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OGGETTO: Schedule dell'Istituto Bancario Lehman Brothers Special Finanzing Inc.
LA GIUNTA REGIONALE
5U proposta del Direttore def Dipartimento Sviluppe economico e occupazionale

VISTO L'art. 10 delfla legge 16 maggio 1979, n. 281 che autorizza |e Regioni
ad emettere prestiti cbbligazionari per provvedere aile spese dj
Investimento;

VISTO I'art. 35 della legge n. 724/94 che conferma la facoltd della Regione
ad emettere prestiti obbligazionari:

VISTE le deliberazioni n. 600 de| 26/4/2001 e n. 1946 del 21 dicembre 2001
con le quali si & autorizzate il Finnovo e aggiornaments annuale dj
Programma M.T.N. (Medium Term Note), sottoscritto in data 17 iuglio
2002, incrementando al contempo l'importo totale e fissandn a3 USD 2
miliardi la capacitd massima de Prograrmnma stessa;

'art. 41 delta legge n. 448 del 2001 che ribadisce la facolta per la
‘Regioni ad emettere titoli obbligazionari, contrarre mutui  con
rimborso del capitale in unica soluzione alla ‘scadenza, previa
costituzione, al momento dell’'emissione o deflaccensiona, di un forndo
di ammortamento del dehita, o previa conclusione di uno “swap” per
I'ammortamento del debitg;

VI-“‘Ji_-S"'.I'D [‘art. 5 della Legge Regionale n. 3 de! 6 febbiraio 2003 che autorizza '

questa Regione sia ad emettere prestiti obbligazionari che 2
ristrutturare il debito in essere, al fine di una gestione attiva del
portafoglic esistente, attraverss ‘uso di Strumenti derivati;

PRESQ ATTQO CHE |a conclusione di operazioni di "swap” con un istituto bancario,
siano esse - finalizzate all'lammortamento del debito relative ad una
emissione  obbligazionaria che allg ristrutturazione del debito
esistente, presuppongone la sottoscrizione con lo stesso istituto di un
contratto quadro ISDA e della relativa “Schedule”:

RILEVATO che questa Amministrazione ritiene oppoartune sottoscrivers |l contratio
ISDA e fa relativa “Schedule” che Istituto bancarig Lehman Brothers
Special Finanzing Inc. ha presentato, affinché possa dotarsi delia #
facolta di concludere eventuali future eperazioni finanziarie con
"Istituto bancario menzionato;

VISTA la legge n. 6 del 18 febbraio 2002; I
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PRES0 ATTO della deliberazione n. 7388 del 21/11/1997 con la quale & stato
approvato il contratto-guadro ISDA (International Swap Dealers
Association) che regola le operazicni di “swap” {cambio) delle
operaziond finanziarie;

ALLUNANIMITAS

DELIBERA

Di sottescrivere il contratte ISDA e |a relativa "Schedule” con IMistituto Banrcario
Lehman Brothers Special Financing Inc. il cui schema & allegato alla presente
deliberazione.

[L PRESTDENTE: F.to Francesco STORACE
1L SEGRETARIC: F.to Tornmaso Nardini

W

"SCHEDRILE LEHMARM
BROTHERS .cac"




Per copia conforme alloriginala

fa CT(rJF

&LLEG alia DELIB. N, gign -~

N3
R b A P -
MINTICTRRENCY - CROSS RORDER

.':I.F',‘I(_ ¢oa), 2o
a Ak SCHEDULF

to the

fL 544 pta rf-,';c

frtinfern S b of Badn & ndrgd Fif

Master Agreement
€ Fihdia daced as of

between

LEHMAN BROTIERS SPECIAL FINANCING INC.
(“Party A™)

and

REGIONE LAZIO
(“Party B7)

Part1

Termination Provisions

Tn fhis Apreement:-

{a)

{b)

{c)

“Specified Entity™ means fn relation W Party A for the purpose oli-

Section Had(v) (Default under Specified Iransaction), Mone

Section (2 vt) (Cross Defanlt), Mone
Section 5(a(vii) (Bankrupicy), None
Section S(b}iv) (Credit Bvent Upem Merger), MNane

in rebetion to Party B for the poepose of-

Seclion 5{a}(v) (Default under Specilied Trunsaction), None
Seclion 5{aHvi) {Cross Defanlt), None
Section 3{u{wi} (Bantouprey), Nome
Section S(bivh (Credit Fyent Upon Merger), None

“Specified Transaction™ will have the mesning specified in Section 14 of this Agreement,

The “Cross Default” the provisions ol Scction 5(a){vi} of this Agreement will apply 1o Pary A and tn
Party B.

“provided, however, that noteithsianding the foregoing, an Event of Default shall not oceur under either {13
or (2] ahove if, as demonstraed to the reasonable smialaction of the other party, {a} the event or condition
referrad ta in {1) or he filue to pay referred to 0 (2) is a fatlure to pay caused by an eror ar omission of
an adnministrative or opetationa] nature; and () finds were avidlable to such party 1o enable it to make the
elevant payment when due; and (¢} such relevani paviment is made within b= Local Business
tellowing receipt of wiitten nolice from an tnterested party of sech failore to pay.”

I such provisions apply--



(d)

()
()

()

{h)

“Bpeeified Indebicdness™ will have the meating specified in Section 14 of this Agreemenl unless anolher
meaning s specified hete: No change fom Section 14.

“Threshold Amount™ mcans, i respect of Party A, Bure 100,000,000 or the oquivalem i other
vuarreneies, and in vespect of Perty B, Euro 100000000 or its eqfivalent it olhor currencies.

