RCM and Bancafe prior to the Petition Date;

WHERKAS, pursnant to certain of thosc aceount relationships, Bancafe entered into a
Guaranty and Transfer Authorization Aprewment with RCM (the “Guarantee Agreement™),
wherchy Dancale guaranteed (including by means of expressly allowing for eross margining by
RCM} certain obligations of an entity affilialed with Bancafe, Vipasa Intemational hvestments

Caorp. ("Vipasa™);

WHERKAS, as of the Pelition Date, Vipusa owed RCM at least 3154,456,433.08 ay a
result of s sceount relationships with RCM, which amount Buncafe guaranteed pursuant to the

Crarantee Apresment;

WHEREAS, the RCM Plan Administrater disputes certain amounts set forth in the

Hancaiv Clauns,
WHEREAS, pursuant to an order of the High Court of Barbados (the “Rarbados Court”)
PricewsterhouseCoopers, EC Ine. has been appointed custodian of Bancafe (the “Custodian”

and togcther with the RCM Plan Adininisiralor, the “Partics”) to wind up the affuirs of Bancae:
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WHEREAS, the Custodian has filed a Petition for Recogmition of Foreign Main
Proceeding in the United States Bankruptey Coutt fot the Southern District of Florida (the

“Buncafe Bankmptey Court”); and

WHEREAS, the RCM Plan Administrator and the Custodian have apreed to sattle the !

issues in respect of the Bancafe Claims on the terms set forth herein,

NOW THEREFORE, in consideration of the foregoing and of the mutal agreements
conlained herein, and subject to the terms and conditions hereof, the Custodian and the RCM

Plan Administrator intending to be legally bound, hereby stipulate and apree as follows:

1. Subject to the provisions hereof, in order to cffect agreements as to properly
allowable ¢laim amounts and applicable setoffs, claim number 10,132 shall be Allowed (as
defined in the Plan) in the amount of $51,535,143.99. All other amounts asserted in claim
number 10,132, whether hquidated, unliquidated, contingent or othetwise, shall be disallowed.

Claim 10,132 shal! be classified as an RCM Securities Customer Claim (as defined in the Plan),

2. Subject to the provisions hereof, claim number 10,133 shall be Allowed in the
amount of $173,559.39. All other amounts asserted in claim muober 10,133, whether liquidated,
unliquidated, cantingent or otherwise, shall be disallowed. Claim 10,133 shall be classified as an
RO Securitics Custorner Claim,

kY The Custodiun, as soon as practical after the siguing of this Stipulation by the
Partics, shall, in & manner satisfactory to the RCM Plan Administrator, (i) seck from the
Barhados Court approval of this Stipulation (or the substance of its termns), and (ii) scek from the
Bancafe Bankruprey Court relief that excludes the RCM Plan Administrator from any stay of §

362 made apphicable By §1520 to such proceedings W (A) permit the RCM Plan Administrator to
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scek approval of and effectuate any seitlement reached between him and the Custodian in the
Refeo Bankruptey Case (including this Stipalation), (B) permir the RCM Plan Admunistrator to
prosceute any objuction to the Bancafe Claims (to the exient this Stipulation does not become
effective), and {c) to permit the RCM Plan Administrator to prosecutc any rights of offset, setoff,

or recoupment against the Bancafe Claims.

4. ‘The RCM Plan Administrator, as scon as practical after the signing of this
Stipulation by the Parties, shall, in a manner satisfactory to the Custodian, seek approval of the

Stipulation by the Refea Bankauptey Court.

5. Cach Party agrecs that upon the effectiveness of this Stipulation, ncither party
may scck reconsideration under Bankruptey Code section 502() of the allowance and
disallowance of the Bancafe Claims as set forth herein, This Stipulation shall be a complete

defense to any pleading seeking such reconsideration,

6. This Stipulation shall become effective upon satisfaction of the following
conditions; {1) its signaturc by the Parties, (ii) approval of this Stipulation by the Refeo
Bankruptcy Court. and (iii} approval of this Stipulation (or the substance of its terms) by the

Burbados Court.

