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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

Tn re: Chapter 11
LEHMAN BROTHERS HOLDINGS INC. Case No. 08-13555

Debtor.

ATTACHMENT TO PROOF OF CLAIM OF
PACIFIC LIFE INSURANCE COMPANY

CLAIMANT: PACIFIC LIFE INSURANCE COMPANY

AMOUNT OF CLAIM: $45,372,817 in Early Termination Amount due in
accordance with the Lehman Agreements (as defined
herein) as of the Early Termination Date (defined
herein), together with additional interest due and
payable thereon.

1. Claimant. This Proof of Claim (the “Proof of Claim”) is submitted on behalf of

Pacific Life Insurance Company (“Claimant™), relating to the transactions and the documents
described herein and in accordance with the Order pursuant to Section 502(b)(9) of the
Bankruptcy Code and Bankruptcy Rule 3003(c)(3) establishing the deadline for filing proofs of

claim, among other relief entered on July 2, 2009 (the “Bar Date Order”). [Doc. No. 4271]

2. Basis For Claim. Claimant and Lehman Brothers International (Europe)
(“LBIE”) are parties to that certain ISDA Master Agreement dated as of June 13, 1997, (the

“Master Agreement™), as amended by that certain Amendment Agreement which incorporated

info the Master Agreement the 1994 ISDA Credit Support Annex dated as of March 29, 2006
(the “Amendment” and together with the Master Agreement, and the Guarantee (as defined

below), the “Lehman Agreements™). Pursuant to that certain Guarantee of Lehman Brothers

Holdings Inc. dated as of June 13, 1997 (the “Guarantee™), the obligations of LBIE under the
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Lehman Agreements have been fully and unconditionally guaranteed by Lehman Brothers
Holdings Inc. (the “Debtor”). In connection with certain Events of Default by LBIE under the
Lehman Agreements, Claimant has designated September 30, 2008 as an Early Termination Date
(the “Early Termination Date™) with respect to all transactions under the Lehman Agreements,
and Claimant has previously provided to LBIE and the Debtor a statement of the calculations and
amounts payable upon the occurrence of the Early Termination Date in accordance with Section
6(e) of the Master Agreement. A copy of the letter to LBIE and the Debtor and the
accompanying statement of calculations is attached hereto as Exhibit A,

3. Supporting Documents. The claims described herein arise under and in

connection with the Lehman Agreements, copies of which are attached hereto as Exhibit B.

4. Petition Date Claim. This Proof of Claim sets forth amounts due under the

Lehman Agreements as of September 15, 2008 (the “Petition Date™) and having given effect to
the Early Termination Date. This claim shall also constitute a claim for additional accrued and
unpaid interest, fees and other charges to the extent payable in accordance with the Lehman
Agreements. To the extent that the Debtor has made payments to the Claimant after the Petition
Date, such payments have been, or will be, credited to amounts due from the Debtor under the
Lehman Agreements, subject to applicable provisions of the Bankruptcy Code.

5. Right to Amend Proof of Claim. Claimant reserves its rights to amend this claim

to reflect any additional claims against the Debtor, including any claims under Section 506(b), or
to specify additional costs, expenses or other charges or claims incurred by the Claimant and to
file additional proofs of claims for claims which may be based on the Lehman Agreements or

additional documents. To the extent any administrative claims of the Claimant are determined
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not to have administrative priority against the Debtor, Claimant reserves all of its rights to amend
this claim to assert such claims as general unsecured claims against the Debtor.

0. No Waiver, Release, Consent or Election of Remedies, This Proof of Claim is

filed to protect the Claimant from potential forfeiture of its claims. The filing of this Proof of
Claim shall not constitute: (a) a waiver or release of the Claimant’s rights (whether under the
Leliman Agreements or applicable law) against the Debtor or any other person, (b) a consent by
the Claimant to the jurisdiction of this Court with respect to the subject matter of the claims set
forth in this Proof of Claim, any objection or other proceeding commenced with respect thereto
or any other proceeding commenced in this case against or otherwise involving the Claimant, (¢)
a waiver or release of any right of the Claimant, or consent by the Claimant, to a trial by jury in
this Court or any other court in any proceeding, (d) a waiver or release of, or any other limitation
on, any right of the Claimant to have any orders entered only after de novo review by a United
States District Judge, (¢) an clection of remedies, (f) a waiver of, or any other limitation on, any
right of the Claimant to request withdrawal of the reference with respect to any matter, including,
without limitation, any matter relating to this proof of claim or (g) a waiver ot release of, or any
other limitation on, any right of the Claimant to assert that any portion of its claim against the
Debtor is entitled to treatment as an administrative priority claim pursuant to Sections 503(b) and
507(a)(1) or 507(b) of the Bankruptcy Code. The Claimant expressly reserves the right to file
one or more requests for payment of administrative expenses in connection with any portion of
the claims asserted herein or otherwise arising under the Lehman Agreements.

7. Recoupment and Subrogation. To the extent that Claimant has certain equitable

rights or other rights, including without limitation, the rights of recoupment, setoff and

subrogation, such rights are expressly asserted hereby, and Claimant reserves all of its rights and
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preserves all defenses in connection therewith. Claimant additionally reserves ifs rights with
respect to any provision of any order sefting bar dates for filing proofs of claim in this case,
which may purport to discharge Claimant’s setoff, recoupment, or other equitable rights.
8. Notices. All notices concerning this proof of claim shall be sent to:
PACIFIC LIFE INSURANCE COMPANY
700 Newport Center Drive

Newport Beach, California 92660
Attn: Joseph J. Tortorelli

with a copy to:
EDWARDS ANGELL PALMER & DODGE LLP
111 Huntington Avenue
Boston, Massachusetis 02199-7613
Atin:  John L. Whitlock, Esq. and Amy A. Zuccarello, Esq.
9. Except with respect to any credits for post-petition payments made by or on

behalf of the Debtor, this claim is not subject to setoff, or any counterclaim.

10.  No judgment has been rendered on this Proof of Claim.
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EXHIBIT A

[Letter and Statement of Calculations]
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via FEDERAL EXPRESS

October 2, 2008

Lehman Brothes International (Euiope)
One Broadgate, 3" Floot

London EC2M 7THA

England

Attn: LBIE Swap Settlement

Lehman Brothers Inteinational (Burope)
Transaction Management

745 Seventh Avenue, 28" Floor

New York, NY 10019

PACIFIC LIFE

Lehman Brothess International (Ewope)
25 Bank Street

London E145LE

England

Attn: Counterparty Maigin

Lehman Brothes International (Buiope)
1301 6th Avenue

New York, NY 10019

Attn: Counterparty Margin

Lehman Brothers Holdings Inc
Attn: Tisasurer

745 Seventh Avenue, 28" Floor
New York, NY 10019

Re:  ISDA Master Agreement (the “ISDA Master”) dated as of June 13, 1997 between
Lehman Rrothers International (Europe) (“Lehman”) and Pacific Life Insuiance
Company, formerly known as Pacific Mutual Life Insurance Company (“Pacitic Life”)
Capitalized terms used but not defined hetein shall have the meanings ascribed to such
terms in the ISDA Mastet

Dear 8ir ot Madam;

Lehman and Pacific Life are parties to the above ISDA Master. ehman and Pacific Life
amended the ISDA Master to include a Credit Support Annex (“CSA™) by Amendment
Agieement dated as of March 29, 2006 In connection with certain Events of Default by L.ehman
under the ISDA Master and CSA, Pacific Life delivered a notice letter dated September 29, 2008
by Federal Express, with delivery effective on September 30, 2008, designating September 30,
2008 as an Carly Termination Date in respect of all outstanding Transactions under the ISDA
Master A copy of the Septembei 29, 2008 letter is attached for your reference

Putsnant to Section 6(d)(i) of the ISDA Master, Pacific Life has attached as Bxhibit A a
statement of the calculations and amounts payable upon the occurience of the Early Termination
Date in accordance with Section 6(e) of the ISDA Master. The calculations set forth in Exhibit
A provide that Lehman owes Pacific Life USD 45,351,449 (the “Eaily Termination Amount™)
together with accrued interest thorcon inn the amount of USD 21,368 for a total amount cutrently
due of USD 45,372,817 In accordance with Section 6(d)(if) of the ISDA Mastet, Lehman is

PACIFIC LIEE INSURANCE COMPANY
700 Newport Center Drive, Newport Beach, Cafifornia 92660-63%7, Tel {949) 219-3011, Fax{949) 219-5246




requited to pay the Early Termination Amount plus acciued intetest no fater than the close of
business on October 3, 2008, the effective date of this [etter. Lehman shall make payment of the
Earty Termination Amount and accrued interest to Pacific Life’s account designated in Exhibit
B Tnthe event Lehman fails to make the required payment on October 3, 2008, interest on the
unpaid amounts will continue to acciue at the Default Rate set forth in Exhibit A until paid in

full.

Very tiuly yows,

PACIFIC LIFE INSURANCE COMPANY

By: _ %{; 2 Loy o 3

o




EXHIBIT A

STATEMENT
OF
CALCULATIONS UNDER SECTION 6{d)(i)
As of October 2, 2008

Replacement Cost Quotations for all Outstanding Transactions (Section B{e)(i)(3)
Replacement Quotations for Lehman Optlon Positions:

Pagcific Life Trade 833 (see attached detatl) USD 8,206,161
Pacific Life Trade 844 (see attached detall) USD 8,309,270
Pacific Life Trade 856 (see attached detail) UsD 9,930,816
Pacific Life Trade 866 (see attached detalil) UsD 5,141,267
Pacific Life Trade 897 (see attached detail) UsD 11,027,657
Sum of average claim on option positions UsD 42,615,173

(Exclusive of USD 29,487,597 premium stream)

Replacement Quotations for Lehman Swap Positions:

Pagific Life Trade 805 (see attached detail) usD 2,827,847
Pacific Life Trade 907 (see aitached detail) Usp 2,872,388
sSum of average claim on opfion positions usD 5,700,235
Market Quotation

Sumn of average claim on option positions USD 42,615,173
sSum of average claim on option positions UsD_ 5,700,235
Market Quotation for ali Outstanding Transactions USD 48,315,408
Settlement Amount:

The Settlement Amount Is equal {o the Market Quotation: USD 48,315,408

Early Termination Amount:

Settlement Amount USD 48,315,408
Unpaid Amounts Lehman owes +USD 6,711,771
Unpaid Amounts Pacific Life owes -Usb 1,105,730
Collateral held by Pagcific Life -UsD 8,670,000
Early Termination Amount (Lehman Owes) USD 45,351,449
Default Rate:

Interest will accrue on the Early Termination Amount from the Early Termination Date,
September 30, 2008 until paid at the default rate of 8.481% (Pacific Life’s cost of funds
+1%).



Default Interest currently due UsD 21,368
(September 30 — October 2, 2008)

Total amount currently due UsD 45,372,817
(Early Termination Amount + Default Interest)
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EXHIBIT B

[Lehman Agreements]
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(Multleurrency -Cross Border)

ISDA.

Intemationa! Swap Dealers Assoclation, Ine

MASTER AGREEMENT

dated as of June 13, 1997
LEHMAN BROTHERS and PACIFIC MUTUAL LIFE
INTERNATIONAL (EUROPE) INSURANCE COMPANY

have entered and/or anticipate enterlng into one or more fransactions {each a "Iransacilon") that are ot will be
governed by this Master Agreoment, which ingludes the schedule (the "Schedule"), and the documents and other
conflirming evidence (cach a "Confirmation™} exchanged befween the paitics confirming those Transactions

Accordingly, the parties agree as follows:—
1 Interpretation

(@) Definittons. The terms defined in Section 14 and in the Schedule wil] huve the meanings thereln specified
fot the piupose of this Master Agreement

) Inconsistency. In the event of any inconsistoucy between the provisions of the Schedule and the other
provisions of this Mastet Agreement, the Schedule will prevail In the event of any inconsistency between the
provisions of any Confirmation and this Master Agreement (including the Schedule), sueh Confirmation will prevall
to1 the putposes of the relevant Transaction

{c) Single Agreement. All Transactions are enfered into in reliance on the fact that this Master Agreement and
ail Confirmations form a single agreetnent between the parties (collectively referred to as this "Agreement"), and the
partles would not otherwise enter info any Transactions.

2 Qbligations

w General Conditions.

(i) Each party will make each payment or delivery specified in each Confirmation to be made by it, subject
to the other provisions of this Agreement

(i) Payments unde: this Agreement will be made on the due date for value on that date in the place of the
account specified in the relevant Confinmation or olhetwise pursuant to this Agreement, in fresly
transferable fundsand in themanne: customaryfor payments in therequired cwrency  Where sottlement is by
delivery (ihat is, other than by payment), such dellvery will be made for receipt on the due date in the
manner customary for the relevant obligation ualess otherwise specified int the relevant Confirmation or
elsewhere in this Agieement

{ii)y Each obligation of each party under Section 2(a)(i} is subject to (1) the condition precedent that no
Event of Default or Potential Event of Default with respest to the other patty has eccurred and is continuing,
(2) the condition precedent that no Baly Termination Date in respect of the relevant Transaction has
occurred o1 been effectively desipnated and (3) each other applicable condition precedent specified in this
Agreement
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(b Change of Account Either party may change its account for recelving a payment or delivery by
giving notice to the other party at Jeast five Local Business Days prior to the scheduled date £6r the payment
or delivery to witich such change applies unless such other party gives timely notice of a reasonable objection
to such change

{© Netting. If on any date amounts would ¢therwise be payabie:—
() in the same currency; and
(i} in respect of the same Yransaclion,

by each party to the other, then, on such date, each party’s obligation 10 make payment of any such amount
will be automatically satisfied and discharged and, if the aggregate amount that would otherwise have been
payable by one party exceeds the agpregate amonnt that would otherwise have been payable by the other
party, replaced by an obligation upon the party by whom the larger aggregate amount would bave been
payable 1o pay o the other pasty the excess of the lasger aggregate amount over the smaller aggregate amount.

The partics may eleet in respect of two or more Transactions that a net amount will be determined in respect
of all amounts payable on the same date in the same currency in respect of such Transactions, regardless of
whether such amounts are payable in respect of the same Transaction ‘The election may be made in the
Schedule o1 a Confirmation by specifying that subparagraph () above will not apply to the Transactions
identified as being subject to the election, together with the starting date (in which case subparagraph (i)
above will not, or will cease to, apply to such Transactions from such date). This election may be made
separately for different groups of Transactions and will apply separately to each pairing of Offices through
which the parties make and receive payments or deliveries

) Deduction or Withkolding for Tax

(i} Gross-Up All payments under this Agreement will be made without any deduction or
withhotding for or on account of any Tax uniess such deduction or withholding is required by any
applicable law, as modified by the practice of any relevant governmental revenue authority, then in
effect. If a party is so required 1o deduet or withhold, then that party (“X") will:—

(1) promptly notify the other party (Y™} of such requirement;

{2) pay o the relevant avthorities the full amount required to be deducted or withheld
(including the full amount required 1o be deducted or withheld from any additional amount
pald by X to Y under this Secion 2(d)} prompily upon the earlier of determining that such
deduction or withhelding is required or receiving notice that such amount has been assessed
apainst Y;

(3) promptly forward 10 Y an official receipt {or a certified copy), or other documcmauon
reasonably acceptable to Y, evidencing such payment 10 such authorities; and

(4) if such Tax is an Indemnifiable Tax, pay to Y, in addition to the payment 1o which Y is
otherwise entitled under this Agréement, such additional amount as IS necessary to ensore that
the net acnount actually received by Y (free and clear of Indemnifiable Taxes, whether assessed
against X or Y) will equal the full amount Y would have received had no such deduction or
withbolding been required. However, X will not be required 1o pay any additional amount to
Y to the extent that it would not be required 0 be patd but for—

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

{B) the failure of a representation made by Y pursuant to Seetion 3(f) to be accurate and
true unless such failure would not bave oceurred but for (I) any action wken by 2 1axing
authotity, or brought in a court of competent jurisdiction, on or after the date on which a
Transactlon is entered into {regardless of whether such action is taken or brought with
respect to a party (o this Agreement) or (I} a Change in Tax Law
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() Liability. Ifie-

(1) X is required by any applicable law, as modified by the practice of any relavant
governmental revenue authosity, to make any deduction or withholding in respect of which X
would not be required to pay an additional amount to Y mder Section 24

{2} Xdoes not so deduct or withhold; and
(3) aliability resulting from such Tax is assessed directly against X,

then, except to the extent Y has satisfied or then satisfies e Hability resulting from such Tax, Y
will promptly pay to X the amount of such liability (including any related liability for interest, but
including any related liability for peoalties onty if Y has failed to comply with or perform any
agreement contained in Section 4(a)(®), 4(a)(if) or 4(3)).

(e} Default Interest; Other Amounts. Prios to the occurrence or cffective designation of an Early
Termination Diate in respect of the relevant Transaction, a party that defanits in the performance of any
payment obligation will, to the extent permitted by law and subject to Section 6(c), be required to pay Interest
{(before as well as after judgment) on the overdue amount to the other panty on demand in the same corrency
a$ such overdue amount, for the period from (and including) the original due date for payment to (but
excluding) the date of actual payment, at the Default Rate. Such interest will be calcuiated on the basis of
daily compounding and the actual number of days elapsed. If, prior to the occurrence or effective designation
of an Early I'ermination Date in respect of the relevant Transaction, a party defauits in the performance of
any obligation required to be settled by delivery, it will compensate the other party on demand if and to the
extent provided for in the relevant Copfirmation or elsewhore in this Agreement

3 Representafions

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

(a) Basic Representations.

(i) Status It Is duly orpanised and validly existing under the laws of the jurisdiction of its
organisation or incorporation and, if relevant usider such laws, in good standing;

{il} Powers. 1t has the power (o execute this Agreement and any other documentation relating o
this Agrecment o which it is a party, o deliver this Agreement and aty other documentation relating
to 1his Agreement that it is required by this Agreement 1o deliver and to perform its obligations
under this Agreement and any obligations it bas under any Credit Support Document to which it is
a party and bas taken all necessary action to suthorise such execution, delivery and performance;

{ili) No Violation or Conflict Such execution, defivery and petformance de not violate or conflict
with any law applicable to it, any provision of its constitutional docirments, any order or judgment
of any court or other agency of government applicable to it or any of its assets or any contactual
restriction binding on or affecting it of any of its assels;

{iv} Consenfs All govemmental and other consents that are required to bave been obtainad by it
with respect to this Agreement or any Credit Support Document o which it is a party have been
obtained and are in full force and effect and all conditions of any such consents have been complied
with; and

{v) Obligations Binding. Its obligations under this Agreement and any Credit Support Document
to which it is a party constiute its legal, valid and binding obligations, enforceable in accordance
with their respective terms {subject to applicable bapkruptcy, reorganisation, insclvency,
moratorium or similar Jaws affecting creditors’ rights generally and subject, as to enforceability, to
equitable principies of general application (regardless of whelher enforcement is sought in a
proceeding in equity or at law)).
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(b} Absence of Certain Events. No Event of Default or Potential Event of Default of, to its knowledge,
Termination Event with zespect to it bas occurred and is continuing and po such event or circumstance would
oecur as aresult of its entering into or performing its obligations under this Agreement or any Credit Support
Pocument to which it is a party.

{c) Absence of Litigation There is not pending o1, 10 its knowledge, threatened agalnst it or any of its
Affiliates any action, suit or proceeding at law or in equity or before any court, tribunal, governmental body,
agency ot official or any arbitrator that is likely to affect the legality, validity or enforceability against it of
this Agreement or any Credit Support Document to which it is a party or its ability to perform its obligations
under this Agreement or such Credit Support Docoment.

{d) Accuracy of Specified Information. All applicable information that is furnished in writing by or on
behalf of it 10 the other party and is identified for the purpose of this Section 3(d) in the Schedule is, as of
the date of the information, true, accurate and complete in evesy material respect.

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

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

4 Agreements

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

(a) Furnish Specified Information. 1t will deliver to the other party or, in certain cases uader
subparagraph (iii) below, to such government or taxinig authority as the other party reasonably directsi—-

(i) any forms, documents or certificates relatng te taxation specificd in the Schedule or any
Confirmation;

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

{iif) wpon reasonable demand by such other party, any form or documient that may be required or
reasonably requested in writing in order 10 aliow such other party or its Credit Support Provider to
make a payment under this Agreement or any applicable Credit Support Document without any
deduction or withholding for or on acconat of any Tax or with such deduction or withholding at a
reduced rate (so long as the complelion, execution or submmission of such form or document would
not materially prejudice the legal or commerclal position of the party in receipt of sich demand),
with any such form ot document to be accurate and completed in 2 manmer reasonably satisfactory
10 such other party and to be executed and to be delivered with any reasonably required certification,

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

(b Maintain Authorisations. Tt will use all reasonable efforts to maintain in full force and effect all
consents of any governmental or other authority that are fequired to be obtained by it with respect to this
Agresment or any Credit Support Document to which it is a pacty and will use all reasonable efforts 1o obtain
any that may become necessary in the future

{c} Comply with Laws Tt will comply in all material respects with all applicable laws and orders to
which it may be subject if failure so to comply would materially impair its ability 10 perform its abligations
under this Agreement ot any Credit Suppon Document to which it is & party.

(4} Tax Agreement. It will give notice of any failure of a representation made by it under Section 3(f)
1o be accurate and true promptly vpon learning of such failure.

(e} Payment of Stemp Tax. Subject to Secton 11, it will pay ary Stamp Tax levied or imposed upon
it or in respect of its execution or performance of this Agreement by a jurisdiction in which it is incorpotated,
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organised, managed and controlied, or considored to have its seat, or in which a branch or office through
which it is acting for the purpose of this Agreement is located (“Stamp Tax Jurisdiction') and will indemnify
the other party againstany Stamp Tax Ievied or tmposed upon the other party or in respect of the other party’s
execution o1 performance of this Agreement by any such Stamp Tax Jurisdiction which is not also a Stamp
Tax Jurisdiction with respect to the other party.

s Events of Default and Termination Events

(2) Events of Default The occurrence at any time with respect to a party or, if applicable, any Credit
Suppott Provider of such party or any Specified Entity of such party of any of the following events constitutes
an event of defavlt (an “Event of Defaull’™} with respect to such party:—

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

(i) Breach of Agreement. Fallure by the party to comply with or perform any agicement or
obligation (other than au obligation to make any payment tnder this Agreement or delivery under
Seetion 2(a)(i} or 2{e) or to give noiice of a Termination Event or any agreement or obligation
under Section 4(a)(i), 4(a){iii} or 4(d)) to be complied with ot performed by the party in accordance
with this Ageeement if such failure is not remedied on or before ke thirtieth day after notice of
such failure is given to the party;

(ili) Credit Support Default

(f) Failure by the party or any Credit Support Provider of such party to comply with or
perform any agreement or obligation to be complied with or performed by it In accordance
with any Credit Support Document if such failure is continuing after any applicable grace
perind has elapsed;

(2) the expiration o1 termination of such Credit Support Bocument or the failing or ceasing
of such Credit Support Docement to be in full force and effect for the purpose of this Agreement
(in either case other than in accordance with its terms) prior to the satisfaction of all obligations
of such party under each Transaction to which such Credit Support Document relates without
the written consent of the other party; or

(3} the party or such Credit Support Provider disaffirms, disciaims, repudiates or rejects, in
whole or in part, or chalienges the validity of, such Credit Support Document;

(iv) Misrepresentation. A representation {other than a representation under Section 3(e) or (f))
made or repeated or deemed to have been made or repeated by the party or any Credit Support
Provider of such party in this Agreement or any Credit Support Document proves to have been
incorrect or misleading in any material respect when made orrepeated or desmed (o have been made
or repeated; -

(v} Default under Specified Transaction ‘The parly, any Credit Support Provider of such party or
any applicable Specified Entity of such party €1) defaults under a Specified Transaction and, after
giving effect to any applicable notice requirement o1 grace period, there occurs a liguidatior of, an
acceleration of obligations under, or an early tennination of, that Specificd Transaction, (2) defaults,
after giving effect to any applicable notice requirement or grace period, in making any payment or
delivery duc on the last payment, delivery or exchange date of, or any payment os easly termination
of, a Specified Transaction {or such defaull continues for ai least three L.ocal Business Days if there
is no applicable notice requirement or grace period) or (3) disaffirms, disclaims, repudiates or
rejects, in whole or In part, a Specified Transaction {or such action is taken by any person of entity
appointed or empowered to operate it or act on its bebalf);

(vi} Cross Default If “Cross Default’ is specified in the Schedule as applying to the party, the
oceurrece of existence of {1) a default, event of default or other similar condition or event (however
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described) in tespect of such party, any Credit Support Provider of such party or any applicable
Specified Entity of such party under one or more agreements or instruments relating to Specified
Indebtedness of any of them (individually or collectively) in an aggregate amount of not Jess than
the applicable Threshold Amount (as specified in the Schedule) which has resulted in such Specificd
Indebicdness becoming, or becoming capable at such time of being declared, due and payable under
such agreements or instruments, before it would otherwise have been due and payable or (2} 3 default
by such party, such Credit Support Provider or such Specified Entity (individually or collectively)
in making one or more payments on the due date thereof in an aggregate amount of not fess than the
applicable Threshold Amount under such agreements or instrumenis (after giving effect to any
applicable notice requirement or grace period);

(vii) Bankrupfcy The party, any Credit Support Provider of such party or any applicable Specified
Entity of such pasty;—.