The “Credit Event Upon Merger” provisions of Seclion Sbl}{iv) will apply te Party 4 and Party B.
Notwithstanding Section 3h){iv} of this Asrerment, “Credit Event Upon Merger” means that 1 Designated
Evenl {us defined below) ocoums with Tespecl to a party or is Bpecifed Entity and such zotivn does no
congtitule #n event desrribed in Section Had{¥tii) but that, in the reasonable apigion of the other party, the
creditworthiness of the successor, surviving or tansferce entity (wihich will be the Affected Party} i
materiaily weaker than that of iis predecessor, nnmediately prior to the ocearrence of the Nesignated Fvent,
For purposes hereol, a Designated Cvent means Wt after the Trade Diate of & Transacion:

(i} the party comsolidates or amalpamates with, or merges wilh or imto, or transfers wil or
substantially all its agsels {or any subsiantial part of the assets commprising the business conducted
by that party as of the Trede Date of that Transaction) to. er receives all or substantially all the
assets and obligations of, mether entily,

(it} auy person or emfity acquires directly or indirecily the bencficial ownership of SHUEtY sechrities
braving the power to elect a majority of the board of directors of the party;

{111} the purty euters o any agreement providin g [or any of the foregoing; or

{iv) without limiting the toregoing, # the parly is a Government Emity, an entity such as an
organization, beard, cormmission, authority, ageney or body succeeds to the principal fimctions
of, or powers and duties granied to, the parly.

"The *Aulomatic Farly Termination™ provision of Section 6ta) will not apply o Party A or o Party B,
Payments on Early Termnioation. For the purpose of Seclion &le) of thi= Agreement:-

(1) Markel Quotation witl apply to all Terminated Transzactions; provided, however, that for the
purposes of the delinition of Seltlement Amount =11 Curtency Option Transactions amd FX
Transactions {each as detined in Purt 6 of thiv Schedule} fur which Loss will apply. shall be
conclusvely and itrevocably desmed to he Transactions for which a Macket Lhiotation canngt he
determnined. The determimation ol Loss in sespoct of all Currency Option and all FX Transactions
will be roude by three independent dealers.

(11} The Second Method will apply.,
“Terminatien Currency™ moens Furo,
Additiopal Termination Event will apply.

Each of the the foltowing everis shall constitute an Additional Termination Event with respoct to Party B
{which sha!l ke the Atfocted Party):

A moratorium is declarcd on the payment of wiv Specified [ndebtedness of Tatty B (witheut regard to
Threshold Amount) or Party B commences negoliations with onc or more of its credilors with & vicw o e
general readjustment or rescheduling of #ts indcbtedness and at the Gme of such ncgotisgtions in the
reasondble opimion Parly A, the creditworthingss of Party ¥ is materially weaker than that of Tarty B at the
time of endering into this Agreement.

Party T:



(1)

{ii)
(i)

fuils to serve on s Treasurer the frrevocuble payment roundaie lettor as
provided for under Part 5(2)11) of his schedule, within 30 days from the
receipt by Party B of cach Confirmation relating to each Transaction under
this Agmreement, or

revokes for any reason the irrevocable paymend mandale leter or such
irrevocable letler becornes unenforceable o 4NY reuson: or

tails to provide wny subscquent Tressyrer with an inevocable payment
mandate [citer, as provided under Purt H2Wi) of the Schadule.



{a)

(b)

Pare 2
Tax Representations

Payer Representations. For (he mirpose of Section 3e) of this Ameement, Party A will muke the
[ollvwing representation und Parly B will make the following rEpresenlat on: -

1L iz not required by any applicable law, as modilied by the practice of any relevant zovernmental revenue
awethority, of any Relevant Jurisdiction to make any deduction or withholding for or on acenant of any Tax
from any payment (other than iuterest under Section (e}, Bld)(ii) or 6(e) of this Agreement) to be made by
iL to the other party under this Agreerpenit. In making this representation, it may rely on (i) the uccutacy of
any representations made by the other party pursuant to Section 3(f) of this Apreemaent, (i) the satisficton
ol the agrcement contalned in Scction AaHD) or Hakhi) of this Agreement and the accuracy and
elfzctivencss of any document provided by the other parly parsuant to Scction Aa)(iy or Ha)in) of ihis
Agreemnet! and (i} the satsfaction of the agrezment of the uther purty contained in Secrion 44d) of this
Agreement, provided that it shall not be a breach of this representation where reliance is placed on clayse
(i) and the ofher party docs not deliver a fomm or document under Section 4(a)(iif) by reasom of muaterial
projudice Lo its legal or cotmercial position,

Payee Representatinos. Lor the purpose of Section 3(1) of this Agreemen, Party A and Party B maka the
representations specified below;-

{7} The following tepresemiaion wilk apply 1o Party A and will apply 1o Party B:-

It is fuly eligible for the benefits of the “Business Profits” of “mdusinal and Commercial Profits”
provision, 25 the case muy be, the “Tntercst” provision or the “Other Income™ provision [if any) of the
Specilicd Trealy with respect to uny payment deseribed in wuch Nrovisions and received ar 1o be received Py
i T commection with this Agresrent and no such Payment is attributable to 4 trade or business carried iy by
it through a permanent vstablishment in the Specificd Turiediction,

If such representation applies, ther:-

“Specified Treaty” means, wilh respect to Party A and Paty B, the moome lox eomvention
between the United States of America and the Republic of Ttaly.

“Specificd Jurisdiction® mcans, with respecl to Patty A the Republic of Taly and with respect fo
Farty B, the United States of Americy.

