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LEFIMAN BROTHERS

Lehman Brothers Holdings Inc. (the "Borrower”™)

Paolo Tonucci
Director
Head of Evropean Asset & Liability Management

26th| May, 2000

[.ehman Brothers Treasury Co. BV (the "Lender), is pleased to confirm its agreement \yith the Borrower to make avajlable
to the Borrower 2 loan (the "L oan™) on an uncommitred basis on the following terms and conitions:

1 Definitions and Interpretation

"Buasiness Day” means a day on which the relevant Amsterdam and London financial markets are open for the
transaction of business contemplated hereby and, in refation o a day on which 2 payment is required hereunder, a day

on which banks are open for business in the place of payment;

"Facility Pocuments™ peans this letter and any other deed, document or agreement from time to time entered into

pursuant hereto or thereto;

»Indebtedness” shall be construed so as 1o include any obligation (whether inciured as principal or as surety) for the

payment or repayment of money, Whether present or future, actual or contingent;

"Loan” means the aggregare principal amount outstanding in respect of the Adva.q

ces and otherwise hereunder; and

"Mamrity" in relation 1o an Advance means the last day of the agreed term of such Advance.

Headings when used herein shall be ignored for the purposes of construction.
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) DE BOELEI AAN 7,1083 HY AMSTERDAM, THE NETHERLANDS
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Such interest shall be compounded every three months
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This facility is intended for general corporate purposes for the trade of the Berower(ineluding the funding,
whether directly or indirectly, of the businesses of the affiliates of the Boro er) '

The 1.0an may be drawn down in any number of advances (each an “Advache"} in an agreed amount
denominated in an agreed currency for an agreed term. '

Not later than 10.00 2. m. (London time) on the day one Business Day) before the ptoposed day of such
borrowing a request may be made for an Advance by the Borrower in the 1Torm of the Request to Borrow (the
“"Request™) artached hereto or an offer 10 make an Advance may be made by the Lender in the form of the

Offer to Lend (the "Offer") attached hereto.

The Request or the Offer, whichever applicable, will state the proposed bo owing darte (being 2 Business Day)
and the proposed amount, curTency, interest period, term and interest rate|to apply to the proposed Advance
The Lender may agree 1o the temms of the Request (or, as the case may be, the Borrower may agree to the
terms of the Offer) by returning 2 signed copy of the relevant document injicating its agreement.

Each Advance may be made on the agreed borrowing date referred 10 in the Request or the Offer if no event
has occurred which is or may besome sn Event of Default (as referred to inf Clause 11 below) and
representations set out in Clause 9 are true on and as of the proposed date for the making of such Advance.

Interest is payable on each Advance at the agreed intervals and at die agree d rateper annum for such Advance.

1f the Borrower fails to pay any amount payable hereunder on the due date therefor (whether at stated mamrity,
by acceleration ot otherwise), the Borrower shall on demand from time tp time pay interest on such overdue
amount from the due date up to the date of actual payment (as well after as before judgment) at a rate
determined by the Lender from time 10 time to be equal to the higher of 1 % per cent. above:

(a) the interest rate for the Advance to which the failure td pay relates as
provided in Clavuse 4(i); and

¢)) the cost to the Lender of funding such principal or other amount.

Interest shall be calculated on the basis of a 360 or 365 day year, g specified in the Request or Offer,
whichever appropriate, and for the actusl number of days elapsed in the périod in question.




Repayment

Each Advance shall be repaid in full on its maturity and in the currency in which it is
accrued interest, ' .

Payments

®

(1)

-Taxes

&)

(i)

Additional Costs

If the resuls of any present or future Jaw, regulation, weaty or official directive {wh
or any change therein or in the interpretation or application thereof or compliance
any relevant authority is directly or indirectly to increase the cost To the Lend
hereby, or is 10 reduce any amount receivable by the Lender or the effective retum
way of change in the memmer in which the Lender allocates capital 10 its obli
Borrower will, forthwith on demand, pay to the Leader such amounts as it shall ¢
for such additional ¢ost or reduction.
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denominared together with

All payments to be made hereunder shall be made 1o the Lender on the ﬁue date to the Lenders account as
specified in the relevant Request or Offer without set-off or counter-claim.,

In the event that the Botrower makes any payment of the principal of an Advance other than on the due date
therefor or fails to bomow in accordance with a Request given pursuant th Clause 3(i) above, the Borrower
shall forthwith on demand from the Lender pay to the Lender such addiional amounts as the I.ender may
cenify, as pecessary to compensate it for any loss or expense sustained or ipcurred as a result of such payment

or such failure 10 borrow, as the case may be.

All payments 10 be made by the Borxower hersunder shall be made free anﬁl clear of and withourt deduction for
or on account of tax mnless the Bomower is required to make such a payment subject to the deduction or
withholding of tax, in which case the sum payable by the Borrower in respect of which such deduction or
withholding is required to be made shall be increased to the extent necessary 10 enswe that, after the making
of such deduction or withholding, the Lender recéives and retains (free from any liability in respect of any
such deduction or withholding) a net sum equal to the sum which it would have received and 50 retained had

no such deduction or withholding been made oy required to be made.