(1) is dissolved (other than pursuant to a consolidation, amalgamation or merger); (2) becomes
insolvent or is unable to pay its debis or fails or admits in writing its inability genecally to pay
its debts as they become due: (3) makes a general assignment, armangement or composition
with or for the benefit of its creditors; (4) instliutes or has instituted against it a proceeding
seeking a judgment of insolvency or bankrupicy of any other relief under any bankruptey or
insolvency law or other similar law affecting creditors’ rights, or a petition is presented for its
winding-up ot liquidation, and, in the case of any such proceeding or petition instiwted or
presented against it, such proceeding or pethiion (A) results in 2 judgment of insotvency or
bankruptcy or the entey of au order for relief or the making of an erder for its winding-up or
liquidation or (B) is not dismissed, discharged, stayed or restrained in each case within 30 days
of the institution or presentation thereof; (5) has a resclution passed for its winding-up, official
management or liguidation {other than pursuant to a coasolidation, amalgamation or merger);
(6} seeks or becomes subject to the appoinmment of an administeator, provisional Hquidator,
conservator, receiver, trustee, custodian or other similar officlal for it or for ail or substantially
all l1s assets; (7) has a secured party take possession of all or substantiatly all its assets or has
a distress, execotion, attachment, sequestration or other legal process levied, enforeed or soed
on or against ail or substaniially all {ts assets and such secured party maintains poss¢ssion, or
any such process is not dismissed, discharged, stayed or restrained, in each case within 30 days
thereafter; {8) causes or is subject to any event with respect to it which, vnder the applicable
laws of any jurisdiction, bas an analogous effect 1o any of the events specified in clauses (1)
to (7} (inclusive); or (9) 1akes any action in furtherance of, or indicating its consent to, approval
of, or acquiescence in, any of the foregoing acts; or

(viii) Merger Without Assumption. The party or any Credit Support Provider of such party
consolidates or amalgamates with, or merges with or into, or transfers ail or subsiantially all its assets
to, another entity and, at the time of such consolidation, amalpamation, merger or transfers--

(1} theresulting, surviving or transferce entity fails to assume all the obligations of such party
or such Credit Support Provider under this Agreement or any Credit Support Dacument to
which it or its predecessor was a party by opemtion of law or persuant to an agreement
reasonably satisfactory to the other party o this Agreement; or

(2) the benefits of any Credit Support Document {ail to extend (without the consent of the
other party) to the performance by such resulting, surviving or tansferee emiity of its
obligations under this Agrecment

Termination Events The occurrence at any time with respact {0 a party or, i applicable, any Credit

Support Provider of such party or any Specified Entity of such party of any event specified below constitutes
an Hlegality i the eventis specified in (i) below, a Tax Event if the event is specified in (it} below ora Tax
Event Upon Merger if the event is specified in (iti) below, and, if specified to be applicable, a Credit Event
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Upon Merger If the ¢vent is specified pursvant to (iv) below or an Additional Termination Event if the event
is specified pursuant to (v} below:—

(<)

{1y [llegality. Due to the adoption of, or any change in, any applicable Jaw after the date on which
a Transaction is entered into, or due to the promulgation of, or any change in, the interpretation by
any court, tribunal or regulatory authority with competent jurisdiction of any applicable law after
such date, it becomes unlawfu} (other thar as a result of a breach by the party of Section 4(b}) for
such party (which will be the Affecied Party).—

(1) to perform any absoluie or contingent obligation to make a payment or delivery or to
receive a payment or delivery in vespect of such Tramsaction or to comply with any other
material provision of this Agreement relating ¢ such Transaction; or

{2} o perform, or for any Credit Support Provider of such party to perform, any conlingent
or other obligation which the party (or such Credit Support Provider) has under apy Credit
Support Document relating to suck Transaction;

(i) Tax Bvent Due to (x) any action taken by ataxing authority, of brought in a courtof competent
jurisdiction, on or after the date on which a Transaction is entered into (regardless of whether such
action is taken or brought with respect to a party to this Agreement) or (y) a Change in Tax Law,
the pasty (which will be the Affected Party) will, or there is a substantial likelihood that it will, on
the next succeeding Scheduled Payment Date (1) be required to pay to the other party an additional
amount in respect of an Indemnifiable Tax under Section 2(d}{i)(4) (except in respect of interest
vader Section 2(e), 6(a)(i1) or 6(e)) or (2) receive a payment from which an amount is required
be deducted or withheld for or on accouit of & Tax {except in respect of interest under Section 2{e),
6(d)1i) or 6{e)) and no additionpal amount is required to be paid in respect of such Tax vnder
Section 2(d}1){4) (other than by reason of Section 2(AX1)(4)A) or (B));

(i} Tax Event Upon Merger. The party (the “Burdened Party™) on the next succeeding Scheduled
Payment Date will either (1) be required to pay an additional amount in respect of an Indemnifiable
Tax under Section 2(d)(I{4) (except in respect of interest under Section 2(e), 6(d)(ii) or 6(e}) or
(2) receive a payment from which an amount has been deducted or withheld for or on account of
any lndemnifiable Tax in respect of which the other party is not required to pay an additional amount
(other than by reason of Section 2(d)(i}(4)A) or (B}), in either case as a result of a pasty
consolidating or amalgamating with, or merging with or into, or transferring all or substantiatly all
its asseis to, another entity (which will be the Affected Party) where such action doas not constitute
an event described in Sectfon S{a)(viil)y;

(iv) Credit Event Upon Merger. }f “Credit Event Upon Merger” is specified in the Schedule as applying
10 the party, such party ("X}, any Credit Suppori Provider of X or any applicable Specified Entity of X
consolidates or amalgamales with, or merges with or into, or wransfers all or substantially atl its assets
to, anotber entity and such action does not constitate an event described in Section S(a)(viil) but the
creditworthiness of the resulting, surviving or transferee entity is matcrially weaker than that of X, such
Credit Support Provider or such Specified Entity, as the case may be, immediately prior to such action
{and, in such evenl, X or its successor or wansferee, as appropriate, will be the Affected Party}; or

(v} Additional Termination Event If any “Additiona! Termination Evenl” is specified in the
Schedule or any Confirmation as applying, the occurrence of such event {(and, in such event, the
Affecled Party or Affecied Parties shatl be as specified for such Additional Termination Event in
the Schedule or such Confitmation)

Event of Default and INegality. 1f an event or clrcumstance which would otherwise constitute or

give rise to an Event of Defaull aiso constitutes an Tllepality, it will be treated as an Ilegatity and will not
constitute an Event of Defaukt
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6. Early Termination

(a) Right to Terminate Following Event of Defanlt 1f at any time an Event of Dafault with respect to
a party (the “Defaulting Party”) has occurred and is then continuing, the other party (the “Non-defaulting
Party) may, by not more than 20 days notice to the Defaulting Party specifying the relevant Event of Default,
designate a day not caslier than the day such notice is effective gs an Early Termination Date in respect of
all outstanding Transactions If, however, “Automatic Early Termination™ is specified in the Schedule as
applytng to a party, then an Early Termisation Date in respect of ai outstanding Transactions will occur
immediately upon the occumrence with respect to such party of an Event of Default specified in
Section S{a)(viiX1), (3}, (5), (6) or, to the extent analogous thereio, (8), and as of the time immediately
preceding the institution of the relevant proceeding or the presentation of the relevant petition upon the
occurrence with respect to such party of an Event of Default specified in Section S(ay(vit)(4} or, to the extent
analogous thereto, (8).

{b) Right to Terminate Following Termination Event

() Notice 1f a Termination Event occurs, an Affected Panty will, promptly upon becoming aware of
it, notify the other party, specifying the natwre of that Termination Event and each Affecied Transaction
and will also glve such otherinformation about that Termination Event as the other party may reasonably
reqquire.

(i) Transfer to Avoid Termination Event. If ¢ither an lllcgality under Seedon S(b)(i)(1) ora Tax
Event occurs and there is only one Affected Party, or if a Tax Event Upon Merger occurs and the
Burdened Party s the Affected Party, the Affected Party will, as a condition to its right to designate
an Early Termination Date under Section 6(b)(iv), use all reasonable efforts (which will not require
such party 1o incur a loss, excluding immaterial, incidental expenses) to transfer within 20 days after
it gives notice under Section 6(b)(1) all its rights and obligations under this Agreement in respect of
the Affected Transactions to another of its Offices or Affiliates so that such Termination Event
ceases {0 exist

If the Affected Pasty is niot able 1o make such a transfes it will give notice to the other party to that
effect within such 20 day period, whereupon the otber party may effect such a transfer within
30 days after the notice is given under Section 6(bX(I).

Any such wansfer by a party under this Section 6(b){ii) will be subject to and conditional upon the
prior wriiten consent of the other party, which consent will not be withheld if such other party’s
policies in effect at such time would permil it 1o enter into transactions with the transferee on the
1erms proposed

(iii) Two Affected Parties. If an lllegality under Section 5(b)iX(1) or a Tax Event occurs and there
are iwo Affected Parties, each pasty will use all reasonable efforts to reach agreement within 30 days
after notice thereof is given under Section 6(b)(i) on action to avoid that Termination Event

(v} Righr to Terminate 1f:-

(1) atransfer under Section 6(b)(ii) or an agrecment under Section 6(b)(iil), as the case may
be, has not been effected with respact to all Affecied Transactions within 30 days after an
Alfected Party gives notice under Section 6(b)(i}; or

(2) an Hlegality under Section S(b}(iX2), a Credit Event Upon Merger or an Additional
Termination Event occurs, or 2 Tax Event Upon Merger occurs and the Burdened Party is not
the Affected Party,

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

{d}

()

continuing, designate a day not earlier than the day such notice is effective as an Early Termination
Date in respect of 2ll Afected Transactions.

Effect of Designation.

(i) I notice designating an Farly Termination Date is given vader Section 6(a} or (b), the Early
Termination Date will occur on the date so destgnated, whether or not the relevant Event of Default
or Termination Bvent is then continuing

(d) Upon the occurrence or effeciive designation of an Early Fermination Date, no further
payments or deliveries under Section 2(a)(i) or 2(¢) iu respect of the Terminated Transactions will
be required to be made, but withont prejudics to the other provisions of this Agresment The amount,
if any, payable in respect of an Early Termination Date shalt be determined pursuant 10 Section 6(e).

Caleulaiions.

Iy Statement. On or as soon as reasonably practicable following the occurrence of an Early
Termination Date, each party will make the calculations on its past, if any, contemplated by Section 6(¢)
and will provide to the other party a statement (1) showing, in reasonable detall, such calculations
{including all relevant quotations and specifying any amount payable under Section 6(e)) and (2) giving
details of the relevant account to which any amount payable to it ts to be paid. In the absence of written
confirmation from the source of a quotation obrained in determining a Market Quotation, the records of
the parly obtaining such quotation will be conclusive evidence of the existence and accueacy of such
quotation.

{ii} Payment Date An amount caleulated as being due in respect of any Early Iermination Date
under Section 6(e) will be payable on the day that notice of the amount payable is effective (in the
¢ase of an Early Termination Date which is designated or oecurs as a result of an Event of Defaulf)
and on the day which is two Loeal Business Days after the day on which notice of the amount payable
iseffective (in the case of an Early Termination Date which is desiguated as aresult of a Termination
Event). Such amount will be paid together with {10 the extent permitted under applicable law)
interest thereon (before as well as after judgment) in the Termivation Currency, from (and including)
the relevant Early Termination Date to (but excluding) the date such amount is paid, at the
Applicable Rate. Such interest will be calculated on the basis of daily compounding and the actual
number of days elapsed

Payments on Early Termination 1f an Early Yermination Date occurs, the following provistens

shall apply based on the parties’ election in the Schedule of a payment measure, either “Market Quotation”
or "Less’, and a payment method, either the “First Method” or the *Second Method™. If the parties fail to
designate a payment measure of payment method in the Schedute, it will be deemed that “Market Quotation”
or the "Second Method", as the case may be, shall apply The amount, if any, payable ip respect of 2o Early
Termination Date and determined pursuant 10 this Section will be subject 1o any Set-off.

(iy Events of Default. 1f the Early Termination Dage resulis from an Event of Defautt:—

(1) First Method and Marker Quotation 1f e First Method and Market Quotation apply, the
Defaulting Party will pay to the Non-defaulting Patty the excess, if 3 positive number, of (A) the
sum of the Settiement Amount (determined by the Non-defaviting Pariy) in respect of the
Terminated Transactions and the Termination Currency Equivalent of the Unpaid Amounts owing
to the Non-defaulting Party over {B} the Termiration Currency Equivalent of the Unpald Amounts
owing (o the Defaulting Party

{2} First Method and Less. If the First Method and Loss apply, the Defaulting Party will pay
to the Non-defaulting Party, il a positive number, the Non-defaulting Party's Loss in respect
of this Agreement

(3)  Second Method and Market Quotation. 1f the Second Method and Market Quotation apply,
an amount will be payable equal to (A) the sum of the Settdement Amount (determined by the
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Non-defaulting Party} inrespect of the Terminated Transactions and the Termination Currency
Equivalent of the Unpald Amounts owing to the Non-defaulting Party less (B) the Termipation
Currency Equivalent of the Unpaid Amounts owing to the Defaulting Party. If that amovatis
a positive number, the Defavlting Party will pay it to the Non-defaulting Party; if itisa negative
number, the Non-defaulting Party will pay the absolute value of that amount to the Defaulting
Party

(4) Second Method and Loss. If the Second Method and Loss apply, an amount wilt bs payable
equal to the Non-defaulting Paity’s Loss in respect of this Agreemeni I that amount is a
positlve number, the Defavlting Party will pay it to the Non-defaulting Party; if it is anegative
number, the Non-defaulting Party will pay the absolute value of that amount to the Defaulting
Party

G Termination Events 1f the Easly Termination Date resulis from a Yermination Eventi—

(1) One Affected Party If there is one Affected Party, the amonnt payable will be determined
in accordance with Section 6(e)(i)(3), if Market Quotation applies, or Section 6{c)(I)(4), if Loss
applies, except that, in either case, references to the Defaulting Party and to the Non-defavlting
Panty will be deemed to be references to the Affected Party and the party which is vot the
Affecled Party, respectively, and, if L oss applies and fewer than all the Transactions are being
terminated, Loss shall be calculated in respect of all Terminated Travsactions

(2) Two Affected Partics. I there are two Alfccted Parties:—

(A) If Market Quotatlon applies, cach party will determine a Settlement Amount in
respect of the Terminated Transactions, and an amount will be payable equal to (I) e
sum of {a) one-half of the difference beiween the Settlement Amount of the parly with
the higher Settlement Amount (X" and the Settlement Amount of the party with the
lower Settlement Amount {"Y”) and (b) the Termination Currency Equivalent of the
Unpaid Amounts owing to X tess (1) the Termination Currency Equivalent of the Unpaid
Amounts owing to Y; and

(B) if Loss appiies, each party will determine its Loss in respect of this Agreement {or,
if fewer than aJl the Transactions are being terminated, in respect of all Terminated
Transactions) and an amount will be payable equal 10 one-half of the difference between
the I 0ss of the party with the higher Loss (" X™) and the Loss of the party with the lower
Loss ("Y™)

If the amount payable is a positive number, Y will pay it to X if it is a negative number, X
will pay the absolute value of that amount 10 Y.

(iii} Adjustment for Bankruptey. In circumstances where an Early Termination Date occurs
because “Automatic Early Termination applies in respect of a party, the amount determined under
this Section 6(e} will be subject to such adjustments as are appropriate and permitted by law to
reflectany payments or deliveries made by one party to the other under this Agreement (and retined
by such other party) during the pericd from the relevant Early Terminaton Date 1o the date for
payment determined under Section 6(dXii)

(v} Pre-Estimate The parties agree that if Market Quotadon applies an amount recoverable under
this Section G{e) is 2 reasonable pre-estimate of loss and not a penalty. Such amount is payable for
the 1oss of bargain and the loss of protection against future risks and except as otherwise provided
in this Agreement neither party will be entitled to recover any additional damages as a consequence
of such losses.
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7 Transfey

Subject to Section 6(b){ii), neither this Agreement nor any interest or obligation in or uader this Agreement
may be transferred {whether by way of security or otherwise) by either party withoot the prior written consent
of the other party, except thati—

(a} a party may make such a transfer of this Agreement pursuant to a consolidation or amalgamation
with, or marger with or into, or transfer of alf or substantlally all its assets to, another entity (but without
prejudice to any othet right or remedy voder this Agreement); and

6] a party may make such a transfer of all or any part of its interest in any amount payable to it from
a Defaulting Party under Section 6{g)

Any purported transfer that is not in compliance with this Seetion will be vold.
8. Contractual Currency

{a}) FPeyment in the Contractual Currency. Each payment under this Agreement will be made in the
relevamt currency specified in this Agreement for that payment (the “Contractual Currency”) Te the extent
permitted by applicable law, any obligation to make payments under this Agreement in the Contractual
Currency will not be discharged or satisfied by any tender in any currency other than the Coniractual
Currency, except to the extent such tender results in the actual receipt by the party to which payment is owed,
acting in a reasonable manner and in good faith in converting the currency so tendered into the Contractual
Currency, of the full amount in the Contractual Currency of all amounts payable in respect of this Agreement,
H for any reason-the amount in the Contractual Currency so received falls short of the amount in the
Contractual Currency payable in respect of this Agreement, the party required to make the payment witl, to
the extent permitted by applicable law, immediately pay such additional amount in the Contractual Currency
as may be necessary (o compensate for the shortfall If for any reason the amount n the Contractual Currency
50 received exceeds the amount in the Contracival Currency payable in respect of this Agreement, the party
receiving the payment wiil refund promptly the amount of such excess

b) Judgments. To the extent permitted by applicable law, if any judgment or order expressed in a
currency other than the Contraciual Cusrency is rendered (i) for the payment of any amount owing in respect
of this Agreement, (i1} for the payment of any amount refating 0 any carly termination in respect of this
Agreement or {iii) in respect of a judgment or order of another court for the payment of any amount described
in (i) or (ii) above, the party seeking recovery, after recovery in full of the aggregate amount t0 which such
party is entitled pursuan{ to the judgment or order, will be eatitled to receive immediately from the other
party the ameount of any shortfall of the Contractual Currency received by such party as a consequence of
sums paid io such other currency and will refund prompuly to the otber party any excess of the Contractual
Currency recetved by such party as a consequence of sums paid in such other currency if such shortfall or
such excess ariges or results from any variation between the rate of exchange at whick the Contractual
Currency is converted into the currency of the judgment or order for the purposes of such judgment or order
and the rate of exchange at which such party is able, acting in a reasonable manner and in good faith in
converting the currency received into the Contraciual Currency, to purchase the Contractual Corrency with
the amount of the currency of the judgment or order actually received by such party The term “rate of
exchange” includes, without limitation, any premiums and costs of ¢xchange payable in connection with the
purchase of or conversion into the Contractuat Currency

(c) Separaie indemnities To the exwent permited by applicable Jaw, these indemnities constitnte
separate and independent obligations from the other obligations in this Agreement, will be enforceable as
separate and independent causes of aciion, will apply noiwithstanding any indulgence granted by the party
to which any payment is owed and will not be affected by judgment being obtained or claim or proof being
made for any other sums payable in respect of this Agreement.

{d) Evidence of Loss For the purpose of this Section 8, J1 will be sufficient for a party to demonstrate
that it would have suffered a loss had an actual exchange or purchbase becn made
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9. Miscellaneous

{a) Entire Agreement This Agrecment constitutes the entlre agreement and understanding of the parties
with respect to Its subject matter and supersedes all oral commonication and prior writings with respect
thereto

(b) Amendments. No amendment, modification ot watver in respect of this Agreement will be effective
unless in writing (including a writing evidenced by a facsimile transmission} aud execuled by each of the
parties or confirmed by an exchange of Ielexes or electronic messages on an electron ie messaging system

{c Survival of Obligations. Without prejudice 1o Sections 2(2)(iil) and 6(c)(it), the obligations of the
parties under this Agrecment will survive the tesmination of any Transaction

(& Remedies Cumulative Bxcept as provided In this Agresment, the rights, powers, remedies and
privileges provided in this Agreement are ¢umulative and not exclusive of any rights, powers, remedies
and privileges provided by law.

{e) Counterparts and Confirmations

() This Agreentent (and cach amendment, modification and waiver in respect of it) may be
executed and delivered in counterparts (including by facsimile iransmission), each of which will be
deemed an original,

(i) The parties intend that they are legally bowmd by the terms of each Iransaction from the moment
they agreo to those terms (whether orally or otherwise). A Confirmation shalt be entered into as
soon as practicable and may be erecutcd and delivered in counterparts (including by facsimile
transmission) or be created by 2u exchangs of telexes of by an exchange of electronic messages on
an electronic messaging system, which in each case will be sufficient for all purposes to evidence
abinding supplement to this Agreement The parties will specify therein or through another effective
means that any such counterpart, telex or electronic message constitutes a Confirmation.

() No Waiver of Rights A failure or delay in exercising any right, power of privilege fn respect of this
Asceement 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 subsequent of further exercise, of that right, power or
privitege or the exercise of any other right, power o1 privilege

(2) Headings. The headings vsed in this Agzcement are for convenience of roference only and are not
to affect the construction of o1 to be taken into consideration in lnterpreting this Agteement

10 Offices; Multibr anch Parties

{a} 1f Section 10(a) is specified in the Schedule as applying, each party that enters into a Transaction
through an Office other than its head or bome offtce represents to the other party that, notwithstanding the
place of booking office or jurisdiction of incorporation or organisation of such party, the obligations of such
party are the same as if it had entered into the Transaction throogh its head or home office This representation
will be deemed 10 be repeated by such party on each date on which a Transaction is entered inta

(b) Neither party may change the Office through which jt makes and teceives payments 0f deliveries
for the purpose of a Transaction without the prior writien consent of the other party

(¢} If a party is specified as a Multibranch Party in the Schedute, such Muliibranch Parly may make
and recelve payments or deliveries under any Transaction through any Office listed in the Schedule, and the
Office throngh which it makes and receives payments or deliveries with respect 10 a Transaction will be
specified in the relevant Confinmation

11 Expenses

A Defaulting Pasty will, on demand, indemnify and hold harmless the other party for and against all
reasonable out-of-pocket expenses, including legal fees and Stamp Tax, incurred by such other party by
reason of the enforcement and protection of its rights under this Agreement or any Credit Support Pocument
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to which the Defaulting Pasty Is a party or by reason of the early termination of any Transaction, including,
but not limited to, costs of collection.

12. Notices
(a) Effectiveness. Any notice or other communication in respect of this Agreement may be given in any

manner set forth below (except that a notice or other communication under Section 5 or 6 may not be given
by facsimile transmission or electronic messaging system) to the address o1 number or in accordance with
the electronic messaging system details provided (see the Schedule) and will be deemed effective as
indicated:——

(iy if in writing and delivered in person or by courier, on the date it is delivered;
(i} if sent by telex, on the date the recipient’s answerback Is received;

(i) if sent by facsimile wansmission, on the date that transmisslon is received by a responsible
employee of the recipient in legible form (it being agreed that the burden of proving receipt wiil be
ou the sender and wilt not be met by a transmission report generated by the sender's facsimile
machine);

(iv) if sent by certified or registered mail {airmail, if overseas) or the equivalent (return receipt
requested), on the date that mail is delivered or its delivery 1s attempted; or

{v) If sent by electronic messaging system, on the date that elecuronic message is received,

unless the date of that delivery {or attlempted delivery) or that receipt, as applicabis, is not a Local Business
Day or that communication is delivered (or attempted) or recelved, as applicable, after the close of business
on a Local Business Day, in which case that communication shali be deemed given and effective on the first
foflowing day thatis a Local Business Day

{5} Change of Addresses Either party may by notice to the other change the address, telex or facsimite
nymber or electronic messaging system details at which notices or other communications are to be given to
it

13. Governing Law and Jurisdiction

(a) Governing Law This Agreement will be governed by and construed in accordance with the faw
specified in the Schedule.

(b Jurisdiction. Witk respect o any suit, action or proceedings relating to this Agreement
{"Proceedings” ), cach party irrevocahlyi—

(i) submits to the jurisdiction of the English courts, i this Agreement Is expressed to be governcd
by English faw, or to the non-exclusive jurisdiction of the courts of the Siate of New York and the
United States District Counrt focated in the Borough of Manbattan In New York City, if this
Agreement is expressed to be govemed by the Jaws of the State of New York; and

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

Nothing in this Agreement precludes either party from bringing Froveedings in any other Jurisdiction
(oside, if this Agreement is expressed Lo be governed by English Jaw, the Contracting States, as defined
in Section 1(3) of the Civil Jurisdiction and Judgments Act 1982 or any modification, extension or
re-enactment thereof for the time being in foree) nor wil) the bringing of Proceedings In any one or more
jurisdictions preclude the bringing of Procesdings in any other jurisdiction.