(i) The following representation will not apply to Paity A and will apply o Tarty B-

(A) It is a lureipn persen for LS. federal income tax PUIPOses,



Part 3
Documents to be delivered

For the putpose of Sections (u)i) and (i) of this Agreement, each perty agrees to deliver the foblowing
docuenents a: apphicable:-

(a} Tax [otms, documents or certificates B0 be deliversd are:-
Party Required to deliver Form/Document/Certificate Dale by which to he Delivered |
Document
.P_ﬂﬁ'}’ ATarty B Such form or document that may he | Promptly wpon the carlier of i
requircd or reasemahly tequested in [ reasomable demand by the other
order to allew the ofher party to meke | party snd ($i) leaming that the

4 payment onder this  Agreement | form or doceunent is required,
!withont any deduction or withholding
Aor or on account of any tax or with
-such deduction or withholding at a
-reduced rate.

b} Cther Diocuments to be delivered ars:-

Party Required to Lorm/Docuament/ Nate by which to hc Covered by Section
deliver Dcnment Ceriilicate Nelivered 3{d) Representation
(Parly A A guaraniza  of Lehman | Upon  cxeeution of thiz | No

Frothers Haldings Ine. in the | Agreement.
form of Bxlubit A w0 (his
Schedule,

Party A Aumeal  audited  [naneial | Promptly atter request. Yea
statements  prepared o
accordance  with  gencrally
acceptad deemmiing
principles it the counlry
which the party is organized. _
Party A Semi-amnial unaudited | Promptly after request. Yes,
financial starementis propared
I aceordagee wilh generally
accepted accounting
principles in the country in
which the parly is vrgemized.
Party B Copy of provisional budpct, | Promptly after request, ¥is
acmal financial reporl and
nmelii-anmual bodeet prepared
In accordance with rogional
acconnling staadurds.

Party AParty B | Cerulficale or othar t At or prompily Lfollowing | Yes
documenis  evideneing  the § execution of ilis
authority of the party entering | Agreernent, wnd, it a
imo his Agrecment, Credit | Confinnation so roquires
Supporlt  Document  or a | it on or before the dulc sct
Confirmation, as the case may | forth therein.

| be wzether with the relevant
specimen sigmilurcs,




Parey I3

Copies  of  the  relevant
Rogional laws (as applicable);
duly cortified copies of the
relevant  resolutions of the
Begional DBoard {Giumia
Regionale) {as appHeable).

tin o1 priar to the date of
execntion al Lhas
Amreement andfor prior 1o
the Trade Tiate of each
Transactiom enterad  into
herounder.

Yey

Party B

Certified copy of the
irrevocable payment mandate
leller creuting an frrevocable
ohligalion in favowr of Party
A, substanrially in the fonm of
Exhibit C.

Within 30 duys from the
receipl by Parly B of cach
Confirnmtion  relaling  to
each  Transaction Utder
thiz Apresment,

Yer

Pariy B

Legal opinion in the form of
Exhibit 1.

Lipom execution of this
Agrcement.

e




Part 4
Miscellaneous

fa) Addresscs Tor Nutices; For the purpose of Seclion 12(x) of this Agresmes;-

Address: Lehman Brothwrs Special Finoncimg Tnc.
vfo Lelman Brothers Ing,
Transaciton MMatrasement
745 Seventh Avenue, 28" Floor
Meew York, WV 10019
11.5.A.

Altention: Dwocumentation Munager
Vavsnmile Mo, =1 212 526-7] &7
Telephone Yoo 1T 212 526-7672

(For all purpescs)

Address for notices or commmumicaiions to Party I3:-

Address: Regione Lasia
Yia Rusz Ratmondi Garibaldi, 7
147 Bome
Attention; Direttore del Diparttments Liconomico e Occupazionale

[acsimile No.:  +39 (6 5168 5638, <3906 516% 6804
{l'or all purposes)

(b} Process Apent.  For the purpose of Section |3(c):-
Farty & appuints as its Provess Agent: Not Applicable,
Party B appoinls a5 its Process Agont: Party A and Parly B imevocably consent to servive of process
by registered lefler with vefurn of receipt or delivery in persan or by courier to (he address specificd in Part
Au) of the Schedule, which process will be cotmplelcd on the date such process is delivered and the retm
of reveipt has been reccived. Party & and Party B aceept the risk ol Railure of proper zervice il one party
fails 10 notify the other in writing of 4 change 1 its address in a titnely marmer, Nothing in this Agreement
will affect the right of Party A and Pary B o serve pravess M any other manner permitted by law,

(c} Oftfces. The provisions of Section 10(a) will apply to this Agreement.

{d} Multibranch Party. 1or the purpose of Scoton 10{¢} of this Agreetnent:

Party A is not o Multibvanch Party.
Party B 15 pot a Multitvanch Party.

{c) Caleculation Ageol. The Caleulation Agent 5 Party A, unless olherwise specificd in a Conlimmation in
relation o the refevanr I runsaction.

i) Credit Suppert Docwmeni. Details of any Credit Support Document:-

Party A:r-In the casc of Party A, 4 guarantes of Party A's obligations hereunder in the [onn anmexed hereto
ag BExhibit A tn this Schedule, .



()

{h)

(i)

4’
(k)

Paniy B.- Not Applicahle.

Credil Suppart Previder,

Credit Supporl Provider means in relation 1o Part:.r'_h, Lebrman Brothes Haldings Tnc...
Credit Support Provider means in relation tn Patty B. Not Applicable.

Governing Law. This Agrecment will be govemned by and construed in accordance with the faws of
Frgoland.

_Netting of Payments. Subpatagraph {1i) of Saction 2(c) of this Agreament will not apply,

“Affiliate” will have the meaning specified in Section |4 of (his Agreetinent.

“Government Entity” means Party B.



{1

(2}

(3)

Part 5
Other Provisiong

1504 Beflpitians. Reference is made to he 2000 T8DA Definitions (the “200) Definitiems™ and the 1908
ISDA FX and Corvency Oplion Delimitions {the “FX Definitions™), each g5 published by the Intemationai
Swaps und Derivatives Association, Inc. which are hereby incotporated by reference. ANy terms used and
fiot otherwise defined herein which are contained in the 2000 Definitions or the FX Definitions shall have
the meaning ser [urth therein {without regard 10 any amendments theteto subsequent to the date bereofy, Any
refercnce in the 2000 Definitions fo a Swap Transaction shall be deemcd 1o include a Trunsaction
hergunder.

In the event of any inconsisteney hetween the 2000 Definitions and the FX Definitions, the FX Definitions
shall prevuil with respect th an FX Transaction or 3 Cureney Option. Tn (he event of amy ingonsistency
betaeen the provisions of this Agreement and the 2000 Defisilions or the Fx Definitions, the provisions of
ihis Agrecment shall prevail.