7. Ry cxceuting this Stipulation, subject only to the required Refeo Bankmuptey
Court und Barbados Court approvals, the Parties represent snd warmant that they have the
recnisite power aixd autherity to enter into and conswinmate the transaclions contemplated herein

wid 1o pertorm all the terms and conditions hercof.

B Thiz Stipulation shall be governed and construed in accordanee with the laws of

the State of New York, without regurd to cuntlicts of laws prineiples. The Refeo Banknipicy



ol
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Court shall retan junisdiction to resolve any disputes or controversies arising out of or related to

this Stpulation.

9 This Stupulation may be executed in one or more counterparts, each of which chall
be deened an original, and all of which, when taken together, shall constitute one and the same
tnstrument.  Facsimile versions of signatures hercto shall be deemed original zignatures, which

]

may be relied upon by all parties hereby and shall be binding on the respective signor,

AGREED TO BY:

REFCO CAPITAL MARKE
acting by:

L2 .
Plan Admimstrator

BANCAFE INTERNATIONAL BANK, [.TD).
acting by:

Marcus A. Wide, PricewaterhouseCoopers, EC Inc.
As Custodian of Bancafe International Bank, Ltd,

SO ORDERED, this __dayof | 2007.

Honerable Robert . Drain
United States Bankruptoy Judpe

P.28-23
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To:Fax Seruer

JAN-21-28ET 18:49 From:PWC

Clarke Gittens & Farmer
Attorneys-at-Law

AFFIDAVIT
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‘ DA AND PHERARED BY

BARBADOS )
\\ SR W E-Lm,msa Pl
No. 2092 of 2006 \\ S m.,,.‘_m fw-; Yitiay Soad
IN THE HIGH F JUSTICE o e

CIVIL DIVISION

IN THE MATTER of Bancafe International
Bank Ltd

AND IN THE MATTER of the International
Financial Services Act Cap 325 of the laws
of Barbados

SUMMONS

LET ALL parties concerned attend the Judge in Chambers at the Law Courts,
Coleridge Street, Bridgetown on Wednesday the 24" day of January 2007 at
9:30 o'clock in the forenoon, on the hearing of an application by the Custodian of
Bancafe International Bank Ltd for:-

1. An Order pursuant to Section 78 (2) of the International Financial Services Act

Cap 325 that the Court approves the proposed compromise of a claim Bancafe
International Bank Itd has against Refco Capital Markets Ltd.

2, An Order pursuant to Section 83 (3) of the International Financial Services Act
Cap 325 and under the inherent jurisdiction of the Court that the Custodian be
exempted for a period of 120 days from delivering a statement of account to any
depositors and other creditors, any lessees of safe deposit boxes and any bailors
of property held by Bancafe International Bank Ltd

3. An Order that the Order of the Honourable Mr. Justice Christopher Arthur
Blackman, Judge of the High Court entered on the 29" of November 2006 herein
be amended specifically as to paragraph (n) to provide that the Custodian shall
provide a report to this Honourable Court within 120 days of its appointment

4, That the Costs of this application be Costs in the compulsory winding-up of
Bancafe International Bank Lid.

Dated the \C'lﬂ& day of i}f_MﬁK 2007.

Clarke Gittens & Farmer
Attorneys-at-Law for the Applicant

To: The Registrar
The Supreme Court
Colregide Street
Bridgetown

This Summons was filed by Messrs Clarke Gittens & Farmer Attorneys-at-Law for the Applicant whose
address for garvice is that of its Attorneys-at-Law.
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BARBADOS

No. 2092 of 2006

IN THE HIGH COURT QF JUSTICE
CIVIL DIVISION

IN THE MATTER of Bancafe International
Bank Ltd

AND IN THE MATTER of the Internationai
Financial Services Act Cap 325 of the laws
of Barbados

SUMMONS

Clarke Gittens & Farmer
Attorneys-at-Law