() Scrvice of Process. Each party irevocably appoints the Process Agent (if any) specificd opposite
its name in the Schedule to recelve, for it and on its bebalf, service of process in any Proceedings. If Jor any
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reason any party’s Process Agent is unable o act as such, such party will promptly notify the other party
and within 30 days appoint a substitute process agent acceptable to the other party. The parties irrevocably
consent to service of process given in the matmer provided for notices in Section 12, Nothing in this
Agreement will affect the right of eitber party to serve process in any other manner permitted by law

(d) Waiver of Immaunities Bach party irrevocably waives, to the fullest extent permitied by applicable
Taw, with respect to itself and its revenues and assets (irrespective of their use or intended usc), al! immunity
on the grounds of sovereigntly or other simitar gronnds from (i) suit, (ii) jurisdiction of any court, (i) relief
by way of injunclion, order for specific performance or for recovery of property, (iv) attachment of its assets
{(whether before or after judgment) and (v) execution or enforcement of any judgment to which it or its
revenues o1 assels might otharwise be eatitled in any Proceedings in the courts of any jurisdiction and
irrevocably agrees, to the extent permittcd by applicable faw, that it wili not elaim any such immunity in any
Proceedings.

14, Definitions

As used in this Agreement—

“Additional Termination Event” has the meaning specified in Seation 5(b).
“A ffected Party” has the meaning specified in Scction 5(b}

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

“Affiliate” means, subject to the Scbedule, in relation to any person, any entity confrolled, directly or
indirectly, by the person, any entity that controls, directly or indirectly, the person or any entity directly or
indirectly under common control with the person For this purpose, “control” of any entity or person means
ownersiiip of 2 majority of the voting power of the entity or person.

“Applicable Rate” means:-——

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

(b)  in respect of an obligation to pay an amount under Section 6(c) of either party from and after the date
{determined in accordance with Scction 6{d)i)y on which that amount is payable, the Defauli Rate;

(c) in respect of ali other obligations payable or deliverable (or which would bave been but for
Section 2{a)(iil)) by 2 Non-defavlting Party, the Non-default Rate; and

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

“Change in Tax Law” means the enactment, promulgation, execution of ratification of, or any change in or
amengdment to, any law (or in the applicaton or official interpretation of any law) that occurs on or after the
date on which the refevant Transaction is entered into.

“gonsent” includes a consent, approval, action, aulhorisation, exemption, notice, filing, registration or
exchange control consent

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

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

“Early Termination Date” means the date determined in accordance with Section 6(a) or 6(b)(iv)
“Event of Default’ bas e meaning specified in Section 5(2) and, if applicable, in the Schedule.
“Ilegality” bas the meaning specified in Seciion 5(b)

“Indemnifiable Tax" means any Tax other tban a Tax that would not be imposed in respect of a payment
under this Agreement but for a present or former connection between the jurisdiction of the government or
taxation authority imposing such Tax and the recipient of such payment or a person related to such reclpient
(including, without limitation, a connection arising from such recipient or related person being or having
been a citizen or resident of such jurisdiction, or being or having been organised, present or engaged in a
trade or business in such jurisdictior, or having or baving hiad a permancnt establishment or fixed place of
business in such judsdiction, but excluding a connection arising solely from such recipient or refated person
having execuied, delivered, performed its obligations or received a payment under, or enforced, this
Agreement or a Credit Support Document).

“law” includes any trealy, law, rule or regulation {as modified, in the ¢ase of tax matters, by the practice of
any relevant governmental revenue authority) and “lawful’ and “anlawful” will be construed accordingly

“Local Business Day” means, subject to the Schedule, & day on which commercial banks are open for
business (including dealings in forcign exchange and foreign cumency deposits) (a) in relation 0 any
obligation under Section 2(a)(i), in the place(s) specified in the relevant Confirmation or, If not so specified,
as otherwise agreed by the parties in writing or determined pursuant to provisions contained, of incorporated
by reference, in this Agreement, {b} in relation to any other payment, in the place where the réelevant account
is located and, if different, in the principal financial centre, if any, of the curreucy of such payment, (¢) in
relation to any notice or other commuvuication, including notice contempialed under Section 5(a)(D), in the
city specified in the address for notice provided by the recipient and, in the case of a notice contemplated
by Section 2(b), in the place where the relevant new account is 10 be located and {d) in relation to
Section 5(a)v¥2), in the relevant locations for performance with respect to such Specified Transaction

“Loss” means, with respect 10 this Agreement or one or more Terminated Transactions, as the case may he, and
a party, the Termination Carrency Equivatent of an amount that party reasonably determines in good faith to be
its total losses and costs (or gain, in which case expressed as anegative number) in connection with this A greemen
or that Terminated Transaetion or group of Tenminated fransactions, as the case may be, including any toss of
bargain, cost of funding or, al the election of such party but without duplication, loss or cost incurred as a resuit
of its terminating, liquidating, obiaining or reestablishing any bedge or refated trading position {or any gain
resulting from any of them) Loss includes losses and costs {or gains) in respect of any payment or defivery
required to have been made (assuming satisfaction of each applicable condition precedent) on or before the
relevant Early Termination Date and oot made, except, so as to avoid duplication, if Section 6(e)(1)(1) or (3) or
Ofe}i{2) A} applics Loss does not include a pariy's legal fees and out-of-pocket expenses referred to under
Section 11. A party will determine its Loss as of the relevant Early Termination Date, or, if that is not reasonably
praciicable, as of the earliest date thereafier as is reasonably practicable. A party may (but need not) determine
its Loss by reference to quotations of relevant rates or prices from one or more leading dealers in the relevant
markets

“Market Quotation” means, with respect to one or more Terminated Transactions and a party making the
determination, an amount determined on the basis of quotations from Reference Market-makers. Fach
quotation will be for an amount, if any, that would be paid to such party (expressed as a negative number)
of by such party {expressed as a positive number) in consideration of an agreement between such party (taking
into acconnt any existing Credit Support Document with respect to the obligations of such parly) and the
quoting Reference Market-maker 10 enter into a transaction (the “Replacement Transaction”™) that would
have the effect of preserving for such party the economic equivalent of any payment or delivery (whetber
the pnderlying obligation was absolute or contingent and assuming the satisfaction of each applicable
condition precedent) by the parties under Section 2(a)(1) in respect of such Terminated Transaction of group
of Terminated Transactions that would, but for the occurrence of the relevant Early Termination Drate, bave

15 1SDA® 1992




been required after that date. Tor this purpose, Unpaid Amounts in respect of the Terminated Transaction of
group of Tesminated Transactions are to be excluded but, without limitation, any payment or delivery that
would, but for the relevant Early Termination Date, have been required {assuming satisfaction of each
applicable condition precedent) after that Earty Termination Date is 10 be included The Replacement
Transaction would be subject to such documentation as such party and the Reference Market-maker may, in
good faith, agree. The party making the determination {or its agent) will request each Reference
Market-maker to provide its quotation to the extent reasonably practicable as of the same day and time
(without regard to differcut fime Zones) on or as soon as reasonably practivable afier the refevant Ealy
Termination Date. The day and time as of which those quotations are to be obtained will be selected in good
faith by the party obliged to make a determination under Section 6{e), and, if each party is so obliged, after
consultation with the other. If more than three quotations are provided, the Market Quotation will be the
arithmetic mean of the quotations, without regard to the quotations having the highest and lowest values. If
exactly three such quotations are provided, the Market Quotation will be the quotation remaining after
dlsregarding the highest and Jowest guotations For this purpose, if more than one guotation has the same
highest value or Jowest value, then one of such quotations shall be disregarded If fewer than three quotations
arc provided, it will be deemed that the Market Quosation in respect of such Terminated Transaction or group
of Terminated Transactions cannot be determined.

“Non-default Rate” means a rale per annum equal to the cost(without proof or evidence of any actual cost)
to the Non-defaulting Party (as certified by it) if it were to fund tbe relcvant amount.

“Non-defaulting Party” has the meaning specitied in Section 6(a}.
“Office” means a branch or office of a party, which may be such patty’s kead or home office.

“Potential Event of Default’ means any event which, with the giving of notice or the lapse of time ot both,
would constitute an Event of Default.

“Reference Market-makers” means four leading dealers in the relevant market selected by the party
determining a Market Quotation in good faith (2} from among dealers of the highest eredit standing which
satisfy all the criteria that such party applics generally at the time in deciding whether to offer or to make
an extcnsion of credit and (b) to the extent practicable, from among such dealers having an office in the same
city.

“Relevant Jurisdiction” means, with respect to a party, e jurisdictions (a) in which the party Is
incorporated, organised, managed and controlied or considered (o have its seat, (b) where an Office through
which the party is acting for purposes of this Agreement is located, (¢} in which the party executes this
Agreement and (d) in rclation to any payment, from or through which such payment is made

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

#Ser.off* means set-off, offsct, combination of accounts, right of retention or withholding or similar right
of requiremeni to which the payer of an amount under Section 6 is entitied or subject (whether arising under
this Agreement, another contract, applicable faw or otherwise) that is cxercised by, or imposed on, such
payer

“Settiement Amount” means, with fespect to a party and any Early Termination Date, the sum ofi—

(a) the Termination Currency Equivalent of the Market Quotations (whether positive or negative) for cach
Terminated Transaction or group of Terminated Transactions for which a Market Quotation is determined;
and

(b) such party's Loss (whether positive or negative and without reference to any Unpaid Amounis) for
each Terminated Transaction or group of Terminated Transactons for which a Market Quotation cannot be
determined or would not (in the reasonable belicf of the party making the determination) produce 2
commerctally reasonable result

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

“Specified Transactlon” means, subject to the Schedule, (a) any transaction (including ac agreement with respect
thereio) mow exising or hereafter entered into between one party to this Agreement {or any Credit Support
Provider of such party or any applicable Specificd Entity of such party) and {he otiier party {o this Agreement (or
any Credit Support Provider of such other pasty or any applicable Specified Entity of such other party) which is
a rate swap {ransaction, basis swap, forward rate transaction, commodity swap, commodity option, equity or
equity index swap, equity or equily index option, bond option, interest rate option, foreige exchange transaction,
cap sransaction, floor transaction, collar transaction, currency swap tansaction, Cross-currency rate swap
transaction, currency option of any other similar transaction {including any option with respect to any of these
transactions), (b) any combination of these transactions and (¢} any other transaction identified as a Specitied
Transaction in this Agreement or the relevant confinmation

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

“Tax means any present of future tax, levy, impost, duty, charge, assessment or fee of any nature (including
interest, penalties and additions thereto) that is imposed by any government of other taxing authority in
respect of any payment under this Agreement other than a stamp, registration, documentation o similar tax.

“Tax Evert’ has the meaning specified in Section 5(bj.
“Tax Event Upon Merger” has the meaning specified in Section 3(b).

“Terminated Transactions” means with respect to any Early Termination Date (a) if resulting from a
Termination Event, all Affected Transactions and (b) if resulting from an Event of Drefault, ali Transactions
(in either case) in effect immediately before the effectiveness of the notice designating that Barly Termination
Date (o, it “Automatic Barly Termination” applies, immediately before that Early Termination Date}.

“Termination Currency” has the meaning specified in the Schedule

“Termination Currency Eguivalent” means, in respect of any amount denominated in the Termination
Cursency, such Termination Cusrency amount and, in respect of any amount denominated in a curiency other
than the Termination Currency (the “Othe: Currency™), the amount in the Termination Currency determined
by the party making the relevant determination as being required to purchase such amount of such Other
Currency as at the relevant Early Termination Date, or, if the 1elevant Market Quotation or Loss (as the case
may be), is determined as of a later date, that Iater date, with the Iermination Currency at the rate cqual to
the spot exchange rate of the foreign exchange agent (selected as provided below) for the purchase of such
Other Currency with the Tenmination Cumency at or about 11:00 a.m (in the city in which such foreign
exchange agent is located) on such date as would be customaty for the determination of such a rate for the
purchase of such Other Carrency for value on the relevant Early Termination Date or that later date  The
forcign exchange agent will, if only one party is obliged to make a determination wnder Section &{e}, be
selected in good faith by that party and otherwise will be agreed by the parties.

“Termination Event” meaus an Tlegality, a Tax Event or a Tax Event Upon Merger or, if specified 1o be
applicable, a Credit Event Upon Merger or an Additional Termination Event

“¥ermination Rate” means a rate per annum equal to the arithmetic mean of the cost {without proof or
evidence of any actual cost) to each party (as certified by such party} if It were to fund or of funding such
amounts

“Unpaid Amounts” owing 1o any party means, with respect 1o an Early Termeination Date, the aggregate of
(a) in respect of aHl Terminated Transactions, the amounts that became payable (or that would bave become
payable but for Section 2(a)(ii)) to such party under Section 2¢8)(i) on oz prior to such Barly Termination
Date and which remain unpaid as at such Early Termination Date and (b) in respect of cach Terminated
Transaction, for each obligation under Section 2()(i) which was {or would have been but for
Section 2(a)(iiD) required to be settled by delivery to such party on o prior to such Barly Termination Date
and which has not been 5o seftted as at such Barly Termination Date, ar amount equal to the fair markel
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value of that which was {or would have been) required to be delivered as of the originally scheduled date for
delivery, in each case together with (to the extent permitted under applicable law) interest, in the currency of such
amounts, from (and including) thedate such amounts or obligations wereor would havebeen required to have been
paid or performed to (but excluding) such Early Tennination Date, at the Applicable Rate. Such amounts of interest
will be caleulated on the basis of daily compounding and the actual number of days elapsed 'The fair market value
of any obligation referred to in clause (b) sbove shall be reasonably dstermined by the party obliged to make the
determination under Section 6(e) or, If each party is so obliged, It shall be the average of the Termination Currency
Bauivalents of the fair market valugs reasonably determined by both parties

IN WITNESS WHEREOF the parties have executed this document on the respective dates specified below with
effect from the date specified on the first page of this docwment

LEHMAN BROTHERS PACIFIC MUTUAL LIFE INSURANCE
INTERNATIONAL (EUROPE) COMPANY
(Name of Party) {Name of Party)
il W
e (il Lo By
Name: Heidi Lewis Name: Larry J. Card
Title; Director Title: Executive Vice President

Date: P{\J(J\;ff i, LE| Date:  yu1y 25, 1997

By: ‘?/V'E; ,(/e %L\/

Name: Petexr §. Filek
Title:  Assistant Secretary

Dates: July 25, 1997




SCHEDULE
to the

Master Agreement

dated as of June 13, 1997
between
LEHMAN BROTHERS INTERNATIONAL (EUROPE) ("Party A"),
a company incotporated with
unlimited liability under
the laws of
Eagland aléd Wales

an
PACIFIC MUTUAL LIFE INSURANCE COMPANY ("Party B")
an insurance company organized under the laws of
the state of Californta

Part 1¢ Termination Provisions
In this Agreement:-

(@)

(b)

{©)

@

(©

0

"Specified Entity"” means in telation to Party A for the putpose ofi-

Section 5{a)(¥), Not applicable
Section 5§a§§vi%, WNot applicable.
Section S{a)(vii), Not applicable.
Section S(b)(iv), Not applicable.
and in relation to Party B for the putpose of:-
Section Séa;iv . Not applicable
Section S{a)(vi), Not applicable
Section 5(a)(vii), Not applicable
Section S(b)(iv), Not applicable

"Specified Transaction" will have the meaning specified in Section 14 of this
Agieement

The ""Cross Default" provisions of Section 5(a)(vi) will apply to Party A and Party B
The following provisions apply:-
"Specified Indebtedness" will have the meaning specified in Section 14

"Threshold Amount” means the lesser of (i) $40 million o1 (i) two percent (2%) of the
Stockholders' Equity of Lehman Brothers Holdings Inc. ("Holdings"), in the case of Party
A and Holdings (or its equivalent in any othes cumency), and two petcent (2%) of the
Stockholders' Equity of Paity B, in the case of Party B (o1 its equivalent in any other
cutrency)

The “Cregit Event Upon Merger" provisions of Section S(b)(iv) will apply to Party A
and Party B.

The "Automatic Early Termination" provisions of Section 6(a) will not apply to either
Party A or Paity B.

Payments on Early Termination, For the purpose of Section 6(g) of this Agreement,
Matket Quotation and the Second Method will apply.
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"Termination Currency" means United States Dollars ("USD").

Additional Termination Events will apply The following shall constitute Additional
Termination Events:-

1 Holdings ot Party A has one ot mote outstanding issues of 1ated senior debt and it
fails to have at least one of such issues with a rating of at least (i) Baa2or higher
as determined by Moody's Investors Service Inc, (ii) BBB o1 higher as determined
by Standard & Poor's Corpotation and (iii) an equivalent Investment grade rating
determined by a nationally-recognized 1ating service acceptable to both paties.

For th;;;L puipose of the foregoing Termination Bvent, the Affected Party shall be
Party

(i)  Party B fails to maintain both (i) a Financial Strength rating of at least Baa2 o1
higher as determined by Moody's Investors Setvice Inc, or (ii) a claims paying
ability rating of at least BBB o1 higher as deteimined by Standard & Poor’s
Coiporation.

For thg purpose of the foregoing Termination Event, the Affected Patty shall be
Party B.

Part 2; Tax Representations

@

(b)

Payer Tax Representations. For the purpose of Section 3(e) of this Agreement, Parly A
and Party B will each make the following representation:

It is not required by any applicable law, as modified by the practice of any relevant
govetnmental revenue authotily, of any Relevant Turisdiction to make any deduction o1
withholding for or on account of any Tax from any payment (other than interest under
Sections 2(e), 6(d)ii) and 6(¢) of this Agrccment) to be made by it to the othet paity
under this Agreement. In making this representation, it may rely on (i) the accuracy of
any 1epresentation made by the other party pursuant to Section 3(f) of this Agicement, (ii)
the satisfaction of the agreement of the other party containcd in Section 4(2)(1) or 4(a)(iii)
of this Agreement and the acoutacy and effectiveness of any document provided by the
other party putsuant fo Section 4(a)(i) or 4(a)(iiD) of this Agreement; and (ii) the
satisfaction of the agreement of the other party confained in Section 4(d) of this
Agreement, provided that it shall not be a breach of this representation where reliance is
placed on clause (i) and the other paity does not deliver a form ot document undet
Section 4(a)(iii) by reason of matetial prejudice to its legal or commereial position

Payee Tax Representations, For the puipose of Section 3(f) of this Agicement, Paity A
represents that it is a company incorporated with unlimited lability under the laws of
England and Wales and Parly B represents that it is an insurance company duly
organized and validly existing under the laws of the State of California

(1) The following representation will apply to Patty A and will apply to Party B:

It is fully eligible for the benefits of the “Business Profits” or “Industiial and Commercial
Profits” ptovision, as the case may be, the “Interest” provision ot the “Other Income”
provision (if any) of the Specified Treaty with respect to any payment desctibed in such
provisions and recoived or to be received by it in connection with this Agreement and no
such payment is attributable to a frade o1 business cartled on by it through a permanent
establishment in the Specified Tulisdiction )
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If such representation applies, then:
“Specified Treaty” means with respect to Party A: the United States of America
“Specified Jurisdiction” means with respect to Party A: the United States of America.
“Specified Treafy” means with respeet to Patty B: the United Kingdom
“Specified Jurisdiction” means with respect to Party B: the United Kingdom
()  The following representation will apply to Party A and will apply to Paity B:

Each payment received ot to be received by it in connection with this Agreement will be
effectively conneeted with its conduct of a {tade or business in the Specified Tuisdiction.

If such representation applies, then:

“Specified Jurisdiction” means with Tespeet to Party A: the United Kingdom

“Specified Jur isdiclion” means with respect to Party B: the United States of America.
(i)  The following representation will not apply to Party A and will apply to Party B:
(A) It is entering into each Transaction in the ordinary coutse of its trade as, and i,
either (1) a recognized U.K bank or (2) a recognized U K. swaps deales (in either case {1)
or (2), for purposes of the United Kingdom Inland Revenue extra statutory concession
C17 on interest and currency swaps dated March 14, 1989, and (B) it will bring into
accouni payments made and received in 1espect of each Ttansaction in computing ifs
income for United Kingdom fax purposes.

Part 3: Agreement to Deliver Documents

Fot the purpose of Sections 4(a)(i) and (i) of this Agreement, each paty
agrees to deliver the following documents, as applicable:-

(a) Tax forms, documents or cestificates to be delivered are:-

Party required to  Form/Document Date by which to be
deliver document  /Certificate delivered

Paity A and Party B Forms and/or documents desetibed in -~ Upon reasonable demand by
Section 4(a)(iii} of the Agreement the other party.
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(b) Other documents to be delivered are:-

Party requitred
to deliver
document

Party A

Party A

Pafy A

Party A

LBIE/PMLIC

Form/Document/
Certificate

A guarantee of Holdings
in the form of Exhibit A
to this Schedule.

An incumbency
certificate with respect
to the signatory of this
Agreement.

A cextified copy of the
resolution o1 resolutions
(the "Authorizing
Resolution") of the
boatd of directors o1
loan committes of Party
A, certified by a
sectelary, o1 an assistant
sectetary of Party A,
putsuant fo which Party
A is authorized to enter
into this Agreement and
each Transaction
entered into uader this
Agreement.

A copy of the annual
report of its Credit
Support Provider
containing avdited
consolidated financial
statements for such
fiscal year cetified by
independent public
accouniants and
prepazed in accordance
with genexally accepted
accounting practices
consistently applied

Covered

Date by which to be by
Delivered

3(d)

Upon exccution of this Yes
Agreement

Upon execution of this Yes
Agreement

Upon execution of this Yes
Agreement (unless an
Authorizing Resolution
has ni)reviously been
furnished by Party A to
Patty B) and, with
tespect to each
Transaction not covered
by a previously-
furnished Authorizing
Resolution, within five
(5) Business Days of the
Trade Date

Upon execution of this Yes
Agreement and
thereafter upon request

Section




Paity A

Party B

Party B

Paty B

LBIEPMLIC
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A copy of the unaudited
financial statements of
its Credit Support
Provide: for its most
recent fiscal quaiter and
prepared in accordance
with generally accepted
accountin% practices
consistently applied

An incumbency
certificate with tespect
to the signatory of this
Agreement

A certified copy of the
resolution o1 resolitions
(the "Authorizing
Resolution™) of the
boatd of directors or
loan commitiee of Paity
B, cestified by a
secretaty, or an assistant
secretary of Paity B,
pursuant to which Party
B is authotized fo enter
into this Agrcement and
each Transaction
entered into under this
Agreement

A copy of the annual
1eport of the party (and
any Credit Support
Provider) containing
audited consolidated
financial statements for
such fiscal year certified
by independent public
accountants and
prepared in accordance
with generally accepted
accountin% practices
consistently applied

Upon execution of this
Agreement and
thereafter upon request

Upon execution of this
Agrecment.

Upon execution of this
Agreement (unless an
Authorizing Resolution
has previously been
firnished by Patty B to
Patty A) and, with
respect to each
Transaction not covered
by a previously-
furnished Anthorizing
Resolution, within five
(5) Business Days of the
Trade Date.

Upon execution of this
Agteement and
thereafter upon request

Yes

Yes

Yes

Yes
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A copy of the unaudited Upon execution of this
financial statements of Agreement and

the party (and any thereafici upon request.

Credit Support
Provider) for its most
receni fiscal quatter and
prepared in accordance
with genetally aceepted
accounting practices
consistently applied

Part 4: Miscellaneous

(a)  Addresses for Notices. For the purpose of Section 12(a):-

Address for notices or communications to Party A~

Addiess!

Lehman Brothers Intemnational (Europe)
One Broadgate, 31d Floor

London EC2M 7HA

England

Attention: LBIE Swap Seitlements

Telephone No : 171-601-0011
Facsimile No.: 171-260-2803

For all putposes.

Address for notices or communications to Patty B:-

Address:

Pacific Mutual Life Insurance Company

700 Newport Centet

Newpott Beach , Catifornia

92660

Attention: Ms. Kathleen Simmons
(Master Agreement Contact)

Mi. Mairk Holmiund

(Confirmation Contact)
Telephone No.: (714) 640-3980
Facsimile No.: {714) 640-3199

For all putposes.

(b)  Process Agent, For the puipose of Section 13(¢c):-

Party A appoints as its Process Agent - Not applicable

Party B appoints as its Process Agent - Not applicable

(c)  Offices. The provisions of Section 10(g) will apply to this Agreement

LBIE/PMLIC
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Multibranch Party, For the purpose of Section 10(c) of this Agreement:-

Party A is not a Multibranch Party.
Party B is not a Multibranch Party

Calculation Agent., The Calculation Agent is Patty A, unless otherwise specified in a
Confirmation in relation to the relevant Transaction

Credit Supcfort Document, Details of any Credit Support Document, each of which is
incorporated by teference in, constifutes patt of, and is in connection with, this
Agreement and each Confirmation (unless provided otherwise in a Confirmation) as if set
forth in full in this Agreement or such Confirmation:-

In the case of Paty A, a guatantee of Patty A's obligations hereunder in the form annexed
hereto as Exhibit A of this Schedule.