Without prejudice to the provisions of Clause 7(3), if the Lender is required to make any payment on account
e by the jurisdjction in which it is incorparated on

of 1ax or otherwise {not being tax imposed on its net incom

or in relation to any sum received or receivable by the Lender hereundex (including, without limitation, any
sum received or receivable under this sub-clause) or any liability in respect of eny such payment is asserted,
imposed, levied or assessed against the Lender, theBorrower will upon demand of the Lender promptly
indemnify the Lender against such payment or liability, together with any jnterest, penalties and expenses
payable or incurred in connection therewith. '

ather or not having the force of law)
by the Lender with any request of
or of the tansactions contemplated
to the Lender hereunder whether by
sations hereunder or otherwise, the
ertify as necessary to compensate it
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Representations

The Borrower represents that:

®

(D

(jit)

(iv)

w

10 Covenants

The Borrower shall:

®

(i)

GiD

it has power to enter : _
thereunder and all action required to authorise its execution of the Facility I

its obligations thereundet has been duly taken;

1 ava

1 vk L A

into the Facility Documenms and 10 exercise its rights and perform its obligations

ocuments and its performance of

in any proceedings. 1aken in England in relation 1o any of the Facility Documents, it will ot be emitied to
claim for itself or any of its assets immunity from suit, execution, atrachmeqt or other legal process;

in any proceedin
goveming law of the Facility Documents and any judgm

enforeed;

all acts, conditions and things required to be done, fulfilied and performed i
Jawfully to enter into, exercise its rights under and perform and comply wi
assumed by the Borrower in the Faeility Documents (b) to ensure thatthe ©
by the Borrower in the Facllity Documents are legal, valid and binding and
admissible in evidence in England have been done, fulfilled and performed
above ate so Jegal, valid and binding; and

the execution of the Facility Documents and the exercise of the Borrower’s
obligations thereunder do not and will not:

() conflict with any agreement, morigage, bend or othet Instriument or';
party or which is binding upon the Borrower or any of the Bonrower]

(b) conflict with any applicable law, regulation o1 official or judicial ord

obtain, comply with the terms of and do alf that is necessary to maintain in

authorisations, approvals, licences and consents required in or by the !awsian
ar the Facility Documents or to

the place of payment of the Facility

ensble the Borrower lawfully to enter into and perform its obligations und;
ensure the legality, validity, enforceability or'admissibility 'm evidence in
Documentss

gs taken in relation to any-of the Facility Documents, the c}.iloice of English law as the
ent obtained in England will be recognised and

n order (a) 1o enable the Borrower

111 the obligations expressed to be

bligations expressed to be assumed
(¢) to make the Facility Documents
and the obligations referred 10

rights and performance of its
neaty to which the Borroweris a

s assets; of

jer.

full force and effect ail
4 regulaions of England to

after the delivery of the request for an Advance to be made hereunder and
Advance, notify the Iender of the occurrence of any event which r‘esult:;.

1o result in any of the representations contained in Clause 9 being vntrne

proposed making of the Advance;

promptly inform the Lender of the occwrence of any Event of Defauly
an Event of Default and, upon receipt of a written request 1o that effec
Lender that, save as previously notified to the Lender o1 as potified in)

has occurred;

before the proposed making ot the
in or may reasonably be expected
at or before the time of the

or any event which might become

¢ from the Lender, confirm to the
such confirmation, no such event
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Events of Defanlt

If:

-

€iv)

(v)

@
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(i)

(iv)

v)

v

{vit)
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- Borrower's indebtedness is declared 1o be or otherwise becomes due an

'to be legal, valid and binding; or
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ensure that at all times the Lender's claims against you under the Facility,
passu with the clams of all jts unsecured creditors; and

on request by the Lender, furnish the Lender with such informaetion abou
jtself as the Lender may reasonabdly require.

the Borrower fails to pay any sum due from the Borrower under any of ¢
Facility Documents at the time, m the currency and m the manner
specified herein and such failure in respect of any amoung other than the

principal amount of one or more of the Advances is continued for 2 peripd

of thirty days; or

(R4 roiie et

Documents rank at ieast pari

¥

any representation or statement made by the Borrower in any of the
Faeility Documents or m any notice or other document, certificare or
statement delivered by the Borrower pursuans thereto or in connection

therewith is or proves to have been incorrect or misleading when made;or

the Borrower fails duly 1o perform or comply with any of the obligations

exXpress

ed to be assumed by it in any of the Facility Documents and sucp

failure (other than a failure in respect of an obligation which is specificplly

dealt with elsewhere in this Clause 11) is continued for a period of ninety

days after there has been given to the Borrower by the Lender a written

notice specifying such failure and requiring it to be remedied and stating that

such notice is a notice of default; or

any of the Borrower's indebtedness is not paid whes due, any of the

=N

payable prios to its specified manarity or any of the Borrower's creditors
become entitled to declare any of the Borrower's indebredness due and