Oblioarions.

Party 13 undertakes (1) to comply with all relevang accounting meles and lesislaton for the appropriale
entries w be made according 1o sach mles and lepislation for the amounts due under any Transucton
entered into under this Agreeret (li} to provide its Ircasurer, within 30 days from the receipt by Purty 3
ol amy Contirmation relating 1o cach Transacrion, with an irrevocable payrnent mandate Tetter, duly sorved
un its Treasnrer, creating an irrevocable ohligation in fuveur (o Party A {such irrevocable paviment mandate
letter to be substuntially in the form of the pro forma irrevocable pavment mandate leller attached herowith
as Exhibil B}, and imsmuciing the Treasurer to etrmark on Party B's revennes the MegessaTy amoumts for all
payments due under any Tranzaction entered inlo and in wny case for any payment under this Agreemnont to
be communicated in details as seon as known and {iii} io provide, as long as Party It has or may lave any
ohligation under this Agreement, uny subsequent Tregsurcr with the same irrevocable payment mandate
tetter wnder (1) above, and to rotify to Party A any such instructon within 30 days {tom the signalure of
such firevosuble payiment mandate Jotter,

Representations.

(i The introductory clause of Section 2 of Lhis Agreemen is hereby amended to read i its enlircty as
follows:-

“Bach purty represents to the vther (which representutions vwill be desmed Lo be repeated by each
panty on cach date on which a Trausaction is entered into and, in the case of the representations in
scctions 3(a) and 3(g), at all tirnes winil the terrmmation of this Apreemcnt) thut:—",

{11y Section 3(a)(ii) of this Apreement is herehy amended o read io its enlinety as follows;-

"{if) Powers, |1 has the prwer to execute this Agreernont and any ather documentaton relating
o this Apreement to which it is g party, to deliver this Agresment and any alher docemenation
relating 0 this Agrevment that it is required by this Agreement to deliver and to perform its
obligations utder thiz Agreement and any ohligations it hag imder any Credit Support Docuoment oo
which Il is a party and has taken al] necessary action and rmade all necedsary determinations and
lindings to anthorise such exeeution, delivery snd performance:™,

(iii} Section 3 of this Agreement is herelyy amended by adding the following subscction 2" theredo,
which subseclion shall only uppty o the Government Entity:-

") Nor-Spectaiion. This Agresment has been, and each Transaction hergunder will be
{and, il'uppiicable, has beeu), corered o for purpuscs of managing its bomowiings or investmens
and not for purposcs of speculation,™



(4}

(iv)

{)

il

(%t}

Svotion 3 of thiz Agreement is hereby smended by adding the following subsection “(h1™ thereto:-

“{Ex) N Imuonity. Subject to any restrictions under ltalian State Tegislation il is not cntitled to
claim impnity on the grounds of soverefignty ar other simdlar grounds with respect 10 isell or its
Tevenues or assets (irrespective ol their use or intendad wee) oo (1) suit, (i) Jurisdiction of any
court, (i1} relief by way ol injumetion, evder for specific performance or for recovery of properly,
{iv} attachiment of its assers (whether belore or after judgment’ or (v} execulion or cnforcement of
any judgmuenl to which it or its revenues or assels might otherwise be made subject to in any
Proceedings (as defined in Sectton 13(1)) in the courls of any jiisdiction and no such immmity
(whether or not claimed) may be atributed to such party or ils revenucs or assets,”

Section 3 of flis Agrecment is hereby amended by adding the following subsection “(0)" thereto:-

“[1) No Reliance, Luch party represents to the other party {which ropresentation will be
deemed fo be repeated by each party on cach date on which a Transaction i=s cntered imin oF
amended, extended ar otherwise modifed) that it is acting for its own aceount, and has made its
vwn independent decisions to enter jnto this Agreement snd any Tranzaction hereunder und as o
whether this Agreement and any Transaction hersunder 15 appropriate or praper for it based on its
wwit Judgment sand upon advice from such advizors as 1 has deemed necessary, Ttis nol relying on
any commumication (wiiten o oral) of the other panty ws investment advice or as @
recotnmendation o etter nto (his Agreoment or any Transaction hercunder, it being anderstocd
that information and esplmutions welated to the terms and conditions of this Agreerent and any
Trangaction heveunder shall et be cunsidered investment advice or a recommmmendution to enter
mte this Agreement of any Ttansaction hereunder. No commmunication {(writlen or oral) received
from the ather party shall be desmed 1o be un assurance or guarantes as o the cxpected results of
iy Transaction hereunder,

It is vapdble of assessing the merits of and understanding fan its own behall or through
irdependent professional advice), and underslands and accepts, the terras, conditioms and 1isks of
that Iransaclion. It is atso capable of assuming, and assumes, the risles of that Transaction.

The other parly #s not acting as a fiduciary for or an adviser to it in respect of that Transaction.”

Section 3 of this Agrecmen( is herchby amended by adding the [ollowing subsection “(y™ thereto,
which subsection shall only upply to the Government Entity-

“Aj Further Representations and Warvandes. {i) It is subject o swit with tespect 1o its
ubligations emder this Agreernent; (i) the cxceution, delivery and perfonmemec of this Agreement
by it constitute private and commercial acts rather thun governmental and public acts; und {ii) the
waiver of irmmumity by it is hinding and not subjeci o revocation.™

Section 3 of this Agreement is hereby amendsd by adding the following subsection “(k)” thercto:-

“{k} Liligible Contract Pardeipant. It is an “cligiblc contract participant™ within the meaning of
Secrion 1(a)(12) of the Commodity Bxchange Act™

Agreements.