In the case of Paity B, Not applicable

Credit Support Provider. Credit Support Provider means in relation to Paty A:
Holdings. ‘

Credit Support Provider means in relation to Party B: Not applicable

Governing Law, This Agreement will be govetned by and construed in accordance with
the laws of the State of New York

Netfing of Payments. Subparagraph (ii) of Section 2(c) of this Agreement wili not apply
to any Tiansactions (in each case starting from the date of this Agreement)

"Aftiliate" will have the meaning specified in Section 14 of this Agrcement when
refenring to Party A and Shall mean Pacific Corinthian Life Insurance Company when
referting to Paity B.

Part 5: Other Provisions

Miscellaneous:

®

®

(c)

Confirmation. Bach Confirmation supplements, forms pait of, and will be read and
consttued as one with this Agreement

Tax Forms means any form o1 document that may be required or reasonably 1equested in
order to allow the other parfy fo make a payinent ungex the Transaction withouf any
deduction o1 withholding for an account of any Tax or with such deduction o1
withholding at a reduced rate

"Stockholders' Equity!’ means with respect fo an enfity, at any time, the sum at such
time of (i) its capital stock (including preferred stock) outstanding, taken at par value, (i)
its capital smplus and (iii) its retained carnings, minus (iv) freasury stock, each to be
determined in accordance with genetally accepted accounting principles.
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Transfer, Notwithstanding Section 7 of this Agreement, Paity A may assign its rights
and obligations under this Agreement, in whole and not in patt, to any affiliate of
Holdings effective upon delivery to Party B of the full unconditional guaraniee by
Holdings, in favor of Party B, of the obligations of such affiliate

For purposes of Sections 2(d)(i)(4) and 3(f), any payee tax 1epresentation specified in a
Confirmation under this Agreement shall be deemed to be specified in this Schedule

Waiver of Trial By Jury. Insofar as is permitted by law, each paity ittevocably waives
any and all rights to trial by juty in any legal proceeding in connection with this
Agreement o1 any Transaction.

Accuracy of Specified Information. Section 3(d) is heteby amended by adding in the
third Jine theteof aftet the word “respect” and before the petiod the words “or, in the case
of audited or unaudited financial statements or balance sheets, a fait presentation of the
financial condition of the relevant person”.

Definitions. This Agreement, each Confitmation, and each Transaction are subject to the
1991 ISDA Definitions as published by the Intemational Swaps and Derivatives
Association, Inc. as amended, supplemented, updated, restated, and superseded fiom time
to time (the “Definitions™), and will be governed in all zespects by the Definitions (except
that references to “Swap Transactions” in the Definitions will be deemed to be references
to “Tiansactions™ The Definitions as so modified, are incorporated by reference in, and
made pait of, this Agreement and cach Confirmation as if set forth in full in this
Agieement and such Confirmations. Subject to Section 1(b), in the event of any
inconsistency between the provisions of this Agteement and the Definiifons, this
Agreement will prevail Also, subject to Section 1(b), in the event of any inconsistency
hetween the provisions of any Confirmation and this Agteement, or the Definitions, such
Confitmation will prevail for the putpose of the relevant Transaction

Representations  Section 3 is hereby amended by adding the following additional
Subsections:

() NoAgency. It s entering into this Agreement and each
Transaction as principal (and not as agent or in any other capacity, fiduciaty ot
otherwise)

(h)  No Reliance. Paity B acknowledges and agiees that (i) Party
A is acting solely in the capacity of an arm's length contractual counterparty,
with respect to this Agreement and any Transaction hereunder and (i) Party A
is not acling as a financial advisor or fiduciary of Party B (or in any similar
capacity) with respect to this Agreement and any Transaction hereunder
regardiess of whether Party A provides Paty B with market information or its
views Paity B represents to Party A (which representation shall be deemed to
be repeated by Patly B on each date on which Transaction is entered into) that it
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vaderstands the risks of the Transactions it entets and any legal, regulatory, tax,
accounting and economic consequences arising therefrom and that its decision
to enter into each Iransaction has been based solely on the independent
evaluation of Paity B and ifs representatives in light of Paity B's financial
capabilities and objectives

Set-off, Section 6 of the Agreement is hereby amended by adding a new subsection (£):

“(f)y Set-off. Any amount (the “Batly Termination Amount”) payable to one patty (the
Payee) by the other party (the Payet) under Section 6(e), in circumstances where there isa
Defaulting Party or one Affected Party in the case where a Termination Event under
Section_5(b)iv) has occurted, will, at the option of the party (“X”) other than the
Defaulting Paity o1 the Affected Party (and without prior notice to the Defaulting Party or
the Affected Party), be reduced by its set-off against any amount(s) (the “Othe:
Agreement Amount™ payable (whether at such time ot in the future o1 upon the
occurrence of a contingency) by the Payee to the Payer (itrespective of the currency, place
of payment ot booking office of the obligation) under any other agteement(s) between the
Payee and the Payet o1 instrument(s) o1 undertaking(s) issued or executed by one paity to,
ot in favor of, the other pariy (and the Other Agreement Amount will be dischaiged
promply and in all respects fo the extent it is so set-off) X will give notice to the other
patty of any set-off effected undes this Section 6(f}

For this purpose, either the Early Termination Amount or the Other Agreement Amount
(or the relevant pottion of such amounts) may be converted by X info the currency in
which the othe: is denominated at the rate of exchange at which such party would be able,
acting in a reasonable manner and in good faith, to purchase the relevant amount of such
cutrency

If an obligation is unascertained, X may in good faith estimate that obligation and set-off

in respeot of the estimate, subject to the relevant party accounting to the other when the
obligation is ascertained

Nothing in this Section 6(f) shall be effective to create a charge o1 other security intetest
This Section 6(f) shall be without prejudice and in addition to any tight of set-off,
combination of accounts, Hen o1 other right to which any party is at any time otherwise
entitled (whethet by operation of law, contract o1 otherwise).”

Recording of Conversations, Each paily to this Agreement acknowledges and agices to
the tape ot electronic recording of conversations between the partics to this Agreerment
whethet by one o1 the other o1 both paities, and that any such recordings may be
submitied in evidence in any action o1 proceeding relating to the Agreement or any
Tiansaction
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QCutstanding Transactions. Any Derivative Transaction (as defined below) into which
the parties have enfeted o1 may entet in respect of which the relevant document o1 other
confirming evidence does not expressly exclude the application of this Agreement shall
be governed by this Agteement Each such Detivative Transaction shall be deemed to be
a Transaction and each such document ot other confirming evidence shall be deemed to
constitute a Confirmation for the putpose of this Agreement Fot the puipose of this
clause, “Derivative Transaction” means any transaction which is a rate swap transaction,
basis swap, forward rate transaction, bond option, interest rate option, swaption, cap
transaction, tloor transaction, collar transaction, currency swap transaction or ¢ross-
currency 1ate swap fransaction”

Insurance Representation. Paily B hereby represents and wartanis that it is authorized
under the laws of the State of California to entet into the Agreement and there are no
prohibitions under applicable state law or reguiation which would effect ifs ability to
enter into Transactions hereundes

The parties executing this Schedulc have executed the Master Agreement and have agreed

as to the contents of this Schedule.

LEHMAN BROTHERS INTERNATIONAL (EUROPE)

By:m-.q-.mMMfg____

Title: Heidi Lewis
Director

PACIFIC MUTUAL LIFE INSURANCE COMPANY

By: é/&/\(f

Title: Executive Vice President

W,

- e R
By: //’ ’.'{)/'LI:_ Aj/ f/{&&.f d

N

Title: Agsistant Sacretary
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AMENDMENT AGREEMENT

AMENDMENT AGREEMENT (the “Amendment”) dated as of March 29, 2006 between LEHMAN
BROTHERS INTERNATIONAL (EUROPE) {*Party A”) and PACIFIC LIFE INSURANCE COMPANY
{formerly known as Pacific Mutual Life Insurance Company) ("Parly B")

WITNESSETH

WHEREAS, Party A and Party B have entered into an ISDA Master Agreemnent dated as of June 13, 1997
(the “Master Agreement™) and

WHEREAS, Pariy A and Party B wish to amend the Maste: Agreement and fo have the Master Agreement,
as amended herein, govern the rights and obligations of Paity A and Patty B with respect to each and every
Transaction which is {a) ouistanding on ihe date hereof, and (b) entered inte on or after the date hereof,

NOW, THEREFORE, in consideration of the mutuzl agreements herein confained, Party A and Pany B
hereby acknowledge and agtee as follows:

1 Certain Definitions. 1Inless otherwise defined hercin, capitalized terrns used herein have the
meanings specified in or pursuant to the Master Agreement

2 Amendmeuts.

2a Ihe Mnstor Agreement is hereby amended, as of the date hereof, by incorporating therein the 1694
ISDA Credit Support Annex dated as of the date hereof a5 a Credit Support Document with respect
1o Party A and Party B, a copy of which is attached heseto as Annex } (the “CSA™) Pariy A and
Patty B acknowledge that the CSA shall supplement and form a part of the Master Agreement as if
set forth i full therein so that the Master Agreement and the CSA shall constitute a single
aprecment between Party A and Party B

2b Part 4{a} of the Schedule lo the Master Agreement in respeet of Party A is hereby deleted in its
entirety and replaced with the following:

“Address for notices o1 communications to Parfy A:

Address: Lehynan Brothers International (Butope)
25 Bank Street
London E14 SLE
England

Attention: Documentation Manager

Telephone No ©  {44) 20 7102 1209
Facsimile No : {44) 20 7102 2044

Tor all pwposes™
2¢ Pazt 4(d) of the Scheduie to the Master Agreement in respect of Party A is hereby deleted in its
sntirety and replaced with the following:

“i) Party A is a Multibranch Party and may act throagh its head office in London and the
foliowing Offices: Amsterdam, Frankfint, Madrid, Milan, Paris, Stockhobm, and Zurich

3 Exeept as specifically amended hereby, all of the terms and conditions of the Master Agreement

shall continue to be in full fores and effect and shall be binding upon the parties in accordance with their respective
terms

Pacific Life Insuzance Company —LBIE (CSA Execativn copy)
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4 Hach of the partics hereby represents and warrants that;

{a) the representation and warmntics conteined in the Master Agreement are tiue on and as of the date
hereof as if made by the patty on and as of said date, and

(b) the execution, delivery and performance of this Amendment are within the party’s corporate power
and have been duly authorized by all necessary corporate action, and this Amendment constitutes
the legal, valid and binding obligation of the party in accordance with s tenns

S This Amendrent may be executed in any number of counterparts and by the different partics hereto on
separate counterpaits, each of which when so executed and delivered shall be an orpinal, but all of which shall
together constitute one and the same instrument

6 This Amendment shall be construed in accordance with and be governed by the laws of the State of
New York (without reference to choice of law doctrine)

IN WIINESS WHEREOF, the parties have caused this Amendment to be executed by their respsctive
officers or authorized representatives ns of the day and year first above written

LEHMAN BROTHERS INTERNATIONAL PACIFIC LIFE INSURANCE COMPANY
{EUROYE)
Pariy A Party B
~ - T

By: _} 2 A [/\/\ By éé 529_/’.#2"‘—\‘_
Name: ROSAL!ND MASON Name: Tod Nassex
. Authorised Signaton Tit:  Vice President

Date: Zafl H oL Date;  4-3-06

2

Name: P/etex 5§ TFiek
Title:  Assistant Secretary
Date:  4-3-086

Pacific Life Insutance Company - LBIE (CSA Exeention copy)




Annex 1

ISDA.

International Swaps and Derivatives Association, Inc

CREDIT SUPPORT ANNEX

fo the Schedulie to the
Master Agreement

dated as of June 13, 1997

between
LEHMAN BROTHERS PACIFIC LIFE INSURANCE
INTERNATIONAL (EUROPE) COMPANY
Party A Party B

This Annex supplements, forms part of, and is subject to, the abovereferenced Agreement, is part of its Schedule
and is a Credit Support Docurnent under this Agreement with respect to each party

Accordingly, the parties agree as follows:
Paragtaph 1, Interpretation

(2} Definitions and Incensisiency Capitalized terms not otherwise defined herein or elsewhere in this
Agreement have the meanings specified pursuant to Paragraph 12, and all references in this Annex to Paragraphs are
to Paragraphs of this Annex In the event of any inconsistency between this Annex and the other provisions of this
Schedule, this Annex will prevail and in the event of any inconsistensy between Paragraph I3 end the other
provisions of this Annex, Paragraph 13 wil prevail

) Secured Party and Pledger All references in this Annex to the “Secured Party” will bs to sither paty
when acting in that capacity and all corresponding teferences to the *Pledgor™ witl be to the other party when acting
in that capacity; provided, however, that if Other Posted Suppott is held by 8 party to this Annex, all references
hersin fo that paity as the Secured Party with vespect to that Other Posted Suppott will be to that party as the
beneficiaty thereof and will not subject that suppott or that party as the heneficiary thereof {0 provisions of law
generally relating to securily interests and secured pasties

Paragraph 2 Securliy Interest

Tach party, as the Pledgor, hercby pledges to the otber party, s the Secured Party, as secwity for its Obligations,
and grants to the Secured Party a first priority continuing security inferest in, Hen on and right of Set-off against all
Posted Collateral Transferred to or tecelved by the Secured Paity hereunder. Upon the Transfer by the Sccured
Party to the Pledgor of Posted Collateral, the securify interest and lien gronted hereunder on that Posted Collateral
will be released immediately and, to the extent possible, withont further action by either party

Copyright © 1994 by [nternationat Swaps and Derivatives Asseciation, Tnc




Parapraph 3. Credit Snppait Obligations

(@)  Delfvery Amount Subject to Paragraphs 4 and 5, upon & demand made by the Seoured Party on or
promptly following a Valuation Date, if the Delivety Amount for that Valuation Date equals or exceeds the
Pledgor’s Minimum Yrensfer Amount, then the Pledgor wilt Transfer to the Secured Parly Eligible Credit Support
having a Value as of the date of Transfer at feast equal to the applicable Delivery Amount {rounded pursnant to
Pacagraph 13) Unless ofherwise specified in Paragiaph 13, the “Delivery Amount™ appicable to the Pledgor for
any Valuation Date will equal the amount by which:

{i) the Credit Support Amount
exceeds
(1i) the Value as of that Valuation Date of all Posted Credit Suppost held by the Secused Party.

{(b)  Return Amount. Subject to Paragraphs 4 and 3, upon a demand mads by the Pledgor on or promptly
following a Valuation Date, if the Retum Amount for that Valuation Dale equals or excesds the Secured Party's
Minimum Fransfer Amoun, then the Seoured Party wili Transfer to the Pledgor Posted Credit Support speotfisd
by the Pledgor in that dernand having a Value as of thé date of Transfer as close as practicable to the applicable
Return Amount {rounded putsuant te Pavagraph 13) Unless otherwise specified in Paragraph 13, the “Relurn
Amguns” applicable to the Secured Pasty fot any Valuation Date will equal the amount by which:

(i) the Value as of that Valuation Date of all Posted Credit Support held by the Secured f’arty
exceeds
(i} the Credit Support Amount

“Cyedit Support Amouns® means, unless othenwise speoified in Paragraph 13, for any Valuation Date () the
Secured Party's Qxposure for that Valuation Date plus {ii) the aggregate of alf Independent Ameunts applicable
t6 the Pledgor, if any, minus (i) all lndependent Amounts applicable to the Secured Party, if any, minus {iv) the
Pledgor's Threshold; provided, however, that the Credit Support Amount wilt be deemed to be zero whenever
the ealeulation of Credit Support Amount yiefds a number fess than zero

Parngraph 4. Conditiors Precedent, Tvausfer Thning, Calentations and Substitutions

{a)  Cenditions Precedens. Bach Transfer obligation of the Pledgor under Paragraphs 3 and 3 and of the
Secured Party under Parageaphs 3, 4(d)(i), 5 and 6(d) is subject to the conditions precedent that:

(i} no Bvent of Default, Potential Event of Dafaul; ot Specified Condition has oceurred and is continuing
with respect fo the other party; and

{ify no Barly Termination Date for which any unsatisiied payment obligations exist has acowrred or been
designated &s the result of an Bvent of Default or Specified Condition with respect to the other party.

() Transfer Timing Subject to Paragraphs 4(a) and 5 and wnless otherwise specified, %i a demand for the

Transfer of Eligible Credit Support o1 Posted Credit Support is made by the Notification Time, then the relovant
Transfer will be made not later than the close of business on the next Loecal Business Day; if a demand is made
after the Notification Time, then the relovant Transfer will be made not later than the close of business on the
second I ocal Business Day thereafier. ’

(&  Calentations. All calevlations of Value and Exposure for purposes of Paragraphs 3 and 6(d) will be mtade
by the Valuation Agent as of the Valvation Time Tle Valuation Agent will notify cach party {or the other party,
if the Valuation Agent is & party) of ifs caleulations not later than the Notification Time on the Local Business
Day following the zpplicable Valuation Date (o1 in the case of Paragnaph 6{d), following the date of calculation)
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{dy Substitutlons

(1) Unless otherwise specified in Paragraph 13, upon notice to the Secuted Party specifying the items of
Posted Credit Support to be exchanged, the Pledgor may, on any Locat Business Day, Transfr to the
Secured Paly substitute Bligible Credit Support (the “Substitwte Credit Support”™); and

{ii) subjegt to Parageaph 4(a), the Secured Party will Transfer to the Pledgor the items of Posted Credit
Support specified by the Pledgor in Its nolice not latet then the Lacal Business Day following the date
on which the Secured Party receives the Substitute Credit Support, unless otherwise specified in
Paragraph 13 (the “Substitution Date™); provided that the Secured Party will only be obligated to Fransfer
Posted Credit Support with & Value as of the date of Transfes of that Posted Credit Support equal to the
Value as of that date of the Substituie Credit Support

Paragraph 5. Dispute Resolution

1 a pmity (a “Disputing Patty™) disputes () the Valuation Agent’s calculation of & Delivery Amount or & Retum
Amount or (I} the Value of any Transfer of Eligible Credit Support or Posted Credit Support, then (1) the
Disputing Party will notify the other patty and the Valuation Agent (if the Valuation Agent is not the other party)
not later than the closs of business on the I ocal Business Day following (X) the date that the demahd is made
under Parsgraph 3 in the case of (I} above ot (Y} the dats of Transfet In the case of (1) above, (2) subject lo
Paragyaph 4(a), the approptiate party will Transfer the undisputed amouynt to the other puty not later than the
glese of business on the Local Business Duy following (X) the date that the demand is made under Paragraph 3
in the case of (1} above or {¥) the ddte of Yransfer in the case of ([T} above, {3} the parties will consult with each
other in an attempt o rasolve the dispute and (4) if they fall to resolve the dispute by the Resolution Time, then:

{i) In the case of a dispute involving a Delivery Amount or Retum Amount, unless otherwise specified
in Paragraph 13, the Valuation Agent wilt reealoulate the Exposure and ihe Value 25 of the Recaloulation
Date by: )

{AY utilizing any calculations of Exposure for the “{ransaclions’ {or Swap Transactions) that the parties
have apreed are not in dispute;

(B) calenlating the Exposure for the Transactions (o1 Swap Fransactions) in dispute by seeking fou
actual quotations at mid-market from Reference Market-makers for purposes of caleutating Market
Quotatien, and taking the arithimstic aveiags of those obtained; provided that if four quotations are not
available for a particular Transaction {or Swap Transaction), then Fewer than four quotations may be
used for that Tramsaction (or Swap Trensaction); and if no quetations are available for a particular
Transagtion {or Swap Transaction], then the Valuation Agent's original calculations will be used for
that Transaction {or Swap Transaction); and

(C) utilizing the procedures specified in Parogiaph 13 for caleulating the Vabue, if disputed, of Posted
Credit Support.

(ii) In the case of a disputc involving the Value of any Transfer of Eligible Credit Suppott or Posted
Credit Suppoxt, the Valuation Agent will recaleulate the Value as of the datc of Transfer pursusat to
Paragraph 13 ’
Following a recaloulation pussuant to this Paragraph, the Valuation Agent will notify each paity (o1 the other
party, if the Valuation Agent is a party) not later than the Notification Time on the Local Business Day following
the Resolution Time Thé approptiate party witl, upon demand following that motice by the Valuation Agent or
aresolution pursuant to {3} above and subject to Paragraphs 4(a) and 4{b), make the eppropriate Transfer
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Paragraph 6 Holding and Using Posted Collateral

(a)  Care of Posted Collateral Without Iimiting the Secured Party’s rights under Paragraph 6{(c), the Seoured
Party will exercise reasonable care to assure the safe custody of all Posted Collateral to the extent required by
applicable law, and in any cvent the Sevured Party will be deemed to have cxercised reasonabls care if it
exectcises at least the same degree of care as it would exercise with respeet to its own property Bxcept as
specitied in the preceding sentence, the Secured Party will have no duty with respect 1o Posted Collateral,
including, without limitation, any duty to collect any Distibutions, or enforee or preserve any tights pertaining
thereto

(%) Eligibility to Hold Posted Colluteral; Custodians:

(i) General Subject 1o the satisfaction of any conditfons specified in Paragraph 13 for holding Posted
Collateral, the Secured Paity will be entitled to hold Posted Collateral or to appoint an agent {a
“Custedian”) io hold Posted Collateral for the Secured Parly Upon notige by the Secured Party to the
Pledgor of the appoinfment of a Custodian, the Pledgor’s obligations to make any Tiansfer will bs
discharged by making the Transfer to that Custodian. The holdiug of Posted Collaleral by a Custodian
will be deemed to be the holding of that Posted Collateral by the Secured Parly for which the Custodian
i peting

(il Failure to Satlsfy Conditions. 1t the Secured Party ot its Custodian fails io satisfy any conditions
for holding Posted Collateral, then upon a demand made by the Pledgor, the Secvred Party will, not Iater
thau Hve Local Business Days after the demand, Transfer or cause its Custodian to Transfer all Posted
Collateral held by it to & Custodian that satisfies those conditions or to the Secured Party if it satisfies
those conditions

(iit) 7 dabifity. Ths Secured Party will be liable for the acts or omissions of its Custodian to the same
extent that the Secwied Party would be liable hereunder for iks own acts or omissions

(¢}  Use of Posted Collateral. Unless otherwise specified in Paragraph 13 and without limiting the 1ights and
obligations of the parties undey Paragiaphs 3, 4(6)(if), 5, 6(d)y and &, if the Secured Party is not a Defauliing Pady
o1 an Affected Parly with respect to u Specified Condition and no Early Termination Date hes opoumred or been
designated as tite result of an Event of Default or Specified Condition with tespect {o the Seeured Party, then the
Secured Party will, notwithstanding Section $-207 of the New York Uniforr Commercial Code, have the right
1 H

63 sell, pledge, rehypothecate, assign, invest, use, commingle or otherwise dispose of, ot otherwise use
in its business smy Posted Collateral it holds, free from any clalm ot right of any natore whatsoever of
the Pledgot, including any equity or right of redemption by the Pledgor; and

(i) register any Posted Collateral in the name of the Secuved Party, its Custodian or a nominee for sither

For pusposes of the obligation to Transfer Eligible Credit Support or Posted Credit Support pursuant to
Paragraphs 3 and 5 and any rights o remedies authorized under this Agreement, the Secured Party will be
deemed to continue to hold all Posted Collateral and to recefve Distributions made thereon, regardtess of whether
the Secured Party has exercised any rights with respeet 1o any Posted Coliateral pursuant to (i) or (ii) above

(d)  Distributions and Inter est Amount.