payable prior to its specified maurity; or

the Bormower, voluntarily or otherwise, takes any corporate agtion or O
steps are taken or legal proceedings are started for its winding-up,
dissolution, administration of reorganisation ot for the appointment of 2

receiver, administrator, administrative receiver, tristee or similar officer

of the Borrower or of any ot all of its assets; or

at any time it is or becomes unlawful for the Borrower to perfonn or
comply with any or all of irs obligations under any of the Facility
Documents or any of the Borrower's obligations thereunder are not or ceay

i

the Borrower is unsble 10 pay any of its debts within the meaning of'Secti?n

125(1)(€) of the Insolvency Act 1986 or makes a general assi
benefit of its creditars,

gnment for the

er
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then the Lender shall be under no obligation 1o advance monies pursuant to This
Borrower require repayment (forthwith or otherwise as the Lender may require) of the Loan with accrued interest

thereon together with any other sums then owed by the Borrower under the Facility Documents.

292 P 1E/14 0 bRl

letier and may by notice to the

The Borrower alse underizkes to indemnify the Lender m demand against any loss or expense, including legal fees,

sustained or incurred as a consequence of the occurrence of any Event of Defauit refs

Conditions Precedent

erred to above,

The Lender’s agreement 10 make ¢ Loan available is subject to its having received the following in form and

substance satisfactory to it:

&)

(i)

(iii)

Assignment

This lewter shall bind and ensure 1o the benefit of both parties hereto and their
Neither party shall be capable of assigning all or any of its rights or obligarions un
the prior written consent of the other party. '

Miscellaneous

®

(i)

Wy

a copy certified by a duly authorised officer of the Borrower of the
Borrower;

a copy, certified by a duly anthorised officer of the Borrower ofal
approving the execution, delivery and performance of each ofthe F

constinstive documents of the

oard Resalution of the Borrower
acility Documents and the terms

and conditions of this letter and authorising a -named person or persons to sign this letter and any

documents 10 be delivered by the Borrower puisuant hereto;

a certificate of a culy authorised officer of the Borrower setiing out
persons authorised 1o sign on behalf of the Borrawer, this letter 2nd

any documents 1o be delivered hereto ot thereto,

the names and signatures of the
the other Fasiiity Documenis and

respective successors and assigns
der the Facility Documents withour

Ihe Borrower shall pay all costs and expenses (including all legal fees) incurred by the Lender in

of the Facility Documents, the

connection with the negotiation, preparstion and execution

enforcement of the Facility Documents and the preservation of the Lender’s rights thereunder and witl

also pay or indemnify the Lender against all present and fumre
payable (including any interest and peralties) in respect thereof.

No failure by the Lender in exercising any right, power o privile
Documents shall operate as 2 waiver thereof or prejudice any othe
of any of our rights or remedies thereunder. The rights and remed:
NI © efinel paiyanyemegise arArd by Wy v we v
receipt but, if not in writing then, withour prejudice to such

stated above, or to such other address as it may specify 10 the othe

Governing Law

stamp duties or other similar taxes

ge under any of the Facility

r or further exercise by the Lender
es thersin are cumuolative and not

[ e T

effectiveness, confirmed forthwith

thereafter in writing) to it at irs address first stated above, markc%i for the attention of the person first

I




This Lener shall be governed by and construed in accordance with the laws of Eng!
10 the jurisdiction of the English courts in respect of any dispute hereunder

for 2nd on behalffof

We agree to the above

™ 4
’L{% 2000

Ror and on behalf of
' EHMAN BROTHERS HOLDINGS Inc.

o
rd
Dated ... % -
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and and the parties hereto submit
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Schedile 1
Form of [Request to Borrow/Offer to Lénd) i
Io:l [L ehman Brothers Treasury Co. BN.)/Lehman Brothers Holdings Inc.

Pursuant to the terms of the Facility Letter made between us dated [
deliver 1o you a [Request To Borrow/Offer To Lend] 1 on the following terms:

Proposed bonbwing date:
Amount:

Currency:

Term:

Imerest rate;

Interest peried:

LI ] 17 4~ i L9

] 1we hereby

Interest is to be calculated on the basis of a 36013651 day year and the actual number of days elapsed in the period in question

Account Details of Borrower:

Account Details of Lender;

¢ indicate your agresment to lend/bosrowed on these terms by returning a signed copy

dereof

of this letter within days of the date

g e

I.ehman Brothers Holdings Inc /[L.ebman Brothers Treasury Co. B.V 1

To:

We agree to lend/borrowed on the ter
Borrow/Offer To '

Lend I issued by [ jon{ 1, of which

; Delete a5 appropriate.

s set out in the Request To

This is a copy.