{1}

The mtroductory clause ol Seclion 4 of this Apreement is hereby amended to read in its entirely as
follows:-

“Bach party agrees with the other {or, in lhe vasc of Section 4(f) and (g}, the Goverrment BEnrity
agrees with the other party} that, 5o long us cither party has or may have any obligation under this
Agreement or under iy Credit Suppoent Document 1o which it is a party:-,



(3

(6}

(1} Section 4 of this Agreement is hereby amendes by adding the following subsections “()", thereto:-

" Native of Incipient Megaliy. If an lncipient Megality ocours, the Government Latity
will, promptly upon becoming aware of i, notily the other party, specilying the nature of that
Incipient Illegality and will aleo give such other information about that Tneipient lcgality as the
other parly mudy reasonably require,”

Section 14 Definitfons. Section 14 of this Agreement is hercby amended to add the tollowing definitiens in
their appropriate alphabetical order:-

* Graverpment Entity lias the meaning specilicd in the Scheduie,

Incipient WWegulity’ mneams (a) the enactment by any legislative body with competent jurisdicion over a
CGovernment Entity of legislation which, ence adopted will vender ualawful (i) the performance by snch
trovemment Entity of uny sbsolute or contingenl vbligation to make a payment or delivery ot (o recoive a
payment or delivery in respect of a Transaction or the compliance by such Government Entity with wy
other material provision of this Agreement relating o such Transaction or (i) the perfonnance by u
Govomment Fntity of any conlingent or other obligation which the Govermment Entity has wnder such
Transackon, (h} any asserdon in any proceeding, forum or action by a Government Entity, in respect of
such Govermment Biiity of it respoct of any other simmifer ontity having the swme nature and located or
otganised inder the laws of the state i which such Government Entity is focated to the effect that
perfortasnce wider this Agresment or sinnlar agreements is mlawful ar {c} the cocumrenee with respect lo a
Crorvatninent Eutity of any event thal constitutes an Tllegalily.”

Set-041. Section 6 of the Apresment 45 amended by adding the [ollowing new subsection &ty
it Sed-off.

(F) In addilion to any rights of sct-off a party may have us a maiter of law or otherwise, upon the
occurtene of an Event of Delalt or an Additional 'l'erminetion Fvent and the destenation of an
Early l'ermination Fvent Date pursuant in Section 6 of the Agresment with respect to a parLy
(X7, the other party ("™} wil have the right (bur not be obliged) withowt prier natice 1o X or
any other person to set-off or apply any obligation of X owed to ¥ (whether or not matured or
contingent und whether or not atising under this Agreement, and regardless of the currency, place
of payment or booking office of the obligation) againat sy oblization of ¥ owedto X (whethet or
not matered or contingent and whether or not arising under this Agreemenl, and regardlesz of the
currency, place of payment or booking office of the abligation.)

(£} For the purpose of cross-curreney sct-off, ¥ may convert cither ohligation lo another currency al
the applicable market exchange rate sclocted by Y on the relevant dae,

(3 If the ameunt of an oblipation is unascertained, Y may in good faifh estitmae that amonnt and sei-
off in respect of the estimate, subjei 1o the relevant party accowsting to the other when the ameuttd
af the ablignion is ascertained, :

4 This clause (f) shall not constitute a morlgage, charge, lien ot other secutify illercst upan any of
the property o assels of either party to this Agreement,

Lscraw. ¥ by reason of the time difference botween the citfes in which payments are w he made, it i5 noL
possible for simliancous payments 1 be made on any dete on which hoth pardes are required 1o make
puymznts hersunder, cither party may a1 ils option and in i1s sole discretion notify the other pamy that
payments on that dale are to be made in escrow. T this case deposit of the payman duc carlier on that dale
shall be made by 2:00 p.m, (lecal time ai the place for the carlier payment) oo Lhat date with an cscrow
agent selecied by the notifying purty, accompanied by irevecable paviment instruction (% 1o relvasc the
depogited payment w the inlended recipient upon reccipt by the escrow agent of the required deposit of the
coresponding paymunt from the other party on the same date accompanicd by frrevocable puyment



(5}

(4
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insiructions to the same effect or {if) if lhe Toquired deposit of the comesponding paymens is not made on
ihal sane date, to retur the payvinen deposited to the party that paid it in escrow. The pargy thet clects to
have payments made in cscrow shall pay the cosls of tic cscrow arrangemenls and shall canse thoss
arrangenets o provide that the intended recipient of the payment due to e deposited Lizst shall be entitled
W interest on that deposited payment for each day in fhe period of its deposit at the rate offered by the
geerow agent for that day for overnight deposits in the relevant currency in the office where it holds that
deposited payment (at 11:00 am. local time on that duy) i that payment i2 now released by 5:00 p.m. Jocal
time on the dats it is deposited for any reasen other than the intended recipient’s failure 1o make the escrow
deposit it is required to make beteunder in a timely fashion,

Hunkevptey. Clause (6) of Section 3{a)(vii) of this Agreement is heteby amended to read in its entively as
follows:.

“o)A) seeks or becomes subject to the appommmenl of an adminisirator, provisional lguidaror,
comservator, receiver, Wtustes, custodian or other similar official for it or for all or substanliaily all its assets
or {B} n the case of a Govertument Enlity, (1) there shall be appoinied or designated with respect (v it, an
emity such as an organisation, board, commission, authority, agency or body o monitor, review, vversce,
reconmend or declare a financial emergeney or similar state of financial distress with respect to it or {1
there shall be declared or infroduced by any legislalive o regnlatory bady with competent jurdisdiction over
it, the existence of a stale of financial emerzency of similar state of financial distress in respect of it

Merger Withont Asswmprion. Scction 5(a}(viil) of this Agreement is hereby amended to read n its entirery
as tollorans:-

i) Merger Without Asswmptian. The party ot any Credit Suppart Pravider of such party congolidates or
wmulgzmates with of into, of ltansfors all or substantially all its asscts to, another entily {or, without limiting
the (uregoing, if snch pamy s 8 Guverument Entity, an emify such as an organization, bowd, commisgign,
authority, agency or body sucuceds to the pringipal functions of, or power and duties granted to, such pansy)
and, al the time of such consolidation, amalgamation, merger, tmnsler o succession:

{13 the resulting, serviving, tansferes of successor entity fails 1o assumne all the oblizations of such party or
such Credit Support Provider under this Agreoment ar any Credit Docament to which it ot its
predecessor was a party by operation of law or pursuant to 20 agreement reasomably satisfactory to lhe
alher party 0 this Apreement; or

(2} the benelits of any Credit Support Document fail to extend {wilhout the consent of the other party) to
the performunce by such resulting, surviving, transferee or suecessor entity of its ohHgations under this
Agrecment.”