(i) Disributions. " Subject to Paragraph 4(a), if the Secwied Parly receives or is deemed to 1eceive
Disteibutions on a Local Business Day, it will Transfer to the Pledgor not later than the following Local
Business Day any Distiibutions it teceives o is deemed to receive to the extent that a Delivery Amount
woitld not be created or increased by that Transfer, as calculated by the Valuation Agent (and the date
of caleutation will be deemed to be a Valuation Date for this purpese)
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(if) Futerest Amount Unless otherwise specified in Patagraph 13 and subfect to Paragraph 4(a), in {ieu
of any interest, dividends or other araounis paid or desmed to have been paid with respsct to Posted
Collateral in the form of Cash (all of which may be retained by the Secured Party), the Secured Party
will Transfer to the Pledgor at the times specified in Paragraph 13 the Interest Amount to the extent that
a Delivery Antount would not be created or increased by that Trausfer, as caloulated by the Valuation
Agent (and the date of cajculation will be deemed 10 be a Valuation Date fos this purpose). The Interest
Amount ot portlon thereof not Iransfaired purseant to this Paragraph will constitute Posted Collateral
in tha form of Cash and will be subject to the sceurity interest granted under Paiageaph 2

Paragraph 7. Events of Defanlt 4
For purposes of Section S(a)(iil){1) of this Agreement, an Event of Default will exist with tespect to a parly ift

(0} that pacty fails (or fails to cause its Custodian) to make, when dug, any Yransfer of Eligible Collateral,
Posted Collateral or the Interest Amount, as applicable, required to be made by it end that failuce
continues for two Looal Business Days afier notice of that failure is given to that party;

(3} that party fails to comply with any restietion ot prohibition specified in this Annex with vespect to
any of the rights specitied in Pmagroph 6(c) and that failure continues for five Local Business Days after
notice of that failuxe s given to that party; o1

(i) that party fails to comply with or perform any agieement of obligation othe: than those specified
in Paragiaphs (D) and 7(ii) =nd that failure continues for 30 days aftet notice of that failme is given to
that party

Paragreph 8. Certain Rights and Remedies

(a)  Secured Party's Rights and Remedies 1 at any time (1) an Event of Defavlt o Specified Condition with
respett to the Pledgor has occwired and is continuing or (2) an Barly Termination Date has occutted of besn
designated as the result of an Event of Default or Specified Condition with respect to the Pledgor, then, uunless
fhie Pledgor has paid in full all of its Obligations (hat are then due, the Secured Paity may exercise one or mord
of the following rights and remedies:

(0 all 1ights snd remedies available to a secured party under ppplicable law with respect to Posted
Collatetal held by the Secured Party;

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

(iii) the right to Set-off any amounts payable by the Pledgor with respect to eny Obligations against any
Posted Collaterat o1 the Cash equivalent of any Posted Collateral held by the Scoured Party (or any
obligation of the Securad Paity io Transter that Pested Collateral); and

(iv) the right to liquidate any Posted Collateral held by the Secwred Party through oné o1 mere public
or privale sales or other dispositions with such notics, if any, as may be required under applicable law,
free fiom any claim or ight of any nature whatsoever of the Pledgos, including any equity or tight of
tedemption by the Pledgor (with the Secured Paity having the ight to purchase any or all of the Posted
Collateral 1o be sold) and to apply the proceeds (or the Cash equivalent thereofy from the liquidation of
the Posted Collateral 1o any zmounts payable by the Pledgor with respect 1o any Obligations in thet ordet
as the Secured Party may clect

_ Bach party acknowledges and agrees that Posted Collateral in the form of securities may decline speedily i value
and is of a type customarily sold on a recognized market, and, accordingly, the Pledgor is not eniitled to prior
notice of any sale of that Posted Coltateral by the Secured Party, excopt any wotice that is required under
applicable law and cannot be waived
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() Pledger’s Riglts and Remedies 1f at any lme an Ewly Temmination Date has gecurred or been
designated as the result of an Bvent of Default or Specified Condition with respect to the Secured Parly, then
{except in the case of an Barly Terminatlon Date :elating to less than all Transactions (or Swap Transactions)
where the Secured Party has paid in full ail of its gbligations that are then duc under Section () of this
Agreement):

{i) the Pledgor may exercise all rights and remedies availeble to s pledgor under applicable law with
respect to Posted Collateral held by the Secured Parly;

(i) the Pledgor may exercise any other rights and temedies available to the Pledgor under the terms of
Othei Posted Support, if any;

(i} the Secured Party will be obligated immaediately to Transfer all Posted Collateral and the Interest
Amount to the Pledgor; and

{iv) to the extent that Posted Collateral or the Interest Amount is not so Transfened pursuant to
(it} above, the Pledgor may:
(A) Set-off any amounts payable by the Pledgor wilh 1espect 1o any Obligations against any Posted
Collateral or the Cash equivalent of any Posted Collateral held by the Secured Party {or any obligation
of the Secured Party to Transfer that Posted Collateral); and

{B) to the extent that the Pledgor does not Set-off under {iv)}{A) above, withhold payment of any
emaining amounts payable by the Pledgor with respect to any Obligatiens, up to the Valuo of any
remaining Posfed Collateral held hy the Secured Pacty, unti] that Posted Collateral is Transferred to
the Pledgot

{c)  Deficlencies and Excess Proceeds. The Secured Pady will Tiansfer to the Pledgor any proceeds snd
Posted Credit Suppott renaining after liquidation, Set-off and/or application under Patagraphs 8(a) and &(b) after
satisfaction fn full of afl amounts payabte by the Pledgor with tespect to any Obligativns; the Pledgor in all events
will remain Hable for any amounts rémaining vnpaid sfter any Hquidation, Set-off and/or application under
Patagraphs 8¢a) and 8(b).

(dy  Finaf Retwrns. When no amounte ace o1 thercafter may become payable by the Pledgor with respect to
any Obligations (except for any potential liability under Section 2(d) of this Agreement), the Secured Party will
Transfer to the Pledgor all Posted Credit Support and the Interest Amount, if any

Paragraph 9 Repiesentations

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

{i} 1t has the powsr to grant a security interest in and Hen on any Bligible Collateral it Transfers as tie
Pledgor and has taken all necessary actions to authorize the granting of that secutity interest and lien;

{i1) it is the sole owner of o1 otherwise has the right to Transfer all Bligible Collateral it Iransfers to the
Secured Parly hereunder, free and clear of any secwmity interest, lion, encumbrance ot other restrictions
other than the security interest and lien granted wnder Paragraph 2;

(diy upon the Transfer of any Bligible Collateral to the Secured Party undei the tenns of this Annex, the
Seemed Party will have 2 valid and perfected first priority security interest therein (assuming that any
ceniral cleating corporation o1 any thitd-party financial intermediary or other enlity not within the control
of tha Pledgor involved in the Iransfer of that Eligible Collateral gives the nolives and takes the action
tequired of it under applicable Jaw for perfection of that interest); and

{iv) the performance by it of its obligations under this Annex will not result in ths creation of any
security interest, lien or other encumbrance on any Posted Collaterat other than the secuidiy Interest and
lien granted under Pazagraph 2.
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Paragyaph 19. Gxpenses

{a)  Genernl Bxeept as otherwise provided in Paragraphs 10(b) and 10{c), each party will pay its own costs
and expenses in connectlon with performing its cbligations under this Annex and neither party will be liable for
any tosts and expenses Inourred by the other pariy in connection herewith

(b}  Posted Credir Support The Pledgor will promptly pay when due all taxes, assessments ot charges of any
nature that are imposed with respect to Posted Credit Suppott held by the Secured Party upon becoming aware
of the same, rogardless of whether any portion of that Posted Credit Support is subsequently disposed of under
Parageaph 6(c), except for those taxes, assessments and charges that result from the oxercise of the Secured
Patty’s tights under Patagraph 6(c)

(cy  Liguidation/dpplicatlon of Posted Credit Suppore. Al reasonable costs and expénses incurred by ot o
behalf of the Secured Party or the Pledgor in connection with the Hquidation and/er application of any Posted
Credit Supporf under Paragraph 8 will be payable, on demand and pursuant to the ¥xpenses Section of ihis

Agresment, by the Defaulting Party or, If there is no Defaulting Panty, equally by the pasties
Paragraph 11. Miscetianeous

() Defunit Interest A Secured Party that fails to miake, when due, any Transfer of Posted Collateral o5 the
Interest Amount will be obligated to pay the Pledgor {to the extent permitted under applicable law) an amount
equal 10 intetest at the Default Rate multiplied by the Value of the items of property that were required fo be
Transferred, fiom (and including) the date that Posted Collateral or Inferest Amount was required to be
Transferted to {but excluding) the date of Transfor of that Posted Collateral or Interest Amount. This interest will
be caleulated on the basis of daily compounding and the actual number of days elapsed

(b)  Fiuther Assurastces. Promptly following a demand wade by & party, the other party will exsoute, dsliver,
tile and record any financing statement, specific assignment or other document and take any ofher astion that may
be necessary or dosirable and reasonably requestcd by that paxty to oreats, preseive, pefect or validate any
secutity intercst ot lion granted under Paragraph 2, to enable that party to exercise ot enforce its tights under this
Arnnex with respect to Posted Credit Support or an Interest Amount or to effect or document a releass ofa
secutty intetest on Posted Collateral or an Interest Amount

(o} Twsther Protection The Pledger will promptly give notice to the Secired Paity of, and defend agaiust,
any suit, action, proceeding ot lien that involves Posted Credit Support Transferred by the Pledgor o that could
adversely affect the security interest and tien granted by it under Patagiaph 2, unless that suit, astion, preeceding
ot lien results from the exercise of the Secured Party’s rights under Pavagaph 6{6)

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

{€)  Demands and Notices All demands and notices made by a party vnder this Annex will be made as
speeified in the Notices Scotion of this Agieement, except as otherwise provided in Paragraph 13

()  Specifications of Certuin Matters. Anything refeired to in this Annex as being specified in Paragiaph
13 also may be specified it one or more Confirmations or other documents and this Annex will be construed
accordingly
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Paragraph 12. Definitions
Asused in this Annex—

“Cash” means the Jawful cutrency of the United States of America
“Credit Support Amount™ has the meaning specified in Paragraph 3
“Custodian® has the meaning specified in Pacagraphs 6(b}{i) and 13
“Delivery Amount” has the meaning spegified {n Parngraph 3(a)
“Disputing Pary” hies the meaning specified in Paragraph 5.

“Distributions” meas with 1espect to Posted Collateral other than Cash, all principal, interest and other payments
and distributions of cash or other property with respect thereto, regewdless of whether the Secured Party has
disposed of that Posted Collaterat under Patagraph 6(c) Distributions will not include any itorn of property
acquired by the Secured Party upon any disposition o1 Hquidation of Posted Collatesal ot, with respect to any
Posted Collateral in the form of Cash, any distributions on that collateral, unless otherwlse specified herein

“Fligible Collatsral” means, with respect to 2 pasty, the items, if any, specifiod as such for that party in
Paiageaph 13

“Efigible Credit Suppor{” means Bligible Cellateral aud Other Eligible Support

“Rxposure” means for any Valvation Date or other date for whish Bxposute is calculated and subject to
Paragtaph 5 in the case of a dispute, the amount, if wiy, that would be payable to & party ihat is the Scoured
Patty by the other parly (expressed as a positive number) or by a party thilt is the Secured Party to the other party
(expressed as a negative number) putsuant ko Section’ 6(e)(Hi}(2){A) of this Agreement as if all Transactions (o1
Swap Transacnons) werte being terminated ag of the relevant Valuation Time; provided that Market Quotation
wil] be determined by the Valuation Agent using its estimates at tuid-matket of the emounts that would be paid
for Replacement Transactions {as that tevm is defined in th¢ definition of “Market Quatation”)

“Tudependent Anount” means, with respeet to a party, the amount gpecified as such for that paity in Paragraph
13; if no amount ig specified, zero

“Interest Amownt” means, with respect to an Interest Periad, the apgregate sum of the amounts of interest
caloulated for each day in that Interast Period on the principal amount of Posted Collateral in the ferm of Cash
held by the Secured Paty on that day, detérmined by the Secured Party for sach such day as follows:

{x} thte amount of that Cash on that day; multiplied by
{¥) the Interest Rate in effect for that day; divided by

{2) 360
“Iuterest Period” means ths period from {and including) the last T ocal Business Day on which an Interest
Amount was Transferred {or, if no Interest Amount has yet been Transferred, the Local Business Day on which
Posted Collateral in the form of Cash was Transferred to or teceived by the Secured Pmty} ta (but excluding)
the Local Business Day on which the current Interest Amouns is to be Tiznsfarred

“Turerest Rate” means the 1ate specified in Paragraph 13

“F pcal Business Day”, unless otherwise specified in Paragraph 13, has the meaning specified in the Definitions
Section of this Agreement, except that references 1o a payment in clavse (b} thereof will be decmed to inglude
a Transfer under this Annex
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“Afinimum Transfer Awount™ weans, with 1espect to a party, the amount specified ax such fou that parly in
Paragraph 13; if no amount is specified, zero

“Notification Time" hias the meaning specified in Paragraph 13

“Obligations” means, with respect to a party, all prasent and future obligations of that patty under this Agresment
and any zdditional cbligations specified for thet party in Patagizph (3

“Other EHgible Support” means, with respect to a parly, the items, if any, specified as such for that party in
Paragiaph 13

“Otfier Posted Support” meavs all Other Bligible Support Transfoarred to the Secured Party that remains in effect
for the benefit of that Secured Party

“Pledgor” meens either party, when thal patty (i) receives a demand for or is required 1o Transfer Eligible Credit
Support under Pavagraph 3(a) ot (i) has Transfewred Bligible Credit Suppert under Patageaph 3{a).

apysted Colluteral” means all Bligible Collateral, othet peoperty, Distributions, and all proceeds thereof that have
been Transferred to or received by the Secured Party under this Annex and not Iransferred to the Pledgor
putsuant to Paragraph 3(b), 4(d)(i) or 6(d){i) or released by the Secured Party under Paragraph 8§ Any Inievest
Amount of portion thereof nol Iransferred pursuant to Pacageaph 6¢d)(ii) will constitute Posted Collateral in the

form of Cash
“Pasted Credit Support” means Posted Coltateral and Other Posted Support

“Recelenlution Date” means the Valuation Date that gives 1ise to the dispute under Pasagiaph 5; provided,
howaver, that if a subsequent Valuation Date oceurs under Pmagiaph 3 priot to the resolution of the dispute, then
ihe “Recatculation Date” means the most recent Valuation Date under Paragraph 3

“Reselution Time” hes the meaning specified in Paragraph 13
“Retorn Amount” has the meaning specified in Paragraph 3(b)
4Secured Parey” means cither parly, when that party () makes a demand for ot is entitled 1o receive Rligible
Credit Support under Paragraph 3(a} ot (ii} holds or is deerned to hold Posted Credit Support
“Spectfied Condition™ means, with respect 10 a party, any event specified as such for that pacty in Patagraph 13
“Substitite Credit Suppart” has the meaning specified in Paragraph 4{d)(H)
“Substitution Dare” has the meaning specified in Paragaaph 4(d)(H)
“I'fireshold” means, with respect to 2 party, the amount specified as such for that paity in Paragraph 13; if no
amount is specified, zeto
“Trausfer” means, with respect to any Eligible Credit Suppott, Posted Credit Support ot Interest Amount, and
in accordance with the instiuctions of the Secured Party, Pledgor or Custodian, as applicable:
(i) in the case of Cash, payment or delivery by wire transfer into one or more bank accounts specified
by the secipient;

{ii) in the case of certificated securities that cannot be paid or delivered by book-entty, payment ot
delivery in appropriate physical form to the recipient or its account accompanied by any duly executed
instruments of transfer, assignments in blank, transfer tax stamps and any other documents necessary to
constitute a tegaly valid transfer to the recipient;

{iii) in the case of seewities that can be paid or delivered by hook-sntry, the giving of written insttustions
to the relevant depository institulion or other entity specified by the wecipient, together with a written
copy thereof to the recipient, sufficient if complied with to resull in a legally effective transfer of the
relevant interest fo the recipient; and

(iv) in the case of Other Bligible Support o1 Other Posted Support, as specified in Paragraph 13
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aYatuation Agent” has the meaning specified in Paragraph 13

“Vafnutfon Date” means each date specified in o1 otherwise determined pursuant to Paragraph 13
“Waliation Percentage” means, fot any item of Bligible Collateral, the percentage specified in Paragraph 13
“Waluation Time” has the meaning spechied i Paragraph 13

“Vufie” means for any Yaluation Date or other dats for which Value is calcwlated and subject to Paragraph 5
in the case of a dispule, with 1espect tor
(i) Rligible Collateral o1 Posted Collateral that ia:
{A) Cash, the amount thereof; aud
{B) a security, {he bid price cblained by the Valuation Agent multiplied by the applicable Valuation
Percentage, if any;
{it) Posted Coltatéral that conslsts of items that are zot specified ps Bligible Collateral, zero; and

(iif) Other Bligible Support and Cther Posted Suppor, a3 specified in Paragraph 13
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CREDIT SUPPORT ANNEX
Blections and Variables
dated as of June 13, 1997
between

LEHMAN BROIHERS INTERNATIONAL (EUROTPE)

{hereinafler referred to as “Party A”)
and

PACIFIC LIFE INSURANCE COMPANY

(hercinafier referred to as 'Party B™)

Paragraph 13. Elections and Variables

(@)

(6)

Security Interest for “Obligations®”.

following additional obligations: None

Credit Support Obligations.

(i)

i

Delivery Amount, Return Aynount and Credit Suppor{ Amount

(N “Delivery Amount” has the moaning specified in Paragraph 3(a)
(2) “Return Amount” has the meaning specified in Paragraph 3(b}

The t{erm “Obligations” as used in this Annex incindes the

3} “Credit Support Amount” means, for any Valuation Date (A) the Secured Party’s
Bxposure for that Valuation Date plus (B) the aggregate of all Independont Amounts
applicable to the Pledgor, if any, minus {C} the Pledgor’s Threshold; provided, however,
that (x) in tho case where the sum of the Independent Amounts applicable to the Pledgor
exceeds zero, the Credit Suppost Amount wilt not be less than the sum of all Indepetdent
Amounts applicable to the Pledgor and {y) in all other cases, the Credit Support Amonnt
will be desmed to be zero whenever the caleulation of Credit Support Amount yields an

gmount less than zeto

Eligible Collateral, The following items will qualify as “Eligible Collateral” for the parly

specified:

Collateral Type
{1} Cash, in the form of U S Dollars

{2) Negotiable debt obligations {ssued by the U8
Treasuy Depariment having a maturity at issuance of
not more than one year

(3) Wegotiable debt obligations issued by the U 8
Tregsury Depariment having a matwyity at issuance of
more than one year but not inore than {en years

{4) Negotiable debt obligations issued by the U S
Treasury Department having a maturity at issuance of
more than ten years

(5) Negoliable dcbt obligations which are rated Aaa by
Moady’s and AAA by S&P and are fully gustanteed
as to both principal and interest by the Federal
Mational Mortgage Association ot the Federal Home
Loan Mortgage Corporation that ate not pass-
through, multi-class or multi-branch securities or
peying interest only or principal only
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X3
]

(X

{X]

1x]

PariyB

X}
X1

Xl

X1

(X]

Valugstion
Percentage
100%

100%

8%

9%

95%




Yaluailon

Collateral Type Party A Party B Percentage
{6) Assel Backed Securities which are 1ated Aaa by {xX] 1%} 95%
Moody’s and AAA by S&P, subject to the restrictions as

specified below

For the purposes hereof, Asset Bucked Securities must (i)
be part of a public fssuance; (it} be tansferable o any ;
third party without vestrictions (Inchading, but not limited i
to, resirictions that provide for eligibility for resale
pusuant to Rule 1444 or Reg S, ag amended from time
to time; (jit} have (1) un aggregate ouisianding principai
balance of not less than 1I85500,000,000 (including both
AAA and subordinate franches), (b) 2 pool of no less than
250 receivables, (¢} more than ons borrower, and (d) a
delinquency 1ate (with respect to the undezlying assets) or
no mote than 10%; (iv) exclude interest only, piincipal
only, residual, and inverse floater clusses; and (v} cleas
through the Deposiiory Trust Company In addition, the
Asset Back Seeurity issuance (i) shall not comprise more
than 20% of the Posted Collateral Transteired by, or on
behalf of, the Pledgor and held by, o1 on behalt of the
Secured Party, unless otherwise agreed by the Secured
Parly in ifs sole discretion

{7) Commercial Mottgage-Backed Securitics which are [X] X1 95%
rated at least AAA by S&P and Asa by Moody's and
which:

(i) are part of a public issnance;

(if) are fransferable to any third party without any
1estrietions (ineluding, but not limited to, restuictions that
provide for oligibilily for resale pursuant to Rule 144A or
Regulation §, as amended from time fo time);

(ifi} have (a) an aggregate outstanding principal
balance of not less than USD$500,000,000 (including
both AAA and subordinale tranches); {b) & pool of no less
than 75 mortgage loans; (¢) more than one borrower; and
(d) a delinquency rate {with respect to the undetlying
assets) of no more than 5% and

{iv) exclude interest only, principal only, tesidual,
and inverse floafer classes

{8) Such other collateral in the form of negetiable [X] {xj 92%
corporate debt obligations issued by an issuer organized
under the laws of one of the fifty states of the Unifed
States of America or under the faws of the Unifed States
of America {"Corporate Bonds™) (i) is in the form of
bonds o1 notes; (i) is denominated and payable by ifs
terms solely in the lawful currency of the United States of
America; (iil) is repayable in an amount equal to its
outstanding principal balance; (iv) is not repayable in an
amount deterimined by reference to any formula or index;
(v} is not subject to any contingency with tespect fo
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Valuafion
Collateral Type Party A PariyB Fercentage

repayinent; (vi} bears simple intercst at either a fixed or
floating rate that is paid on a periodic basis and computed
on & benchmark interest rate plus or winus & spread, if
any; {vii) is transferable to any third paity without any
restriction (provided that restrictions that provide for
cligibility for resale pusuant to Rule 144A or Regulation
S promuigated under the United States Sceurities Act of
1933, as amended, shall not be considered resirictions);(
{viii) clears through the Depository Trust Company (o1 its
suceessor); as is acceptable to the Secured Party in its
sole discretion, provided that (enless otherwise agreed by
the Secured Party) In no event shall the following
constitute Eligible Collateral heicunder:  Corporate
Bonds which are rated, or the issuer of which is rated,
below AA by Standard & Pocr’s and Aa2 by Moody's
Invesiors Services; Corporate Bonds which are, or the
issuer of which is, unraied; Corporate Bonds which have
more than 10 yeats to maturity; Corporate Bonds which
ure related in any way to the Pledgor; Corporate Bonds
which exceed a total of USD 20,000,000 per issuer of
Corporate Bonds which constitute more than 5% of the
fotal issuance of such Corpotate Bond

{(9) Such other Eligible Collateral as may be agreed ;4] {33 As agreed
between the parties ' between the
parties

(i) Other Eligible Support 1he following items will qualify as “Other Eligible Support” for the
party specified: Not applicable

{iv) Thresholds,

{1) “Independent Amount” shall mean an amount, if any, as sct forth in a Confirmation
wilh respect to Paity B
(¥3] “Cradit Rating” means, with respect to Party A, the long-term senlor unsecured debit (or

any successor rating) of Holdings, and with respect to Party B, the claims paying ability
or the financial strength sating of Party B (or any successol rating), which is rated by
Moody’s Tnvestors Service, Inc (ot any successor rating agency) (“Moody's") and
Standard & Poor’s Ratings Services, a division of The MeGraw-Hill Companies, In¢ (o1
any successor 1ating agency) (“S&P)

€Y “Threshold” means, with respect to Pledgor, or its Credit Support Provider, as the case
may be, the amount comesponding {0 the Credit Rating of such eatity as set forth in the
table helow, piovided that (A) if Moody's and S&P have assignoed ratings at different
levels for any Credit Rating, the fowe1 of such ratings shall be used for purposes hereof
and (B} if (I} an Event of Default, Credit Bvent Upon Merger, or Additional Ternnination
Event has ogcurred and is continuing, then the Threshold with respect to the Defanlting
Parly ot Affecied Party shall be zero and ([0} such entity cesses o be rated by either
Moody’s or S&P or ccases to have a Credit Rating, then the Threshold with respeet to
Pledgor shall be zero:
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{c)

(&)

S&P's Rating Moody®s Rating Thresheld Minimum

Transfer
Amonnt
AAA Aaa $25,000,000 $10,000,000
AAF Aal $25,000,000 $10,000,000
AA Aa2 $25,000,600 $10,000,000
AA- Aal $25,000,000 $10,000,000
A+ Al $1G,000,000 $3,000,000
A A2 310,000,600 $3,000,000
A- A3 $5,000,000 $1,000,00¢
BBB+ Baal — $1,060,000
BBB Baa? - $1,000,000
below BBR or if balow BaaZ or if I I | S
Pledgot ceases to Pledgor ceases lo
have a Credit have a Credit
Rating Rating

(4}  TRounding The Delivery Amount and the Retum Amount will be rounded up and down
respectively to the nearest infegral muitiple of USD10,000

Valuation and Timing.

)] “Valuatlon Agent” means, for puposes of Paragraphs 3 and 5, the party making the demand
wnder Paragraph 3, and, for prrposes of Paragraph 6 (d), the Secured Party receiving or deemed to
receive the Distributions o1 the Interest Amount, as appHeable In addition the Valuation Agent
shall be the Secured Party for purposes of calculating Value in connection with substitutions
pursuant to Paragraph 4(d}

(i) "Vafuation Date™ means (a) weekly, on the first Local Business Day of each week and (b) each
other Local Business Day designated as a Valuation Date by notice given by one patty to the other
no fater than the Notification Time of the Local Business Day before the Valuation Date so
designated

(i) “Valuation Tiie” means (he close of business in the ity of the Valuation Agent on the Local
Business Day fmmediately preceding the Valnation Date or date of caleulation, as applicable, or
any fime on {he Valuation Date o5 daie of caleulation, as applicable; provided that the calculations
of Value and Exposure will be made as of approximately the same time on the same date

(iv)  “Notiflcation Time” means 3:00 p m, New York tims, on a Local Business Day

Conditions Precedent and Secured Party’s Righis and Remedies, For purposes of Paragraph 8(a), cach
Ternunation Fvent will constitute a Specified Condition with respect to Pledgo, if Pledgor fails to pay
when due any amount payable by it in connection with an Barly Termination Date dusignated in connection
with that Termination Event For all other purposes of this Aunex, each Termination Event specified below
with respect fo 7 party will be a “Specified Condition” for that party (that party being the Affected Party if
the Termination Event occurs with respect to that paity):

Party A Party B
Hlegality
Tax Bvent
Tax Bvent Upon Merger
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PavivA Party B
Credit Bvent Upon Mergst X3 X
Additional Termination Eveni(s) as specified in (X1 X3
Part 1{h} of the Schedule (if any)
&) Substitution.

(i) “Substitution Date” shatl mean the second Local Business Day following the date on which the
Secured Party receives the Snbstitute Credit Support

(i) Consent, The Pledgor need not obtain the Secured Pariy's consent for any substitution pursuant to
Paragraph 4(d)
{H Dispute Resolution

(i) Y"Resolutlon Iime™ means 1:00 pm, Now York tims, on the Local Business Day following the
date on which notice is given that gives rise o a dispuie

(i1} Value. For the putpose of Paragraph S()(C) and 5(ji), the Value of Posted Credit Support other
than Cash will be calculated as follows:

‘With respect to any Blgible Collateral in the form of securities listed in Paragraph 13(b)(ii)
{referred to herein as “Collateral Obligations™) the sum of (1) {x} the bid price quoted on such date
by a mumally acceptable principal market maker for such Collateral Obligations, or (y) if no such
quotation is availuble from a ptincipal market raker for such date, such bid price as of the day,
next preceding such date, on which such quotation wag available, in either case mulliplied by the
applicable Valuation Percentage, plus (2) the acciued interest on such Collateral Obligations
{oxcept to the extent Transieired to a party pursuant to any applicable section of this Agreement or
included in the applicable price referred to in (1) of this clause) as of such date

(iii) Alternative. Paragraph 5 will apply

(&)  Holding and Using Posted Collateral
{) Eligibility to Hold Posted Cellateraly Custodians,
¢} Party A andfor its Custedian will be entifled to hold Posted Collateral pursuant to
Paragraph 6(b), proyided that the followlng conditions applicable to it are satisfied:
{A) Party A is not a Defaulting Party

B) The Custodian, if any, is a wholly owned, direct or indirect, subsidiary of
Lehman Brothers Holdings Inc. o1 a bank or trust company located in the United
States of America having 1o1al assets of at least USD 1 billion

Initially, the Custodian for Party A is: Not applicable

(2} Party B andfor its Custodian will be entitled to hold Posted Collateral pursuant to
Paragraph 6(b), provided that the following conditions applicable to it are satisfied;

A Pariy B is not a Defaulting Parly

(B) The Custodian, if any, is a bank or ust company located in the Uniled States of
America having total assels of at least USD 1 biltion.
Initiatty, the Custodian for Party B is: Mellon Financial Corp
(i) Use of Posted Collateral. The provisions of Paragraph 6(c) will apply to Party A and Parly B
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)

®
0}

)

h
(m)

Distributions and Interest Amount

(D Inderest Rate. Ihe Interest Rate will be the Federal Funds Rate “Federal Funds Rate” means the
rate per annum equal to the overnight Federal Funds Rate for each day Cash is held by the Secured
Party as 1epotled in Federal Reserve Publication H 15-519

(i) [ransfer of Inferest Amount. The Iransfer of the Interest Amount will be made on the first
1ocal Business Day of each calendar month and on any Local Business Day that Posted Collateral
in the form of cash in the relevant curtency is Itansferred to the Pledgor pursuant to Pamagraph
3(0)

(iiiy  Alternative to Interest Amount. Patagraph 6(d)(if) will apply
Additional Representation(s) Not applicable.

“QOther Eligible Support and Other Posted Support”
(i) “Value® with 1espect to Other Eligible Support and Other Posted Support means: Not applicable

(ii) “Transfer” with respect to Other Eligible Support and Other Posted Support means: Not
applicable

Demands and Notices. All demands, specifications and notices made by @ party to this Annex will be
made pursuant to Section 12 (Notices) of this Agreement unless efherwise notified from time to time

Aildresses for Transfers. As agreed betweoen the parties from tire fo time.
Other Provistons

{i} Louvul Business Day. Pot purposes of cffecting a Transfer pursuant to this Annex, “Local
Business Day” shall mean a day on which commercial banks aro open for business (including
dealings in forcign exchange and foreign currency deposits) in both the jurisdiction of the party
obligated to make such Transfor and the place, if different, where the relevant Eligible Collateral
ot Posted Collateral subject to such Transfer, is located

(D) Events of Default. Pazagraph 7(i) is hereby amended by deletlog the word “two” and inserting in
licu thercof the word “ong”

(ii) No offset. The following subparagraph (<) is hereby added to Paragraph 3 of this Annex;

{c} No offset. On any Valuation Date, if either (i) each party is required to ynake a Transfer
uder Paragiaph 3(a) ot (if) cach party is required fo make 8 transfer under Patagraph
3{b), then the amounts of those obligations will not offset sach other

(iv) Pasagraph 4(b) of the Annex is replaced by the following:

"b) Iransfer Timing Subjeet to Paragraph 4(2) and § and unless otherwise specified; if a
demand for the Transfer of Bligible Credit Suppost or Posted Credit Support is made by the
Notification Time, then the relevant Transfer will be made not later than the ¢lose of business on
the second Loeal Business Day thereafter; if a demand is made after the Notification Time then the
relevant Transfer will be made not later than the close of business on the third Local Business Day
thereafter

{v) Non Registration of Charge Clause. Bach patty to this Agreement acknowledges and agrees that
any seeurity interest, lien or right of set.off created under this Annex is not intended o require
repistration under Part X1 of the Compantes Act 1985 (the “Companies Act”) and the Secured
Party undestakes not (o tegister or procuse the registration of such security interest, lien ot right of
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setolf with the Registrar of Companies for Bngland and Wales {the “Repistrar”) under Section 395
of the Companies Act 1985 If any such registration is effested in contravention of this paragraph,
the Secured Party shall use its best endeavors to pracure its temoval from the companies charges
register referred o in Section 397 of that Act and to provide the Pledgor with written evidence of
such removal

IN WITNESS WHEREOF, the parties have executed this Credit Support Annex by thekr duly
authorized officers as of the date heteof

LEHMAN BROTHERS INTERNATIONAL PACIFIC LIFE INSURANCE COMPANY
(EUROPE)
Py A Pariy 8

By: (g\—éb{/\/\. By: / ﬁ 319/ has P

Name: HOSALIND MASON Name: Tod Nassex

Title: AUthOfiSE—‘d Siﬁnat(}é“ litle: Vice President
Date: : Date:  4-3-08

2ol
- By: /Qf/ii'/ 57%

MName: Peter S. Fiek

fille:  Assistant Secretary
Date:  4-3-06
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LEHMAN BROTHERS

GUARANTEE OF LEHMAN BROTHERS HOLDINGS INC,

LERMAN BROTHERS INTERNATIONAL (EUROPE} ("Party A") and PACIFIC
MUTUAL LIEE INSURANCE COMPANY (“Party B") have entered into a Master Agreement
dated as of June 13, 1997, pursuant to which Party A and Paity B have entered and/or anticipate
gnfering into one or more transactions (each a "Transaction"), the Confirmation of each of which
supplements, forms part of, and will be read and constiued as ono with, the Master Agreement
(collectively referved to as the “Agreement”). This Guarantee is a Credit Support Document as
contemplated in the Agreement For value received, and in considoration of the financial
accommodation accorded to Parly A by Pariy B under the Agreement, LEHMAN BROTHERS
HOLDINGS INC, a cotpotation organized and existing under the laws of the State of Delaware
{"Guarantor®), hercby agrees to the following:

{a) Guarantor hereby unconditionally guarantess to Party B the due and punctual payment
of all amounts payable by Party A under ¢ach Transaction when and as Party A's obligations
therewnder shall become due and payable in accordance with the terms of the Agreement In case
of the failure of Patty A to pay punciuatly any such amounts, Guarantor hereby agrees, upon
written demand by Party B, to pay or cause to be paid any such amounts punctually when and as
the sams shall becorne due and payabls

{b) Guaranior hereby agrees that its obligations under the Guarantes constifute a
guarantee of payment when due and not of collection

{c) Guamantor heicby agrees that iis obligations under the Guarantee shall be
unconditional, irrespective of the validity, legality, regularity or enforceability of the Agreement
against Party A {other than as a result of the uncnforceability thercof against Paity B), the absence
of any action to enforce Party A's obligations under the Agreement, any waiver or consent by
Party B with respect to any provisions thercof, the enfry by Party A and Paity B into additional
Transactions under the Agreament or any othet circumstance which might ctherwise constitute a
legal or equitable discharge or defense of a guarantor; provided, however, that Guarantor shall be
entitled to exorcise any right that Paity A could have exercised under the Agreement to cure any
dofault in respect of its obligations under the Agreement or to setoff, counterclaim or withhold
payment in respect of any Event of Default or Potential Event of Default in respect of Party B or
any Affiliate, but only to the cxtent such 1ight is provided to Party A under the Agreement The
Guaranter acknowledges that Party A and Paity B may from time to time enter into one or more
Transactions pursuant to the Agresment and agrees that the obligations of the Guarantor under this
Guarantee will upon the execution of any such Transaction by Party A and Party B extend to ail
such Transactions without the taking of fasther action by the Guarantor

(d) Guarantor shall be subrogated to all rights of Party B against Party A in respect of any
amounts paid by Guarantor pursuant to the provisions of thiz Guarantee; provided, however, that
Guarantor shall not be entitled to enforce or to receive any payments arising out of, or based upon,
such right of subrogation until alf amounts then due and payable by Party A under the Agreement,
shall have been paid in full

LEHMAN BROTHERS BIC.
3 WORILD FINANCIAL CENTER NEW YORK NY 10285




e} Guarantor further agrees that this Guaranice shall continue to be effective or be
reinstated, as the case may be, if at any time, payment, or any part thereof, of any obligation or
interest thercon is rescinded or must otherwise be restored by Party B upon an Bvent of Default as
get forth in Section S(a)(vii) of the Agreement affecting Party A or Guarantor

() Guaiantor hereby waives (i) prompiaess, diligence, preseniment, demand of payment,
protesk, order and, except as set forth in patagraph (a) hereof, notice of any kind in connigetion with
the Agreement and this Guarantee, ot (ii) any requirement that Party B exhaust any iight to take
any action against Party A or any other person prior to or contemporancously with proceeding to
exercise any right against Guarantor nnder this Guarantee

Guarantor makes the same representations to and agresments with Party B as those made by
Party A pursuant to Sections 3 and 4 of the Agreement, at the times set forth therein, except that
references to “the party” will be deemed to bo references to “the Guarantor” and reforences therein
to “the Agreement™ will be deemed to be reforences to “the Guarantee™ Section 11 of the
Agreement is incorporated by teference in this Guarantee except that references therein to “the
Agreement” will be deemed to be references to “the Guarantes ™

This Guarantes shall be governed by and constived in accordance with tlie laws of the State
of New York, without reforence to choice of law doctring  All capitalized terms not defined in this
Guarantes are defined in the Agreement

Guarantor shall not assign its zights and obligations hereunder without the prior written
consent of Party B and any putporied assignment without the written consent of Parly B shall be
void, however, the guarantor may assign its rights under the obligation to the Guarantee without
Party B’s consent provided credit rating of the Assignes is equal or greatet than the credit rating of
the Guarantor at the time of transfer

Any notice hereunder will be sufficiently given if given in accordancs with the provisions for
notices under the Agreement and will be effective as set forth therein  All notices hereunder shall
be delivered to Lehman Brothers Holdings Ino , Attention: Treasurer, at 200 Vesey Street, 24th
Floor, Now York, New York 10285 USA (Facsimile No (212) 526-1467) with a copy to Lehman
Brothers International {Europe), Atteniion: Operations Manager at 3 Workd Finaneial Center, 7th
Floor, New York, New York 10285-0700 (Facsimile No {212) 528-6927)

IN WITNESS WHEREOF, Guarantor has caused this Guatantee to be executed in ifs
corporate name by its duly authorized officer as of the date of the Agreement

LEHI\}AN BROTHERS Hé ;LDINGS INC,
P rd ™
By: /{
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LEHMAN BROTHERS

%%% Transacfion Tia cling A A{’J

Date; 28 December, 2005 .
T Pacific Life | o Risk Mgmt. 0w/ I
0! acific Life Insurance Company .
Attention: Docuinentation Unif Law Dept' ‘; -
Deriy. Team :E@z;mﬁ/
From: I.ehman Brothers International {(Eurcpe)

c/o Lehman Brothers Inc.

Andrew Yare - Confirmations Group

Facsimile: (+1) 646-885-9546 (United States of America)
Telephone: 212-526-9986

Ref, Numbers: Risk 1D; N05117292 / Effort ID: N776964 / Global Deal 1Dz 2319454

Dear Sir or Madam:

The purpose of this communication (this “Confirmation”) is to confitm the terms and conditions of the
transaction (the “Transaction”) entered into between Lehman Brothers International {Europe) (“Party A™)
and Pacific Life Insurance Company (“Party B™) on the Trade Date specified below. This Confirmation
constitutes a “Confirmation” as referred to in the Agreement specified below.

This Confirmation supplements, forms patt of, and is subject to, the ISDA Master Agreement dated as of
[3 June, 1997, as amended and supplemented from time to time, between Party A and Party B (the
“Agreement”). All provisions contained in the Agreement shall govern this Confirmation except as
expressly modified below.

The definitions and provisions contained in the 2002 ISDA Equity Derivatives Definitions (the “Equity
Definitions”) and the 2000 ISDA Definitions (the “Swap Definitions”, and together with the Equity
Definitions, the “Definitions”), in each case as published by the Iniernational Swaps and Derivatives
Association, Inc. (“ISDA”) are incorporated into this Confirmation, References herein to “Transaction”
shall be deemed references to “Swap Transaction” for purposes of the Swap Definitions. In the event of -
any inconsistency between the Equity Definitions and the Swap Definitions, the Equity Definitions will
govern. In the event of any inconsistency between either set of Definitions and this Confirmation, this
Confirmation will govern.

Party A and Party B each represents that entering into the Transaction is within its capacity, is duly
authorized and does not violate any laws of its jurisdiction of organization or residence or the ferms of
any agreement to which it is a party. Party A and Party B each represents that (a) it is not relying on the
other party in connection with its decision to enter into this Transaction, and neither party is acting as an
advisor to or fiduciary of the other party in connection with this Transaction regardless of whether the
other party provides it with market information or its views; (b) it understands the risks of the Transaction
and any legal, regulatory, tax, accounting and economic consequences resulting therefrom; and (c) it has
determined based upon its own judgment and upon any advice received from its own professional
advisors as it has deemed necessary to consult that entering into the Transaction is appropriate for such
party in light of its financial capabilities and objectives, Party A and Party B each represents that upon
due execution and delivery of this Confirmation, it will constitute a legally valid and binding obligation,
enforceable against it in accordance with its terms, subject to applicable principles of bankruptey and
creditors’ rights generally and to equitable principles of general application.

LEHMAN BROTHERS INTERNATIONAL (EUROPE)
REGULATED BY THE FINANCIAL SERVICES AUTHORITY
25 BANK STREET LONDON E14 5LE
TELEPHONE 020 7601 0011 TELEX 88888 LEHMAN G
REGISTERED IN ENGLAND (No. 2538254} AT THE ABOVE ADDRESS



The terins of the particular Transaction to which this Confirmation relates are as follows:

General Terms:

Agent:

Trade Date:
Option Style:
Option Type:
Seller;
Buyer:

Shares:

Number of Options:
Strike Price:

Premium;

Premium Payient Date(s):

Exchange(s):

Related Exchange(s):
Disrupted Day:

Procedure for Exercise:
Expiration Time:
Expiration Date:

Automatic Exercise:

Lehman Brothers Inc, (“LBI®) is acling as agent on
behalf of Party A and Party B for this Transaction.
LBI has no obligations, by guaraniee, endorsement or
otherwise, with respect to the performance of this
Transaction by either party.

1 November, 2005
European

Put

Party A

Party B

The Standard and Poors 500 Total Return Index
(Index Ticker Symbol: SPTR)

55,000
1,700.00

USD10,159,800, provided that the premium shall be
paid in 41 separate payments of USD247,800, on each
Premium Payment Date.

The first Exchange Business Day of each January,
April, July and October commencing on January 3,
2006 and ending on January 4, 2016,

New York Stock Exchange, American Siock
Exchange and NASDAQ NM3

All Exchanges

The definition of “Disrupted Day” in Section 6.4 of
the Equity Definitions shall be amended by adding the
following sentence after the first sentence: “A
Scheduled Trading Day on which a Related Exchange
fails to open during its regular trading session will not
be a Disrupted Day if the Calculation Agent
determines that such failure will not have a material
impact on Party A’s ability fo unwind any related
hedging transactions.”

The Valuation Time
31 December, 2015
Applicable
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Valuation:

Valuation Time:

Valuation Date:

Averaging Dates:

Averaging Date Disruption:

Relevant Price:

Futures Price Valuation;
Setilement Terms:

Cash Seftlement:

Settlement Currency:

Settlement Price:

Option Cash Settlement Amount:

The time at which the closing level of the Index is
published

The Exercise Date

Each Exchange Business Day commencing on July 1,
2015 and ending on the Expiration Date, subject fo
adjustment in accordance with the Modified
Following Business Day Convention.

Modified Postponement

The level of the Index at the Valuation Time on each
Averaging Date.

Tnapplicable

Applicable
usD
The arithmetic mean of the Relevant Prices

An amount in USD determined by the Calculation
Agent in accordance with the following formula;

Max0;(NumberofOptions X [Strike Price — Settlement Pr ice|}x 1USD

Cash Settlemeni Payment Date:

Index Adjustment Event:

Index Canceliation:

Index Modification:
Index Disruption:

Additional Disruption Events:
Change in Law:
Hedging Disruption:
Increased Cost of Hedging:

Loss of Stock Borrow:

2 Currency Business Days afler the refevant Valuation
Date,

Calculation Agent Adjusiment, provided however, at
the discretion of the Calculation Agent, “Cancellation
and Payment" shall apply, in which case the
provisions of Section 11.1(b)}(C}) of the Equity
Definitions shall apply.

Calculation Agent Adjustment

Caloulation Agent Adjustment

Not Applicable
Not Applicable
Not Applicable
Not Applicable
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Increased Cost of Steck Borrow: Not Applicable
Non-Reliance: Applicable

Agreements and Acknowledgments Applicable
Regarding Hedging Activities:

Additional Acknowledgments: Applicable
Miscellancous:

Representation: Party B represents to Party A (at all times until
termination of this Transaetion) that it is an “eligible
coniract participant” as the term is defined in the
Commodities Future Modernization Act of 2000; and
neither Party A nor any of its affiliates has advised
Party B with respect to any legal, regulatory, fax,
accounting or ecenomic consequences arising from
this Transaction, and neither Party A nor any of its
affiliates is acting as agent (other than LBI as dual
agent if specified above), or advisor for Party B in
connection with this Transaction.

Calculation Agent: Party A

Office: For the purposes of this Transaction, the Office of
Party A is its Head Office, and Party B is its Head
Office.

THE SECURITIES REPRESENTED BY THE CONFIRMATION HAVE BEEN ACQUIRED
FOR INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933 OR ANY OTHER UNITED STATES FEDERAL OR STATE
SECURITIES LAWS; SUCH SECURITIES MAY NOT BE SOLD OR OTHERWISE
TRANSFERRED IN THE ABSENCE OF APPROPRIATE REGISTRATION UNDER SUCH
SECURITIES LAWS OR EXCEPT IN A TRANSACTION EXEMPT FROM OR NOT SUBJECT
TO THE REGISTRATION REQUIREMENTS OF SUCH SECURITIES LAWS.

Please confirm your agreement with the foregoing by executing this Confirmation and returning such
Confirmation, in its entirety, to us at facsimile number (+1) 646-885-9546 (United States of America),
Atténtion; Confirmations Group.

¥ ours sincerely, : Accepted and agreed to:

Lehman Brothers International (Europe)  Pacific Life Insurance Company

v bl ol Od Ml
Name: Natfeed Yacub " B" /

| . ' OLMLUND
Tille:  Authorised Signatory Tl o TOD NASSER MARK W. H
VP & CHIEF DERIV OFFICER EVP & AGST, SECRETARY

Execution time will be fumished upon Counterparty’s written request.
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LEHMAN BROTHERS

Transaction
Date: 26 January, 2006
To: Pacific Life Insurance Company gé%-%s Tradmg/L ’4:@ - .
Attention: Documentation Unit Risk Mgmt. % o

Law Dept. £
From: Lehman Brothers International (Burope) Deri p m “"
¢fo Lehman Brothers Ing, eriv, Team ! -y

Andrew Yare - Confirmations Group
Facsimile: {+1) 646-885-9546 (United States of America)
Telephone: 212-526-9986

Ref Numbers: Risk ID: N05127667 / Effort ID: N829007 / Global Deal 1D: 2380747

Dear Sir or Madam:

The purpose of this communication (this “Confirmation”) is to confirm the terms and conditions of the
transaction {the “Transaction™) entered info between Lehman Brothers International (Europe) (“Party A”)
and Pacific Life Insurance Company (“Party B*) on the Trade Date specified below. This Confirmation
constitutes a “Confirtnation” as referred to in the Agreement specified below.

This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement dated as of
13 June, 1997, as amended and supplemented from fime to time, between Parly A and Party B (the
“Agreement™). All provisions contained in the Agreement shall govern this Confirmation except as
expressly modified below.

The definitions and provisions contained in the 2002 ISDA Equity Derivatives Definitions (the “Equity
Definitions”) and the 2000 ISDA Definitions (the “Swap Definitions”, and together with the Equity
Definitions, the “Definitions™), in each case as published by the International Swaps and Derivatives
Association, Inc. (“ISDA”) are incorporated into this Confirmation. References herein to “Transaction”
shall be deemed references to “Swap Transaction™ for purposes of the Swap Definitions. In the event of
any inconsistency between the Bquily Definitions and the Swap Definitions, the Equity Definitions will
govern. In the event of any inconsistency between either set of Definitions and this Confirmation, this
Confirmation will govern.

Party A and Party B each represents that entering into the Transaction is within its capacity, is duly
authorized and does not violate any laws of its jurisdiction of organization or residence or the terms of
any agreement to which it is a party. Party A and Party B each represents that {a) it is not relying on the
other party in connection with its decision to enter into this Transaction, and neither party is acting as an
advisor to or fiduciary of the other party in connection with this Transaction regardless of whether the
other party provides it with market information or its views; (b) it understands the risks of the Transaction
and any legal, regulatory, tax, accounting and economic consequences resulting therefrom; and (o) it has
determined based upon its own judgment and upon any advice recelved from its own professional
advisors as it has deemed necessary to consuit that enfering into the Transaction is appropriate for such
party in light of its financial capabilities and objectives. Party A and Party B each represents that upon
due execution and delivery of this Confirmation, it will constitute a legally valid and binding obligation,
enforceable against it in accordance with its terms, subject to applicable principles of bankruptey and
ecreditors’ rights generally and to equitable principles of general application.

LEHMAN BROTHERS INTERNATIONAL (EUROPE)
REGULATED BY THE RFINANCIAL SERVICES AUTHORITY
25 BANK STREET LONDON Ei4 5LE
TELEPHONE 020 7601 041§ TELEX 888881 LEHMAN ©
REGISTERED IN ENGLAND (No. 2538254) AT THE ABOVE ADDRESS



The terms of the particular Transaction to which this Confirmation relates are as follows;

General Terms:

Agent:

Trade Date:
Option Style:
Option Type:
Seller:
Buyer:

Shares:

Number of Options:
Strike Price:

Premium:

Premium Payment Date(s):

Exchange(s):

Related Exchange(s):
Disrupted Day:

Procedure for Exercise:
Expiration Time:
Expiration Date:

Automatic Exercise:

Lehman Brothers Inc. (“LBI”) is acting as agent on
behalf of Party A and Party B for this Transaction.
LBi has no obligations, by guarantee, endorsement or
otherwise, with respect fo the performance of this
Transaction by either party.

Pecember 9, 2005
European

Put

Party A

Party B

The Standard and Poors 500 Total Return Index
{Index Ticker Symbol; SPTR)

50,000
1,800

USD10,359,675, provided that the premium shall be
paid in 41 separate payments of USD252,675, on each
Premium Payment Date.

The first Exchange Business Day of each January,
April, July and October commencing on January 3,
2806 and ending on January 4, 2016.