Party A represenis to the other that it is awure that Party B carmot be considersd as an “aperaiore
gtvalifiente™ as provided by Article 31.2 of CONSOB Repulation No. 11522 of | July 1998, as amendad.
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{b)

{d)

{c)

Pari 6
Fareign Exchange and Currency Option Transactlons
Incorporation and Amendment of 1998 1iX and Currency Option Delinitions

] Incorporation of 1998 FX and Cwrrency Option Definitions. The 1998 I'X and Currency Option
Defitions (the "I998 Definitions™), published by the mternatiomal Swaps and Derivagives
Assoclation, Ine., the Emerging Markats Traders Assoriation snd The Forsign Exchange
Commmittes, are herehy meorporared by veferpnce with eEpeCt o any "Cuorrency Option
Transactions” und "FX Transaclions" as dcfined by the 1998 Definitions, except as otherwise
specilically provided hervin or in the Canfitrmution.

{i1} Amendment of 1998 EX and Cutrency Optien Nefinitions, The following amendments are made
o the 1998 Definitions:

Section 2.1 of the |99 Definitions is amended by adding the lollowing as Section 2.1 (b

Currency Obligation, *Currency Obligation” means the undenleking ol a parry boreunder to
reeeive of deliver an amonnt of currency, meluding a netted Currency Obligation, and meclnding
any Currency Obligation previausly entered into b the parties.

The definition of "Termmnated Transactions” shall be decmed to inclade Crrency Obligations.

Confirmations, Any confirmation {(whether provided by mail, facsimile, e-mail or ather clactranic means,
and whether mamnally or elecirouically genarated) in respeet of any FX Transaction or Carrency Option
Lramsaction into which the partics may enter, ar mity have entered into prior to the date horeof, thar fails by
iLi terms te cxpressly cxclude 1he application of this Agreerncut shall {to the extont not otherwise provided
for i this Agrcement) (i) consitute a “Confinnation” as refemed toin this Agrecment even wihere not so
specified t such confinnation and (i1) supplement, {mm a part of, and be subject to this Agreement, and alj
provisioms in this Agreement il govern such Confinmation except as modified thercin,

Netting, Uhnless otherwise agrecd by the parties, wy Call or Put written hy a party will automatically be
terminaked wnd discharged, in whole or in part, as applicable, apainat o Call or a P, respectively, having
the identical torms, written by (he other party, and, upon the occurrence of such termination and discharps,
neither party shall have any further obligation 1o the other party in respect of the Cenency Option
Transaction ar purts theren! so terminated and discharged (except for the oblizgation of either Party o pay
any Premium e, but nat paid, thereunder), provided that the remaming portion ol any Curreney Option
lrunsaction which is parmially discharged and terminated shall continne to be a Currency Omion
Teansaction lor all purposes of this Agresment,

Inconsistencies, In the evem of any contlict hetwoen:

{n the termg of a Deliverable X Transaction Confirmation and this Agresment, the tors ol this
Apreerment shall superseds;

(2} the tetms of a Delivergble FY Transaction Confirmation, where the Confirmation explicilly atateq
that is shull =0 prevail and bus been signed by both parties, its terms shall supersede e temms of
this Agreciment;

{3 the terms of a Currency Oplion Transaction ar a Yon-Deliverable FX Tranzaction Confitimation

and this Aygeerment, the terms of the Coufinmation shall supersede,

Definitions. Sectign 14 is herely amended as follows:



The defiuition of “Terminated Transactions™ shall be deemed fo mclude Currency Obligations,

LEHMAN BROTHERS SPECIAL FINANCING REGIONY. LAFIO

INC,

Iy - By

Name: Mame: -
Title: Title:

Data: ) DPrate:




EXHIBIT A

GLARANTEE OF IFHMAN BROTIERS HOLDINGS INC.

LEAMAN BROTHERS SPECIAL FINAMCING INC. {(“Party A™) and REGIONL LAZIO {“Party B
have cntered juto a Master Agreement dated as of 217 July, 2003, (the “Master Agreemenr’™), pusuant o which
Farly A and Purty B have entered andior auticipate enteting inlo one or moure trunsactions {each a “Transaction™, the
Confitmacion of vuch of which supplements, fooms part of, and will be read mmd conshucd as one with, the WMasier
Agreement {collectively referred 1w us e “Agrcoment™). This Guarantes s a Credil Sepport Document as
contempdated in the Arreernend, Vor value reccived, and in eonsideration of the financial aceommodation accorded to
Party A by Tary B under the Ageeement. LELIMAN BROTHERS HOLDTSGS INC, a corparasion organized und
existing nnder the lasws of the Srate of Delaware {“Uusrantor™), heveby agrees to the following:

{a)  CGuarantor hereby unconditionally guaranices 1o Party B the due and pancmal payment of all amownts
payablc by Party A under each Transaction when and as Parly A's obligations theraunder shall become due and
payable in accomdance with the terms of the Appsement, In case of the failure of Party A to pay punctually any such
wmounts, Guarantor herelry agrees. upon first wiitten demand by Pariy B, to pay or cause to be paid any such
aunounis punciuatly when snd s fhe sume shafl become due and payable,

{b)  Guarantor hereby agrees that its oblipations under thiz Guarsnlee constitute a guarantes of payment
whent due and o of collecfion.