New York Stock Exchange, American Stock
Exchange and NASDAQ NMS

All Exchanges

The definition of “Disrupted Day” in Section 6.4 of
the Equity Definitions shall be amended by adding the
following sentence after the first sentence: “A
Scheduted Trading Day on which a Related Exchange
fails to open during its regular frading session will not
be a Distupted Day if the Calculation Agent
determines that such failure will noi have a material
impact on Party A’s ability to unwind any relaied
hedging transactions.”

The Valuation Time
31 December, 2015
Applicable
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Valuation:

Valuation Time:

Valuation Date:

Averaging Dates:

Averaging Date Disruption:

Relevant Price:

Futures Price Valuation:

Scttlement Terms!

Cash Settlement:
Settlement Currency:

Seftlement Price:

Option Cash Sefilement Amount:

The time at which the closing level of the Index is
published

The Exercise Date

Each Exchange Business Day commencing on July 1,
2015 and ending on the Expiration Date, subject to
adjustment in  accordance with the Modified
Foltowing Business Day Convention,

Modified Postponement

The level of the Index at the Valuation Time on cuch
Averaging Date.

Inapplicable

Applicable
Uspb
The arithmetic mean of the Relevant Prices

An amount in USD determined by the Calculation
Agent in accordance with the following formula;

Muax0; (NumberofOptions x|Strike Price — Settlement Pr ice|)x WUSD

Cash Setflement Payment Date:

Index Adjustment Event:

Index Cancellation;

Index Modification:

Index Disruption:

Additional Disruption Events:

Change in Law:
Hedging Disruption:
Increased Cost of Hedging:

Loss of Stock Borrow:

2 Currency Business Days afier the relevant Valuation
Date.

Calculation Agent Adjustment, provided however, at
the discretion of the Calculation Agent, “Cancellation
and Payment” shall apply, in which case the
provisions of Section 11.Kb)}C} of the Equity
Definitions shall apply.

Calculation Agent Adjustment

Calculation Agent Adjustiment

Not Applicable
Not Applicable
Not Applicable
Not Applicable
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Increased Cost of Stock Borrow: Not Applicable
Non-Reliance: Applicable

Agreements and Acknowledgments Applicable
Regarding Hedging Activities:

Additional Acknowledgments: Applicable

Miscellaneous:

Representation: Party B represents to Party A (at all times until
termination of this Transaction) that it is an “eligible
contract participant” as the term is defined in the
Commodities Future Modernization Act of 2000; and
neither Party A nor any of its affiliates has advised
Party B with respect to any legal, regulatory, fax,
accounting or economic consequences arising from
this Transaction, and neither Parly A nor any of its
affiliates is acting as agent (other than LBI as dual
agent if specified above), or advisor for Party B in
connection with this Transaction.

Calculation Agent: Party A

Office: For the purposes of this Transaction, the Office of
Party A is its Head Office, and Party B is its Head
Office.

THE SECURITIES REPRESENTED BY THE CONFIRMATION HAVE BEEN ACQUIRED
FOR INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933 OR ANY OTHER UNITED STATES FEDERAL OR STATE
SECURITIES LAWS; SUCH SECURITIES MAY NOT BE SOLD OR OTHERWISE
TRANSFERRED IN THE ABSENCE OF APPROPRIATE REGISTRATION UNDER SUCH
SECURITIES LAWS OR EXCEPT IN A TRANSACTION EXEMPT FROM OR NOT SUBJECT
TO THE REGISTRATION REQUIREMENTS OF SUCH SECURITIES LAWS,

Please confirm your agreement with the foregoing by executing this Confirmation and veturning such
Confirmation, in its entirety, to us at fagsimile number (+1) 646-885-9546 (United States of America),
Attention: Confirmations Group.

Yours sincerely, Accepted and agreed {o:

.Lehman Brothers International (Europe)  Pacific Life Insurance Company

By = o Q o L — /%M

Name: Natleed Yacub N " MARK W, HOLMLUND

Title: Authorised Signator e 1O NASSER EVP & ASST. SE A
grary Title: /o 5 GHIEF DERIV OFFICER ST. SECRETARY

Execution ime wil} be formished npon Counterparty’s wiiller request.
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Yok
LEHMAN BROTHERS

Transaction
Date: 13 February, 2006 .
- Trading Aﬁfb
To: Pacific Life Insurance Company . ]
Aftention: Documentation Unit Risk Mgmt. .. AR e
e .
Law Dept. A Wl -
From: Lehman Brothers International {Europe) Deriv. Team :iii;hsf- A

¢/o Lehman Brothers Inc.

Confirmations Group- Bryan Spencer

Facsimile: (+13 646-885-9546 {United States of America)
Telephone: 212-526-1674

Ref. Numbers: Risk ID: N06028263 7 Effort ID: N845937 / Global Deal 1D: 2399486

Dear Sir or Madam:

The purpose of this communication (this “Confirmation™) is to confirm the terms and conditions of the
transaction (the “Transaction™) entered into between Lehman Brothers International (Europe) ("Party A”)
and Pacific Life Insurance Company (*Party B") on the Trade Date specified below. This Confirmation
constitutes a “Confirmation” as referred to in the Agreement specified below.

This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement dated as of
13 June, 1997, as amended and supplemented from time to time, between Party A and Party B (the
“Agreement’™), All provisions confained in the Agreement shall govern this Confirmation except as
expressly modified below,

The definitions and provisions contained in the 2002 ISDA Equity Derivatives Definitions {the “Equity
Definitions”) and the 2000 ISDA Definitions (the “Swap Definitions”, and together with the Equity
Definitions, the “Definitions™), in each case as published by the International Swaps and Derivatives
Association, Ine. ("ISDA”) are incorporated into this Confirmation. References herein to “Transaction”
shail be deemed references to “Swap Transaction” for purposes of the Swap Definitions. In the event of
any inconsisiency between the Equity Definitions and the Swap Definitions, the Equity Definitions will
govern. In the event of any inconsistency between either set of Definitions and this Confirmation, this
Confirmation wifl govern.

Party A and Party B cach represents that entering into the Transaction is within its capacity, is duly
authorized and does not violate any laws of its jurisdiction of organization or residence or the terms of
any agreement to which it is a party. Party A and Party B cach represents that (a) it is not relying on the
other party in connection with its decision to enter into this Transaction, and neither party is acting as an
advisor to or fiduciary of the other party in connection with this Transaction regardless of whether the
other parly provides it with market information or its views; (b) it understands the risks of the Transaction
and any legal, regulatory, tax, accounting and economic consequences resulting therefrom; and (c) it has
determined based upon its own judgment and upon any advice received from its own professional
advisors as it has deemed necessary to consult that entering info the Transaetion is appropriate for such
party in light of its financial capabilities and objectives. Parfy A and Party B each represents that upon
due execution and delivery of this Confirmation, it will constitute a legally valid and binding obligation,
enforceable against it in accordance with Hs terms, subject to applicable principles of bankruptcy and
creditors® righis generally and to equitable principles of general application.

LEIIMAN BROTHERS INTERNATIONAL (EUROPE}
REGULATED BY THE FINANCIAL SERVICES AUTHORITY
25 BANK STREET LONBON El4 5LE
TELEPHONE 020 7601 9011 TELEX 883881 LEHMAN G
REGISTERED IN ENGLAND {No. 2538254) AT THE ABOVE ADDRESS



General Terms;

Agent:

Trade Date:
Option Style:
Option Type:
Seller:
Buyer:

Shares:

Number of Options:
Strike Price:

Premium:

Premium Payment Date(s):

Exchange(s):

Related Exchange(s):
Disrupted Day:

Procedure for Excrcisc:

Expiration Time:
Expiration Date:

Automatic Exercise:

The terms of the particular Transaction to which this Confirmation relates are as follows:

Lehman Brothers Inc, {(“LBI”) is acting as agent on
behalf of Party A and Party B for this Transaction,
LBI has no obligations, by guarantee, endorsement or
otherwise, with respect to the performance of this
Transaction by either Party.

February 7, 2006
European

Put

Party A

Party B

The Standard and Poors 500 Total Return Index
{Index Ticker Symboi: SPTR}

55,000
1,825.00

USD 11,035,191.00 provided that the premium shall
be paid in 41 separate payments of USD 269,151, on
each Preminm Payment Date,

The first Exchange Business Day of each January,
April, July and October commencing on April 3, 2006
and ending on April 1, 2016.

New York Stock Exchange, American Steck
Exchange and NASDAQ NMS

All Exchanges

The definition of “Disrupted Day” in Section 6.4 of
the Equity Definitions shall be amended by adding the
following sentence after the first sentence: “A
Scheduled Trading Day on which a Related Exchange
fails to open during its regular trading session will not
be a Disrupted Day if the Calculation Agent
determines that such failure will not have a material
impaci on Party A’s ability to unwind any related
hedging transactions,”

The Valuation Time
March 31, 2016
Applicable
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Valuation:

Valuation Time:

Vatuation Date:

Averaping Paies:

Averaging Date Disruption:

Relevant Price:

Futures Price Valuation:
Settlement Terms:

Cash Settlement:

Settlement Currency:

Settlement Price:

Option Cash Settlement Amount:

The time at which the closing level of the Index is
published

The Exercise Date

Each Exchange Business Day commencing on
January 1, 2016 and ending on the Expiration Date,
subject to adjustment in accordance with the Modified
Following Business Day Coenvention,

Modified Postponement

The level of the Index at the Valuation Time on ¢ach
Averaging Date,

Inapplicable

Applicable
UsD
The arithmetic mean of the Relevant Prices

An amount in USD determined by the Calculation
Agent in accordance with the following formula;

Max0, (NumberofOptions x[Strike Py ice — Settlement Pr ice])x 1USD

Cash Seitlement Payment Date:

Index Adjustment Event:

Index Cancellation:

Index Modification:
Incex Disruption:

Additional Disruption Events:
Change in Law:
Hedging Disruption:
Increased Cost of Hedging:

Loss of Stock Borrow:

2 Currency Business Days after the relevant Valuation
Date.

Calculation Agent Adjustment, provided however, at
the discretion of the Calcufation Agent, “Cancellation
and Payment” shall apply, in which case the
provisions of Section 1L.1{b)(C) of the Equity
Definitions shall apply.

Calculation Agent Adjustment

Calculation Agent Adjustment

Not Appiicable
Not Applicable
Not Applicable
Not Applicable
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Increased Cost of Stock Borrow:
Non-Reliance;

Agreements and Acknowledgments
Regarding Hedging Activities:

Additional Acknowledgments:
Miscellaneous:

Representation:

Calculation Agent:
Office:

Not Applicable
Applicable
Applicable

Applicable

Party B represents to Parly A {at all times until
termination of this Transaction)} that it is an “eligible
coniract participant” as the term is defined in the
Commodities Future Modernization Act of 2000; and
neither Party A nor any of its affiliates has advised
Party B with respect to any legal, regulatory, tax,
accounting ot econcmic consequences arising from
this Transaction, and neither Party A nor any of its
affiliates is acting as agent (other than LBI as dual
agent if specified above), or advisor for Party B in
connection with this Transaction.

Party A

For the purposes of this Transaction, the Office of
Party A is its Head Office, and Party B is its Head
Office.

THE SECURITIES REPRESENTED BY THE CONFIRMATION HAVE BEEN ACQUIRED
FOR INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933 OR ANY OTHER UNITED STATES FEDERAL OR STATE
SECURITIES LAWS; SUCH SECURITIES MAY NOT BE SOLD OR OTHERWISE
TRANSFERRED IN THE ABSENCE OF APPROPRIATE REGISTRATION UNDER SUCH
SECURITIES LAWS OR EXCEPT IN A TRANSACTION EXEMPT FROM OR NOT SUBJECT
TO THE REGISTRATION REQUIREMENTS OF SUCH SECURITIES LAWS,
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Please confirm your agreement with the foregoing by executing this Confirmation and returning such
Confirmation, in Hs entirely, to us at facsimile number (+1) 646-885-9546 {United States of America),
Attention; Confirmations Group.

Yours sincerely, Accepted and agreed to:

I.ehman Brothers International (Eurepe)  Pacific Life Insurance Company

R ﬁﬁgﬂ Mt
Name: Naleed Yacub ™ By:

Name;

Title: Authorised Signatory Title: TOD NASSER éMG‘ RKW. HOLMLUND
VP & CHIEF DERIV OFFICER ="' SASST. SECRETARY

Execution time will be furnished upon Counterparty's written request,
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@ LEHMAN BROTHERS

Revised Transaction

Date: 18 May, 2006 A

To: Pacific Life Insurance Company Trading / 16 . e
Atiention; Hanh Lun Risk Mgmt

From: Lehman Brothers Infernational (Europe) Law Dept. ko o
¢/o Lehman Brothers Inc. iv. Team P AT——
Andrew Yare - Confirmations Group Dertv.

Facsimile; (+1) 646-885-9546 (United States of America)
Telephone: 212-526-9986

Ref, Numbers: Risk ID: N06048997 / Effort ID: N§96534 / Global Deal 1D: 2461311

Dear Madan1:

The purpose of this revised communication (this “Confirmation”) is to confirm the terms and conditions
of the transaction {the “Transaction™) entered into beiween Lehman Brothers International (Europe)
{“Party A”} and Pacific Life Insurance Company (“Paity B”) on the Trade Date specified below. This
Confirmation constitutes a “Confirmation® as referred to in the Agreement specified below. This
Confirmation supersedes and replaces in ifs entivety any other confirmation referencing the
Transaction to which this Confirmation relates.

This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement dated as of
13 June, 1997, as amended and supplemented from time to time, between Party A and Party B (the
“Agreement”). All provisions contained in the Agreement shall govern this Confirmation except as
expressly modified below.,

The definitions and provisions contained in the 2002 ISDA Equity Derivatives Definitions (the “Equity
Definitions™) and the 2000 ISDA Definitions (the “Swap Definitions™, and together with the Equity
Definitions, the “Definitions™}, in each case as published by the International Swaps and Derivatives
Association, Inc. (*ISDA”) are incorporated into this Confirmation. References herein to “Transaction”
shall be deemed references to “Swap Transaction” for purposes of the Swap Definitions. In the event of
any inconsistency between the Equily Definitions and the Swap Delinitions, the Equity Definitions will
govern. In the event of any inconsistency between either set of Definitions and this Confirmation, this
Confirmation will govern,

Party A and Party B each represents that entering into the Transaction is within its capacity, is duly
authorized and does not violate any laws of its jurisdiction of organization or residence or the terms of
any agreement to which it is a party. Party A and Party B each represents that (a} it is not relying on the
other party in connection with its decision to enter info this Transaction, and neither party is acting as an
advisor to or fiduciary of the other party in connection with this Transaction regardless of whether the
ather party provides it with market information or its views; (b} it understands the risks of the Transaction
and any legal, regulatory, tax, accounting and economic consequences resulting therefrom; and (¢) it has
determined based upon its own judgment and upon any advice received from its own professional
advisors as it has deemed necessary to consult that entering into the Transaction is appropriate for such
party in light of its financial capabilities and objectives. Party A and Party B each represents that upon
due execution and delivery of this Confirmation, it will constitute a legally valid and binding obligation,
enforceable against it in accordance with its terms, subject to applicable principles of bankruptey and
creditors’ rights generally and to equitable principles of general application,

LEHMAN BROTHERS INTERNATIONAL (EUROPE)
REGULATED BY THE FINANCIAL SERVICES AUTHORITY
25 BANK STREET LONDON E14 5LE
TELEPHONE 020 7601 00kt TELEX 38888! LEHMANG
REGISTERED IN ENGLAND (No. 2538254) AT THE ABOVE ADDRESS



The terms of the particular Transaction to which this Confirmation relates are as follows:

General Terms:;

Agent:

Trade Date:
Option Style:
Option Type:
Seller:
Buyer:

Index:

Number of Options:
Strike Price:

Premium:

Premium Payment Date(s):

Exchange(s):

Related Exchange{s):
Disrupted Day:

Procedure for Exercise:
Expiration Time:
Expiration Date:

Automatic Exercise:

Lehman Brothers Inc. (“LBI”) is acting as agent on
behaif of Party A and Pariy B for this Transaclion.
LB1 has no obligations, by guaraniee, endorsement or
otherwise, with respect to the performance of this
Transaction by either party.

April 3, 2006
Buropean
Put

Party A
Party B

The Standard and Poors 500 Total Return Index
{Index Ticker Symbol: SPTR)

25,000
1,875

USD4,583,964, provided that the premium shall be
paid in 41 separate payments of USD111,804, on each
Preminm Payment Date.

The first Exchange Business Day of each January,
April, July and October commencing on July 3, 2006
and ending on July 1, 2016.

New York Stock Exchange, American Stock
Exchange and NASDAQ NMS

All Exchanges

The definition of “Disrupted Day” in Section 6.4 of
the Equity Definitions shall be amended by adding the
following sentence after the first sentence: “A
Scheduled Trading Day on which a Related Exchange
fails to open during its reguiar trading session will not
be a Disrupted Day if the Calculation Agent
determines that such failure will not have a material
impact on Party A’s ability fo unwind any related
hedging transactions.”

The Valuation Time
June 30, 2016
Applicable
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Valuation:

Valuation Thne:

Valuation Date:

Averaging Dates:

Averaging Date Disruption:

Relevant Price:

Futures Price Valuation:
Settlement Terms:

Cash Seftlement:

Settlement Cutrency:

Settlement Price:

Option Cash Settlement Amount:

The time at which the closing level of the Index is
published

The Exercise Date

Each Exchange Business Day commencing on April
[, 2016 and ending on the Expiration Date, subject to
adjustment in accordance with the Modified
Following Business Day Convention.

Moaodified Postponement

The level of the Index at the Valvation Time on each
Averaging Date.

Inapplicable

Applicable
Uso
The arithmetic mean of the Relevant Prices

An amount in USD determined by the Calculation
Agent in accordance with the following formula;

Max0;(NumberofOptions x [ Strike Price — Settlement Pr ice])x 1USD

Cash Settlement Payment Date:

Index Adjustinent Event:

Index Cancellation:

Index Madification:
Index Disruption:

Additional Disruption Events:
Change in Law:
Hedging Distuption:
Increased Cost of Hedging:

Loss of Stock Borrow:

2 Currency Business Days after the relevant Valuation
Date,

Caleulation Agent Adjustment, provided however, at
the discretion of the Caleulation Agent, “Cancellation
and Payment” shall apply, in which case the
provisions of Section 11.I(b}C) of the Equity
Definitions shall apply.

Calculation Agent Adjustment

Calculation Agent Adjustment

Not Applicable
Not Applicable
Not Applicable
Naot Applicable
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Increased Cost of Stock Borrow: Not Applicable

Non-Reliance: Applicable
Agreements and Acknowledgments Applicable
Regarding Hedging Activities:
Additional Acknawledgments: Applicable
Miscellancous:
Representation: Party B represents to Party A (at all times until

termination of this Transaction) that it is an “eligible
contract participant” as the term is defined in the
Commodities Future Modernization Act of 2000; and
neither Party A nor any of its affiliates hag advised
Party B with respect to any legal, regulatory, tax,
accounting or economic consequences arising from
this Transaction, and neither Paity A nor any of ils
affiliates is acting as agent (other than LBI as dual
agent if specified above), or advisor for Party B in
connection with this Transaction.

Calculation Agent: Party A

THE SECURITIES REPRESENTED BY THE CONFIRMATION HAVIE BEEN ACQUIRED
FOR INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933 OR ANY OTHER UNITED STATES FEDERAL OR STATE
SECURITIES LAWS; SUCH SECURITIES MAY NOT BE SOLD OR OTHERWISE
TRANSFERRED IN THE ABSENCE OF APPROPRIATE REGISTRATION UNDER SUCH
SECURITIES LAWS OR EXCEPT IN A TRANSACTION EXEMPT FROM OR NOT SUBJECT
TO THE REGISTRATION REQUIREMENTS OF SUCH SECURITIES LAWS,

Please confirm your agreement with the foregoing by executing this Confirmation and returning such
Confirmation, i its entirety, to us at facsimile number (+1) 646-885-9546 (United States of America)},
Attention: Confirmations Group.

Youis sincerely, Accepted and agreed to:

Lehman Brothers International (Europe)  Pacific Life Insurance Company

By ‘ M /%/4%4
Name: Natieed Yacub ™

, . \ MARK W. HOLMLUND
Title: Authorised Signatory Tm TOD NASSER
" VP & CHIEF DERIV OFFICER EVF 8ASST. SECRETARY

Execution titte will be fumished upon Counterparty’s written request.
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LEHMAN BROTHERS

Transaction

Date: 2 June, 2006 g @a"ss Tra dlngA-A’@

To: Pacific Life Insurance Company Risk Memt Ql\j
E\ A5 .

Attention: Hanh L ' f
Law Dept. Jp{ S

Fronm: Lehman Brothers International (Burope) . T
Deriv. Team ¥ (A~
{

c/o Lehman Brothers Ine.

Andrew Yare - Confirmations Group

Facsimile: (+1) 646-885-2546 {United States of America)
Telephone; 212-526-9986

Ref Numbers: Risk ID: N06052760 / Effort ID: N951028 / Global Deal 1D: 2527945

Dear Sir or Madam:

The purpose of this communication (this “Confirmation”) is to confirm the terms and conditions of the
transaction (the “Transaction”) entered into between Lehinan Brothers International (Europe) (“Party Ay
and Pacific Life Insurance Company (“Party B”) on the Trade Date specified below. This Confirmation
constitutes a “Confirmation” as referred to in the Apreement specified below.

This Confirmation supplements, forms part of, and is subject fo, the ISDA Master Agreement dated as of
13 June, 1997, as amended and supplemented from time to time, between Party A and Party B (the
“Agreement”). All provisions contained in the Agreement shall govern this Confivmation except as
expressly modified below.

The definitions and provisions contained in the 2002 ISDA Equity Derivatives Definitions (the “Equity
Definitions”) and the 2000 ISDA Definitions {the “Swap Definitions”, and together with the Equity
Definitions, the “Definitions™), in each case as published by the International Swaps and Derivatives
Association, Inc. ("ISDA™) are incorporated into this Confirmation. References herein to “Transaction”
shall be deemed references to “Swap Transaction” for purposes of the Swap Definitions. In the event of
any inconsistency between the Equity Definitions and the Swap Definitions, the Equity Definitions will
govern. In the event of any inconsistency between either set of Definitions and this Confirmation, this
Confirmation will govern,

Party A and Paity B each represents that entering into the Transaction is within its capacity, is duly
authorized and does not violate any laws of its jurisdiction of organization or residence or the terms of
any agreement to which it is a party. Paity A and Party 3 each represents that (a) it is not relying on the
other party in connection with its decision to enter into this Transaction, and neither party is acting as an
advisor to or fiduciary of the other party in connection with this Transaction regardless of whether the
other party provides it with market information or its views; (b) it understands the risks of the Transaction
and any legal, regulatory, tax, accounting and economic consequences resulting therefrom; and (c) it has
determined based upon its own judgment and upon any advice received from its own professional
advisors as it has deemed necessary fo consult that entering into the Transaction is appropriate for such
party in light of its financial capabilities and objectives. Party A and Party B each represents that upon
due execution and deiivery of this Confirmation, it will constitute a legally valid and binding obligation,
enforceable against it in accordance with its terms, subject to applicable principles of bankruptey and
creditors’ rights generally and to equitable principles of general application.

LEHMAN BROTHERS INTERNATIONAL (EUROPE}
REGULATED BY THE FINANCIAL SERVICES AUTHORITY
25 BANK STREET LONDON E14 5LE
TELEPHONE 0207601 90t TELEX 888881 LEHMAN G
REGISTERED IN ENGLAND {No. 2538254) AT THE ABOVE ADDRESS



The terms of the particular Transaction to which this Confirmation relates are as follows:

General Terms:

Agent:

Trade Date:
Option Style:
Option Type:
Seller:
Buyer:

Index:

Number of Options:
Strike Price:

Premium:

Premium Payment Date(s):

Exchange(s):

Related Exchange(s):
Disrupted Day:

Procedure for Exercise:
Expiration Time:
Expiration Date:

Automatic Exercise:

Iehman Brothers Inc. (“LBI”) is acting as agent on
behalf of Party A and Party B for this Transaction,
IBI has no obligations, by guarantee, endorsement or
otherwise, with respect to the performance of this
Transaction by either party.

May 24, 2006
EBuropean
Put

Party A

Party B

The Standard and Poors 500 Total Return Index
{Index Ticker Symbol: SPTR})

55,000
1,825

USDS,196,300, provided that the premium shall be
paid in 41 separate payments of USD224,300, on each
Premium Payment Date, |

The first Bxchange Business Day of each January,
April, July and October commencing on July 3, 2006
and ending on July [, 2016.

New York Stock Exchange, American Stock
Exchange and NASDAQ NMS

Al Exchanges

The definition of “Disrupted Day” in Section 6.4 of
the Equity Definitions shall be amended by adding the
following semtence after the first sentence: *A
Scheduled Trading Day on which a Related Exchange
fails to open during its regular irading session will not
be a Distupted Day If the Calculation Agent
determines that such failure will not have a material
impact on Party A’s ability to unwind any related
hedging transactions.”