fey  Guaranior herehy agrees thar its obligations under this Cuarantee shall be unconditionsl, imespective
of the validily, repularity or enforceahility of the Agresment against Puriy A (other than as a result of the
unenforceability thercol apminst Panty B), the absence of any action 1o enlotee Party A's ohlipations under the
Agreement, iy walver or cemsont by Party B with respect to any provisions therenl, the eoty by Party A and Tamy
B into additional Transactions under the Agreemenl or any other circumstanze which might otherwise constinte a
legal or equitable discharge or defemse of & guurantor fexcleding the defense of payment or slstute of Tmitations,
ucither of which s waived). The Guarantor scknowledges that Party A and Marty B may from thne 1o time cater into
vne or o Transactions pursuant to the Agreement und aprecs thar the obligations of the Guarmtor nder this
Gudrantee will upem the execution of any such Ttansacton by Party A and Pary B extend o all such Transactions
withowl the taking of fivther action by fhe Guaranior,

(dy  This Cuarantze shall remain it [ulf fvree and cffect until such dime a5 Party B shall reccive written
nutice of termination. Termination of this Cuarantee shall not affoct Guarantar’s liability hereunder s 10 obligations
incurred or ansing out of Transactions emterad o prior 1o the wnmination hereof.

(e} Uuaruntor firther agrees that this Guarantes shall continue to be cffective or be reinstated, as the visce
may be, il al any tne, payment. or any part thereof, of any oblipation ot intevest thereon is rescinded or must
atherwise be restored by Parly B upon an Event of Default a3 set forth in Seclion 2{aivii) of the Master Agreement
affecting Party A or Guamsnior,

(f)  Guaranier hereby waives (7} prompiness, dilipenice, prosentment, demand of payment, prolest, order
and, except as set Lorth in paragraph () hereof, notice of any kind m commection with the Agreemunl and this
Gioarantes, or (i) aty requirement that Party B exhaust any right lo ke any action againgt Party A or sy other
person priat to or conterporancously with proceeding to exercise any tight against Guarantor under this Guaranlee.

This Guaraniee shall be governed by and consirued in sccordance with the laws of the State of Now York,
without reference to chedie ol law dostrine. AN capitalized terms not delined v this Guarantee, bur defined o the
Agreoment, shall have the meanings assigned thereto in the Agreement.

Auy notice hereunder will be sulliciently given if given in accordance with the provisions for hotices under
1he Agreement and will he effeciive as sel forth therein. AN nofices hersunder shall be delivered to Lehman Drothers
Haldmgs Tne., Atention: Corpotale Counscl, 398 Parle Avenue, 114 Flour, New York, WY 10022 TI8A (Favsimilc
Mo, (217) SI0-0076) with a copy to Lehan [3rolhers Spevial Financing e, Attention; Trimsaction Managerent,
745 Beventh Avenue, 28th Floor, New York WY L0019 TJS A,



B WITNESS WHEREOF, Guarantor has caused this Grarantes to be excouted fn its corporate name by its
chuly authonzed officer as of the date of the Aprecrnont.

LEHNAN BROTHERS HOLDINGS TNC,

Ey:
N
Title:

Drate:



FEXHIBIT 13

[l'onm of lepal opinjon]

Dear Sirs,

| The Regien of Lazia ("Party I3") is # territorial entity validly organised and existing and in good slanding umder
the laws of the Republic of Ttaly.

2. The execution, delivery and performance of the Muster Agreement dated us of [ ] by Parly B are within the
Party B’s power and do not cenllict with, or constimis a default under any provisions of the Party 13%s by-lawz or any
applicable law or repulation and binding on or affecting the Pany B's propeimy or assets.

3. The Master Agrecment when duly executed und delivered by Pany B will constitute valid #nd binding ablizdlion
of Purty B enforceable ayainst Party R in aceordance with its terms, excopt as the enforcenbility thereof may be
limited by reorganisation, moratorium, or other laws affecting the enforeemont of creditor’s Tights generally or by
general equity principles.

4. Party B has approved wilh its resolution No. [ | of [ ] the entering inw of the Master Agrecment with [ ]
{"Purty A"} together with a swap agreement reluted #o [ 1.

3. No consent, authorisatiom, license or approval of, or Tegistration [iling, or declavation with, any governmenlal
authority of Haly is required fo counection wifh the exveution, delivery and performance of the Master Agresment or
the Confitrmation by Party B signed by | 1. The terns of any fumire wransuction under the Master Agreement
and any future Confirmation will need cxpress approval by the Regional Board and gppropriate delegation of signing
arthmity.

6. No authorisations, wpprovals or consems arc tequired under the laws of the Bepublic of Haly to permit the
putehase by Party T of the curmency used to make payments pursuant w the Waster Asteement ot any Confirmation
1o carry aut any of its olker obligations arising therefrom.

7. Party B is not required under wry appiicable law, a5 modified by Lhe practice of any relovant governmental
revenue authonity, of the Republic of Tealy to make any deduction or withholding for or on aveommt of any Tax [rum
any pavimenl under the Master Agrooment or any Confinnation.

A The choice ol the Fnglish law 1o govem the inrerpretation and enforcement of the Master Agreamenl or any
Caonfirmation i valid inder the laws of the Republic of Llaly and, in a suit in & court of ar in the Repuhlic of Italy 1o
ciatorce the rights of Pany A under ihe Master Agreemont or any Conlirmation, mch chuice of law should be
hemoured by such court unless conflicting with public policy principles.

. The submission to the jurisdiction of the Lnglish courts for all purposes in connection with, and the consont o
service of process in, the Master Apresment are valid and binding upon the Party I¥ and not subject to tevocation.
There are no provisions in the Master Agresmenl, as supplemented by the Schedule, which are repugnant o the
public paticy of the Republic of fraly. Any judgement oblaincd against the Resion in the courts of England in respect
ol the Master Agreement would be rceognised and enlorced in Ttaly in uccordance with und subject to the
requirements of (he Bussels Convenlion of 27th Seplamber, 1968 as superscded by the Begulation of the EU
Crameil No. 4472001 of 22nd December, 2004 on reriprocal recogmition and enforcement of Judgemenis in ¢ivil and
commercial matlers.