The Valuation Time
June 30, 2016
Applicable

Pape 2 of 4

Risk 1D: N06059760 / Effort ID: 951028 / Global Deal ID: 25279435




Valuation:

Valuation Time:

Valuation Date:

Averaging Dates:

Averaging Date Disruption:

Relevant Price:

Futures Price Valuation:
Settlement Terms:

Cash Settlement:

Settlement Currency:

Settlement Price:

Option Cash Settlement Amount:

The time at which the closing level of the Index is
published

The Exercise Date

Each Bxchange Business Day commencing on April
1, 2016 and ending on the Expiration Date, subject to
adjustment in accordance with the Modified
Following Business Day Convention.

Modified Postponement

The level of the Index at the Valuation Time on gach
Averaging Date,

Inapplicable

Applicable
Usb
The arithmetic mean of the Relevant Prices

An amount in USD determined by the Calculation
Agent in accordance with the following formula;

Max0;{NumberofOptions X [Strike Py ice - Settlement P ice])x1USD

Cash Settlement Payment Date:

Index Adjustment Event:

Index Cancellation:

Index Modification:
Index Disruption:

Additional Disruption Events:
Change in Law:
Hedging Disruption:
Increased Cost of Hedging:

Loss of Stock Borrow:

2 Currency Business Days after the relevant Valuation
Date.

Calculation Agent Adjustment, provided however, at
the discretion of the Calculation Agent, “Cancellation
and Payment” shall apply, in which case the
provisions of Section 11.{bYC) of the Equity
Definitions shal} apply.

Calculation Agent Adjustment

Calculation Agent Adjustment

Not Applicable
Not Applicable
Not Applicable
Not Applicable
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Increased Cost of Stock Borrow: Not Applicable

Non-Reliance: Applicable
Agreements and Acknowledgments Applicable
Regarding Hedging Activities:
Additional Acknowledgments: Applicable
Miscellaneous:
Representation: Party B represents to Party A (at all times until

termination of this Transaction) that it is an “eligible
confract participani” as the term is defined in the
Commodities Future Modernization Act of 2000; and
neither Party A nor any of its affiliates has advised
Party B with respect to any legal, regulatory, tax,
accounting or economic consequences arising from
this Transaction, and neither Parfy A nor any of ifs
affiliates is acting as agent (other than LBI as dual
agent if specified above), or advisor for Pariy B in
connection with this Transaction.

Calculation Agent: Party A

THE SECURITIES REPRESENTED BY THE CONFIRMATION HAVE BEEN ACQUIRED
FOR INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933 OR ANY OTHER UNITED STATES FEDERAL OR STATE
SECURITIES LAWS; SUCH SECURITIES MAY NOT BE SOLD OR OTHERWISE
TRANSFERRED IN THE ABSENCE OF APPROPRIATE REGISTRATION UNDER SUCH
SECURITIES LAWS OR EXCEPT IN A TRANSACTION EXEMPT FROM OR NOT SUBJECT
TO THE REGISTRATION REQUIREMENTS OF SUCH SECURITIES LAWS,

Please confirm your agreement with the foregoing by executing this Confirmation and refurning such
Confirmation, in its entirety, to us at facsimile number (+1) 646-885-9546 (United States of America),
Attention: Confirmations Group.

Yours sincerely, Accepted and agreed to:

Lehman Brothers International (Eurepe)  Pacific Life Insurance Company

Nalteed Yacub ' Y

N-al e : : Name:
Title: Authorised Signatory THEOD NASSENR.
VP & CHIEF DERIV OFFICER

MARK W, Hown . ¥
EVP & AGST. SECREIARY -

Exceation lime will be fumished npon Counterparty's written request.
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LEHMAN BROTHERS

Transaction

This Confirination supersedes and replaces in lis entirefy any other confirmation referencing the
Transaction to which this Confirmation relates.

Date: 12 October, 2006 Trading AA—MJ.Y R
To: Pacific Life Insurance Company Risk M gmt, . -
Attention: Pocumentation Unit Law D ept. . [[ é o

From: Lehman Brothers International (Burope)
Confirmations Group-Bryan Spencer
Facsimile: (-+1) 646-885-9546 (United States of America)
Telephone: 212-526-1674

Ref, Numbers: Risk 1D: 10001866 7 Effort 1D: N1077291 / Global Deal 1D: 10001866

Deriv. Team \‘f

Dear Sir or Madan:

The purpose of this communication (this “Confirmation”) is to confirm the terms and conditions of the
transaction (the “Transaction”) entered into between Lehman Brothers International (Europe) (“Party A”)
and Pacific Life Insurance Company (“Party B™) on the Trade Date specified below. This Confirmation
constitutes a “Confirmation” as referred to in the Agreement specified below.,

This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement dated as of
13 June, 1997, as amended and supplemented from time fo time, between Party A and Party B (the
“Agreement”), All provisions contained in the Agreement shall govern this Confirmation except as
expressly modified below.

The definitions and provisions contained in the 2002 ISDA Equity Derivatives Definitions (the “Equity
Definitions”) and the 2000 ISDA Definitions (the “Swap Definitions”, and together with the Equity
Definitions, the “Definitions™), in each case as published by the International Swaps and Derivatives
Association, Inc, (“ISDA”) are incorporated into this Confirmation. References herein to “Transaction”
shall be deemed references to “Swap Transaction” for purposes of the Swap Definitions. In the event of
any inconsistency between the Equity Definitions and the Swap Definitions, the Equity Definitions will
govern, In the event of any inconsistency between either set of Definitions and this Confirmation, this
Confirmation will govern.

Party A and Party B each represents that entering into the Transaction is within its capacity, is duly
authorized and does not violate any laws of its jurisdiction of organization or residence or the terms of
any agreement to which it is a party. Party A and Party B each represents that (a) it is not relying on the
other party in connection with its decision to enter into this Transaction, and neither party is acting as an
advisor to or fiduciary of the other party in connection with this Transaction regavdless of whether the
other party provides it with market information or its views; (b) it understands the risks of the Transaction
and any legal, regulatory, tax, accounting and economic consequences resuliing therefrom; and (c) it has
determined based upon its own judgment and upon any advice received from its own professional
advisors as it has deemed necessary to consult that entering into the Transaction is appropriate for such
party in light of its financial capabilities and objectives. Party A and Party B each represents that upon
due execution and delivery of this Cenfirmation, it will constitute a legally valid and binding obligation,
enforceable against it in accordance with ifs terms, subject to applicable principles of bankruptey and
creditors’ rights generally and to equitable principles of general application.

LEHMAN BROTHERS INFERNATIONAL {EUROPE)
REGULATED BY THE FINANCIAL SERVICES AUTHORITY
25 BANK STREET LONDON E14 5LE
TELEPHONE 020 7601 0611 TELEX 888881 LEHMAN G
REGISTERED IN ENGLAND {No. 2533254) AT THE ABOVE ADDRESS



The terms of the particular Transaction to which this Confirmation relates are as follows:

General Terms:

Agent:

Trade Date:
Effective Date:

Termination Date:
Index:
Exchange(s):

Related Exchange(s):
Disrupted Day:

Equity Amounts payable by Party B:

Equity Amount Payer:
Equity Amount Receiver:
Number of Index Units:
Notionat Amount:

Equity Notional Reset:
Type of Return;

Initiafl Price:

Final Price:

Valuation Time;

L.ehman Brothers Inc. ("LBI™) is acting as agent on
behall of Party A and Party B for this Transaction.
LBI has no obligations, by guarantee, endorsement or
otherwise, with respect o the performance of this
Transaction by either party.

28 September, 2006
03 October, 2006

30 September, 2013, subject to adjustment in
accordance with the Following Business Day
Convention,

S&P 500 Total Return Index (Ticker Symbol: .SPTR)

The principal stock exchange upon which the
securities which comprise the Index are traded. '

All Exchanges

The definition of “Disrupted Day” in Section 6.4 of
the Equity Definitions shall be amended by adding the
following sentence afler the first semtence: “A
Scheduled Trading Day on which a Related Exchange
fails to open during its regular frading session will not
be a Disrupted Day if the Calculation Agent
determines that such failure will not have a material
impact on Party A’s ability to unwind any related
hedging transactions.”

Party B

Party A

25,000

USD 51,348,300.00
Applicable

Price Return
2,053,932

The level of the Index at the Valuation Time
for all Valuation Dates except for the final Valuation
Date, whereupon the Final Price shall be determined
by the Calculation Agent.

The time at which the closing level of the Index is
published.
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Valuation Date(s):

Futures Price Valuation:

Fixed Amounts payable by Party A:
Fixed Amount Payer:

Notional Amount:

Fixed Amount Payer Payment Dates:

Fixed Rate:
Fixed Rate Day Count Fraction:

Business Day:

Settlement Terms:
Cash Settlement:
Settlement Currency:

Cash Settlement Payment Date:

October 25, 2006; November 22, 20606; December 22,
2006; January 24, 2007;February 23, 2007; March 23,
2007; April 25, 2007; May 23, 2007;June 25, 2007,
July 25, 2007; August 23, 2007; September 25, 2007,
October 24, 2007; November 23, 2007; December 24,
2007; January 23, 2008; February 25, 2008; March 25,
2008; April 23, 2008; May 22, 2008; June 25, 2008;
July 23, 2008; August 23, 2008; September 24,

2008;0ctober 23, 2008; November

24, 2008;

December 23, 2008; Janvary 23, 2009; February 24,
2009; March 25, 2009; April 23, 2009; May 22, 2009;
June 24, 2009; July 23, 2009; August 25, 2009;
September 23, 2009; October 23, 2009; November 24,
2009;December 22, 2009; January 25, 2010; February
23, 2010; March 24, 2010, April 23, 2010; May 25,

2010; June 23, 2010;
2010;

July 23, 2010; August
Septemmber 23, 2010;  October

25,
25,

2010;November 23, 2010; December 22, 2010;
January 23, 2011; February 23, 2011; March 23, 2011;
April 25, 2011; May 25, 2011; June 23, 2011; July 25,
2011; Auguost 24, 2011; September 23, 2011; October
25, 2011; November 22, 2011; December 22, 2011; -
January 25, 2012; February 23, 2012; March 23, 2012;

April 25, 2012; May 23, 2012; June 25, 2012;
25,2012;

July
August 23, 2012; September 25,

2012; October 24, 2012; November 23, 20i2;
Pecember 24, 2012; January 23, 2013; Febroary 25,
2013; March 25, 2013; April 24, 2013; May 22, 2013;
June 25, 2013; July 24, 2013; August 23, 2613 and

September 25, 2013
Inapplicable

Party A

The Equity Notional Amount

The Cash Settlement Payment Dates,
5.02% per annum

Actual/360

New York

Applicable
UsD

3 Currency Business
Valuation Date.

Days following
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Tndex Adjustment Event:

Index Cancellation: Calculation Agent Adjustment, provided however, at
the discretion of the Calculation Agent, “Cancellation
and Payment” shall apply, in which case the
provisions of Section 11L.1(bYC) of the Equily
Definitions shali apply.

Index Modification: Calculation Agent Adjustment

Index Disruption: Calculation Agent Adjustment

Additional Disruption Events:

Change in Law: Not Applicable
Hedging Disruption: Applicable
Increased Cost of Hedging: Applicable
Hedging Party: Party A
Determining Party: Party A
Loss of Stock Borrow: Not Applicable
Increased Cost of Stock Borrow: Not Applicable
Non-Reliance: Applicable
Agreements and Acknowledgments Applicable
Regarding Hedging Activities:
Additional Acknowledgments: Applicable
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Party B Representations:

Party B represents and warrants to Party A (at all
times until the termination of this Transaction) that:

(i) it is an “eligible contract participant” as the term is
defined in the Commodities Future Modernization Act
of 2000,

(i) neither Party A nor any of its affiliates has advised
Party B with respect to any legal, regulatory, tax,
accounting or economic consequences arising from
this Transaction, and neither Party A nor any of its
affiliates is acting as agent (other than LBI as dual
agent if specified above), or advisor for Party B in
connection with this Transaction;

(iii) it (A) is not an “affiliate” of the Issuer, as such
term is defined in Rule 144 under the 1933 Act (B)
not is it a counterparty entering into this Transaction
on behalf of the Issuer or any affiliate thereof, (C) nor
is it required to file reports with respect to the Shares
or the Issuer pursuant to Sections 13(d} or 16(a) of the
Securities Exchange Act of 1934, as amended (the
“1934 Act™),
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Miscellaneous:
Banktuptcy Code:

Calculation Agent:
Office:

Without limiting any ofher protections under ihe
Bankruptey Code (Title 11 of the United States Code)
(the "Bankruptey Code"), the Parties hereto intend for:

(a) This Transaction and the Agreement fo be a "swap
agreement” as defined in the Bankruptcy Code, and
the parties hereto to be entitled to the protections
afforded by, among other Sections, Section 560 of the
Bankruptcy Code.

(b) A party's right fo lquidate this Transaction and to
exercise any other remedies upon the occurrence of
any Event of Default or Termination Event under the
Agreement or this Transaction to constitute a -
"contractual right” as described in Section 560 of the
Bankruptey Code.

{c) Any cash, securities or other property provided as
performance assurance, credit support or collateral
with respect to this Transaction or the Agreement {o
constitute "transfers" under a "swap agreememt" as
defined in the Bankruptey Code,

{d) All payments for, under or in connection with this
Transaction or the Agreement, all payments for any
securities or other assets and the transfer of such
securities or other assets fo constifute "transfers”
under a “"swap agreement” as defined in the
Bankruptey Code.

Party A

For the purposes of this Transaction, the Office of
Party A is its Head Office, and the Office of Party B is
its Head Office.
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Please confirm your agresment with the foregoing by executing this Confirmation and returning such
Confirmation, in its entirety, to us at facsimile number (+1) 646-885-9546 (United States of America},
Attention; Confirmations Group,

Yours sincerely, Accepted and agreed to:

Lehman Brothers International (Europe) — Pacific Life Insurance Company

By: ' M /&0/547/./(
Name; Nateed Yacub ™ Vi fe -

B
Name:
Title: Authorised Signator .
gnatory Titleizay yag SER MARK W. HOLMLUND

Y]
VP & CHIEF DERIV OFFICER VP & ASST. SECRETARY

Execution fime will be fumished ugon Counterparty’s written request.
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Transaction

This Confirmation supersedes and replaces in ifs entivety any other confirmation referencing the
Transaction to whicl this Confirmation relates.
Trading. AM -

Date: 12 QOctober, 2006

N Risk Mgmt. m,%,_m, i
To: Pacific Life Insurance Company K
Attention: Documentation Unit Law Dept
Detiv. Team __.“,..,‘T/_A./
From; Lehman Brothers International (Europe)

Confirmations Group-Bryan Spencer
Facsimile: {+1) 646-885-9546 (United States of America)
Telephone: 212-526-1674

Ref. Numbers: Risk 1D: 10001943 / Effort 1D: N 1079459 / Global Deal ID: 10001943

Dear Sir or Madam:

The purpose of this cominunication {this “Confirmation”) is to confirm the terms and conditions of the
transaction (the “Transaction™) entered into between Lehman Brothers International (Burope) ("Party A™)
and Pacific Life Insurance Company (“Party B”) on the Trade Date specified below. This Confirmation
constitutes a “Confirmation” as referred to in the Agreement specified below.

This Confirmation supplements, forms patt of, and is subject to, the ISDA Master Agreement dated as of
13 June, 1997, as amended and supplemented from time fo time, between Party A and Party B (the
“Apreement”). All provisions contained in the Agreement shall govern this Confirmation except as

expressly modified below.

The definitions and provisions contained in the 2002 ISDA Equity Derivatives Definitions (the “Equity
Definitions”} and the 2000 ISDA Definitions (the “Swap Definitions”, and together with the Equity
Definitions, the “Definitions™), in each case as published by the International Swaps and Derivatives
Association, Inc. (*ISDA™) are incorporated into this Confirmation, References herein to *Transaction”
shall be deemed references to “Swap Transaction” for purposes of the Swap Definitions. In the event of
any inconsistency between the Equity Definitions and the Swap Definitions, the Equity Definitions will
govern. In the event of any inconsistency between either set of Definitions and this Confirmation, this
Confirmation will govern. '

Party A and Patty B each represents that entering into the Transaction is within its capacity, is duly
authorized and does not violate any laws of its jurisdiction of organization or residence or the terms of
any agreement to which it is a party. Party A and Party B each represents that (a} it is not relying on the
other party in connection with its decision to enter into this Transaction, and neither party is acting as an
advisor to or fiduciary of the other party in connection with this Transaction regardless of whether the
other party provides it with market information or its views; (b} it understands the risks of the Transaction
and any legal, regulatory, tax, accounting and economic consequences resulting therefrom; and (¢) it has
determined based upon its own judgment and upon any advice received from its own professional
advisors as it has deemed necessary to consult that entering into the Transaction is appropriate for sueh
party in light of its financial capabilities and objectives. Party A and Party B each represents that upon
due execution and delivery of this Confirmation, it will constitute a legally valid and binding obligation,
enforceable against it in accordance with its terms, subject to applicable principles of bankruptcy and
creditors’ rights generally and to equitable principles of general application.

LEHMAN BROTHERS INTERNATIONAL (EUROPE)
REGULATED BY THE FINANCIAL SERVICES AUTHORITY
25 BANK STREET LONDON Ei4 5LE
TELEPHONE 020 7601 0611 TELEX 88338 LEHMAN G
REGISTERED IN ENGLAND (No. 2538254} AT THE ABOVE ADDRESS



The terms of the particular Transaction to which this Confirmation relates are as follows:

General Terms:

Agent:

Trade Date:
Effective Date:

Termination Date:

Index:

Exchange(s):

Related Exchange(s):
Disrupted Day:

Equity Amounis payable by Pariy B:

Equity Amount Payer:
Equity Amount Receiver:
Number of Index Units:
Notional Amount:

Equily Notionat Reset:
Type of Return:

Initial Price:

Final Price:

Valuation Time:

Lehman Brothers Ine. (“LBI”) is acting as agent on
behalf of Party A and Party B for this Transaction.
L.BI has no obligations, by guarantee, endorsement or
otherwise, with respect to the performance of this
Transaction by either party.

29 September, 2006
04 Qctober, 2006

30 September, 2013, subject to adjustmenf in
accordance with the Tollowing Business Day
Convention.

S&P 500 Total Return Index (Ticker Symbol: .SPTR)

The principal stock exchange upon which the
secutities which comprise the Index are traded.

All Exchanges

The definition of “Disrupted Day” in Section 6.4 of
the Equity Definitions shall be amended by adding the -
following semence after the first sentence: “A
Scheduled Trading Day on which a Related Exchange
fails to open during its regular trading session will not
be a Disrupted Day if the Caleulation Agent
determines that such failure will not have a maferial
impact on Party A’s ability to unwind any related
hedging transactions.”

Party B

Party A

25,000

USD 51,222,225.00
Applicable

Price Retorn
2,048.889

The level of the Index at the Valuation Time
for all Valuation Dates except for the final Valuation
Date, whereupon the Final Price shall be determined
by the Calculation Agent.

The time at which the closing level of the Index is
published.
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Vatuation Date(s):

Futures Price Valuation:

Fixed Amounts payable by Party A:
Fixed Amount Payer:

Notional Amount:

Fixed Amount Payer Payment Dates:

Fixed Rate:
Fixed Rate Day Count Fraction:

Business Day:

Settlement Terns:
Cash Settlement:
Settlement Currency:

Cash Secttlement Payment Date:

October 25, 2006; November 22, 2006; December 22,
2006; January 24, 2007;February 23, 2007; March 23,
2007; Aprit 25, 2007; May 23, 2007;June 25, 2007,
Tuly 25, 2007; August 23, 2007; September 25, 2007,
October 24, 2007; November 23, 2007, December 24,
2007; January 23, 2008; February 25, 2008; March 25,
2008; April 23, 2008; May 22, 2008; June 25, 2008;
July 23, 2008; August 25, 2008; September 24,
2008;0ctober 23, 2008; November 24, 2008;
December 23, 2008; January 23, 2009; February 24,
2009; March 25, 2009; April 23, 2009; May 22, 2009;
June 24, 2009; July 23, 2009; August 25, 2009;
September 23, 2009; October 23, 2009; November 24,
2009;December 22, 2009; January 25, 2010; February
23, 2010; Mavch 24, 2010; April 23, 2010; May 23,
2010; June 23,2010;  July 23,2010; August 25,
2010; September 23, 2010; October 23,
2010;November 23, 2010; December 22, 2010;
January 25, 2011; February 23, 2011; March 23, 2011,

April 25, 2011; May 25, 2011; June 23, 20115 July 25, |

2011; August 24, 2011; September 23, 2011; October
25, 2011; November 22, 2011; December 22, 2011;
January 25, 2012; February 23, 2012; March 23, 2012;
April 25, 2012; May 23, 2012; June 25, 2012;  July
25,2012; August 23, 2012; September 25,
2012; October 24, 2012; November 23, 2012;
December 24, 2012; January 23, 2013; February 25,
2013; March 25, 2013; April 24, 2013; May 22, 2013;
June 25, 2013; July 24, 2013; August 23, 2013 and
Septemiber 25, 2013

Inapplicable

Party A

The Equity Notional Amount

The Cash Settlement Payment Dates.
5.04% per annum

Actual/360

New York

Applicable
ush

3 Currency Business Days following each
Valuation Date.
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Tndex Adjustment Event:

Index Cancellation: Calculation Agent Adjustment, provided however, at
the discretion of the Calculation Agent, “Cancellation
and Payment” shall apply, in which case the
provisions of Section 1L.1(b)(C) of the Equity

Definitions shall apply.
Index Modification: Calculation Agent Adjustment
Index Disruption: Calculation Agent Adjustment
Additional Disruption Events:
Change in Law: Not Applicable
Hedging Disruption: Applicable
Increased Cost of Fedging: Applicable
Hedging Party: Party A
Determining Party: Party A
Loss of Stock Borrow: Not Applicable
Increased Cost of Stock Borrow: Not Applicable
Non-Reliance: Applicable
Agreements and Acknowledgments Applicable
Regarding Hedging Activities:
Additional Acknowledgments: Applicable
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Party B Representations:

Party B represents and warrants to Party A {(at ali
times until the termination of this Transaction) that;

(i) it is an “eligible contract pasticipant” as the termn is
defined in the Commodities Future Modernization Act
of 2000;

(ii) neither Party A nor any of its affiliates has advised
Party B with respect to any legal, regulatary, tax,
accounting or economic consequences arising from
this Transaction, and neither Party A nor any of its
affiliates is acting as agent (other than LBI as dual
agent if specified above), or advisor for Party B in
connection with this Transaction;

(iii) it (A) is not an “affiliate™ of the Issuer, as such
term is defined in Rule 144 under the 1933 Act (B)
nor is it a counterparfy entering into this Transaction
on behalf of the Issuer or any affiliate thereef, {(C) nor
is it required to file reports with respect to the Shares
or the Issuer pursuant to Sections 13(d) or 16{a) of the
Securities Exchange Act of 1934, as amended (the
“1934 Act™).
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Miscellaneous:
Bankruptcy Code:

Calculation Agent:
Office:

Without limiting any other protections under the
Bankruptey Code (Title 11 of the United States Code)
{(the "Bankruptcy Code"), the Parties hereto intend for:

(a) This Transaction and the Agreement to be a "swap
agreement" as defined in the Bankruptey Code, and
the parties hereto to be entitled to the protections
afforded by, among other Sections, Section 560 of the
Bankruptey Code.

{b) A party's right to Hquidate this Transaction and to

‘exercise any other remedies upon the occurrence of

any Event of Default or Termination Event under the
Apgreement or this Transaction to constitute a
"coniractual right" as described in Section 560 of the
Bankruptey Code.

{c) Any cash, securities or other property provided as
performance assurance, credit support or collateral
with respect to this Transaction or the Agreement to
constitute "transfers" under a “swap agreement" as
defined in the Bankrupicy Code.

{(d) All payments for, under or in connection with this
Transaction or the Agreement, all payments for any
securities or other assets and the transfer of such
securities or other assets to constitute "transfers"
under a "swap agreement" as defined in the
Bankruptcy Code.

Party A :

For the purposes of this Transaction, the Office of
Party A is its Head Office, and the Office of Party B is
its Head Office.
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Please confirm your agreement with the foregoing by executing this Confirmation and returning such
Confirmation, in its entirefy, to us at facsimile number (+1) 646-885-5546 (United States of America),
Adttention: Confirmations Group. '

Yours sincerely, Accepted and agreed to:

Lehman Brothers International (Kurope)  Pacific Life Insurance Company

o ' ///\91”\— W
Name; Natkeed Yacub ™ By: ,

. . . Name:
Title: Authorised Signatory Tile 0D NASSER MARK W, HOLMLUND

VP& CHIEF DERIV OfFige o0 SECRETARY

Execution time wilk be furnished upon Counterparty's written request,
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