E Paumy B is subject Lo suit with respect w its oMigaiions undet (he Master Agreement or any Confirmation, and the
eazvotion, delivery and patormance of the Masler Agreenent or aty Confirmation by Party B cotistitute private and
contrnereial acts Tather than public and governmental acts, The waiver of irunumity by Party B is binding and not
subject do Tovocation,

Il Purty B is not entitled 1o claim immunity on the gronnds of savereinty or other similar prounds with Legspeet in
itself or its revenues or assels (fmespective of fheit use or intended use] from (i) suit, (7] judsdiction or any goart,
(it} reliel by way of imjunction, order for specific performance or for reeovery of property, (iv) attachment of {1y
assets (whelher before or after judzment) or {v) execution or enforcement of any judgioent to which it or its rovenues
of assets might otherwise be made subject fo in any Prececdings {as defined m Article 13} in the courts of any
Jjurisdiction and no such inmmenity {whether or not clatmed) may he attributed 1w snch party or its revenues or assats,
subject to the non-attachability of (1) certain asscts of fhe Begion destined for a public purpose as referrsd to in
Article 11 of Law No. 28171970 as amended and (ii) amouss transferred by the Comtral Governmen which can be
spent by the Region expressly on behall of the Centrul Govermment enly for earmarked puposcs.

Article 11, st patagraph of Law No, 68/1993 eaprussly conlenplates that fimds of regions Ay not be suhject o
enfircement if destined for the payment of wages and retated social security charges due in fie following quarter and
to the payment of instahments of louns maturing in the cument semester as well as for the mayment of Uidispensahie
locul services cxpressly identified by decree of the Ministry of the [nterior in agreement with the Ministry of the
Lconomy provided that the Regivmal Roard has adopted for sach quarter u resoluton expressly quamtifving the
amoeunts exprossly destined for such payraents.

|2, The imevocsble paviment mandate lefter to be given to the Party B°s Treasurer to pay w Party A uny amounl due
under the Master Agreement (and anv Confirmation thereunder), and authorising the Party 137s Treasier to allocate
fram the income of Party T e funds hecessary for the payments under the Master Agreament wud the Confirmation,
with a specific mevocable obligation in f1vour of Parey A is & valid end binding contractual undertaking of Party B,

Yours sincerely,



IORM OF IRREVOCADLE PAYMENT MANDATE. LETITR

To: Treasurer of Regione Laso

[ 1

RFECIONE LAZIG

The General Depariment of Financial Resources snd RBudeet

HAYING SEEN Regional Law No. [ I

[LAVTNG SEEN ke Resolulion of 1he Regional Board Mo, ) Jof[ 1 through which the Region
authorised the entering inlo a [SDA Maswr ALresment in order 1o executs SWAD
lransactions;

HAVING CONSIDERED  that the transucton is regulaied by the [SDA Master Agroement cxeculed on [ ]
tozether with the Comfirmation dared [ ] with [ F ("Party 13") relating

the swap agreement throush which it was ugreed:

- I:
HAVTNG SEEN the Resolution of the | I through which the geconnting conditions precedent of

the entire tramsackon were set up

HEEVOUCABLY MANDATES

the Treasury Bank of Repione Lazio, [ Lt pay to Patiy A, on the due dates of [ ] of each
yeear, starling on [ | op to [ 1. the dne smounts g indicated ghove, as well as any amount due in case
of lenmingtion, as il will he communicated ta the Treasurer, providing for fhe appropriale gradual allocadons. The

Treasury Bank will he discharged of the payments with the related pavment receipis.

This mandate wil! remain valid also towards aly successor which may be appointed to acl az Trewsmry Bunk of
Regione Lazio, 1o which this mandate will Bave to be comimunicated by the resigning Treasury Bank,

Bome, [Date]
The zuthorized signatory

Please kindly retumn to the Region copy ol this itrevocable payment mandate letter dedy signed for acknowledseren
and accepiance.

The Treasury Dank



ifialinn veryion)

MODELLO DT MANDATO IRELIY OCATILE TN TPAGAMENTO

Spett le Tesoricre dells Resione Lazio
[ I

REGIONE LAKSD
La Direzione Generale Risomse Vinansiatie e Rilancio
VISTA la Lepee Begionale Mo, [ 1
VISTA la delibera della Giunta Besionuale n. [ 1 del [ ] zon cui la Regione ha

autorizzato 1a stpulacione di wn ISDA Master Apgreement al fine di vcalizzare
operazioni di swap, '

CONSTDERATO che lopsraszione di swap & repclata dall'TSCrA Master Agreciment stipubato in duls |
] insieme alla Confirmation in data [ | e | | MCorurasnie A™) refativa al
contrattn di swap athuverso b guale & slat concordano:

-1 I
WISTA la delibera def [ ] von cul sono state posts Iz condizimy comtabili precedenti per

ke 1. 1 .-
"inteTa oporazions;

CONTERISCE MANDATO IRREVOCABILE
afla hanca tesoricre della Regione Lasdo, [ 1, di pagare n favore del Contraente A, alle date sfabilile diel
[ | di opni amme, a partire da [ Jefinpal 1. gli importi dowvut come sopry indicuto, nonché
por gli evenuali lteviori pagamentt previsti nelle ipotesi di vsolezivne, come sard comunicato al tesoriers,
provvedendo agli opportuni graduali accantonamenti. Delle somme pagate il teseriere satd liberato con le riceviute

dei versamenti che v &1 rifenzconn.

Tl prescnte mandate resterd efficace anche nei confronti di eventuali futun soggeth che svolgeranno 11 servizio di
tesoricre della Regiony Lacio sl gquali dovrd essere comunicata dal tesonere nscente.

Rona, [Datz]

Aurotizzato alla firma

Vagliate cortesemonte restiluite alla Regone copa del presente imandato irrevocabilz di pagamento dehitamente
sottascritte por pross d'atio ed aceellasdone,

f s Banca Tesonoe

(autnrizzato alla firma)

WORER K THA] Dt ASF-Rzpimne Lazinzee

A,




