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ADVANCE \Y 172.10
ECT Investments, Inc.

1400 Smith Street

Houston, Texas  77002

	Re:
	Overseas Securities Lender's Agreement dated August 25, 1997 (“OSLA”), by and between Morgan Stanley & Co. International Limited  ("MSIL") and ECT Investments, Inc. (“ECTI”)

 


Ladies and Gentlemen:


We are writing pursuant to Section 21 of the OSLA between us to amend such agreement to assign, effective July __, 2001, the OSLA, in addition to any loans of Securities outstanding thereunder on July __, 2001 to Morgan Stanley Securities Limited ("MSSL"), a broker-dealer regulated by the Securities and Futures Authority and a member of the London Stock Exchange.  MSSL agrees that the OSLA, any outstanding Securities loans thereunder and all subsequent dealings between MSSL and ECTI shall be pursuant to the terms of the OSLA, and MSSL agrees to be bound thereby.  Based on the mutual promises contained herein, the parties hereto agree as follows:


1. At the close of business on July ___, 2001 (the “Transfer Date”), MSIL shall assign, transfer and set over to MSSL all of its rights, title and interest in, to and under the OSLA.  MSIL shall further deliver (or cause to be delivered) to MSSL, in accordance with MSSL's delivery instructions, any Collateral that MSIL has received in connection with any outstanding Security loans.  As of the Transfer Date, MSSL shall assume and agrees to perform each and every obligation of MSIL arising under the OSLA as if it had been a party to such agreement originally.  


2. With effect from the Transfer Date, MSIL and ECTI shall each be released from further obligations to each other with respect to the OSLA and any outstanding Securities loan transactions and their respective rights against each other with respect to the OSLA and such transactions shall be cancelled.  Conversely, as of the Transfer Date, MSSL and ECTI shall assume new obligations towards each other and acquire new rights against each other which are on the same terms as the OSLA as if the said agreement had been entered into between MSSL and ECTI.


3. Notwithstanding the foregoing, any outstanding Securities loan or future Securities loan transactions between MSSL and ECTI shall be governed by the OSLA, as amended by the provisions of the UK Equity Appendix, a copy of which is attached as Schedule I to this letter agreement and the terms of which shall be deemed incorporated into the OSLA as if MSSL and ECTI had executed a copy thereof at the date of this letter agreement.


4. The parties agree to negotiate in good faith and enter into a new Overseas Securities Lender’s Agreement within sixty (60) days of the date of this letter agreement, with such modifications as MSSL and ECTI shall in good faith agree.
5. Each person signing this letter agreement (i) is duly incorporated and validly existing under the laws of the jurisdiction of its incorporation; (ii) has the corporate power to enter into, and perform all of its obligations under this letter agreement and (iii) has taken all action required to be taken in order to authorize and effect this assignment.  This letter agreement constitutes legal, valid, binding and enforceable obligations of the respective parties.


6. This letter agreement may be executed in any number of counterparts, each of which shall be deemed an original, all of which shall constitute a single instrument.

7.    Save as set out in this letter agreement, the OSLA shall continue in full force and effect in accordance with its terms.

8.    This letter agreement is governed by, and shall be construed in accordance with, English law.

Capitalized terms used but not defined herein shall have the meanings assigned to such terms in the OSLA.

Please indicate your consent to the foregoing assignment by signing below and returning this letter agreement to the attention of Kathleen E. Mooney.









Very truly yours,

	MORGAN STANLEY & CO. INTERNATIONAL LIMITED












       By:_______________________









     Name:









     Title:

AGREED & CONSENTED TO:




MORGAN STANLEY SECURITES LTD.

ECT INVESTMENTS, INC.

By:______________________________



By:________________________

    Name:






     Name:

    Title: 






                   Title:

SCHEDULE I

OVERSEAS SECURITIES LENDER'S AGREEMENTPRIVATE 

(December 1995 Version)

UK EQUITY APPENDIX 

We hereby agree that the attached Overseas Securities Lender's Agreement dated _____________ shall as from the date of this Appendix take effect subject to the following amendments:

1. In Clause 1(A) in the definition of "Bid Value" delete the words "Types B(x) and C" and replace them with "type B(x)".

2. In Clause 1(A) in the definition of "Offer Value" delete the words "types B(ix) and C" and replace them with "type B(ix)".

3. In Clause 1(A) add the following definition after the definition of "Offer Value":


""Overseas Securities"
shall have the meaning specified in paragraph 1(1) of Schedule 23A to the Income and Corporation Taxes Act 1988."

4. In Clause 1(A) in the definition of "Reference Price":


(i)
add a new sub-paragraph (a) as follows:



"(a)
in relation to the valuation of Securities, Equivalent Securities, Collateral and/or Equivalent Collateral eligible for settlement within CREST such price as may be established from time to time for use within such system, or, where such price is not available, the mid market quotation of such Securities, Equivalent Securities, Collateral and/or Equivalent Collateral as derived from the latest addition of the Daily Official List published by the Stock Exchange;"



and reletter the existing sub-paragraphs accordingly;


(ii)
in sub-paragraph (b) (as relettered) add after the closing bracket in line four: 



"(not designated as eligible for settlement within CREST and not being Overseas Securities, such price (in sterling) as is equal to the mid market quotation of such Securities, Equivalent Securities, Collateral and/or Equivalent Collateral as derived from the latest edition of the Daily Official List published by the Stock Exchange or, in the case of Overseas Securities," ;


(iii)
in sub-paragraph (b) (as relettered) add after "or" in line eleven: 



"(in relation to any Securities, Equivalent Securities, Collateral and/or Equivalent Collateral of the types mentioned above)".

5. In Clause 1(A) delete the existing definition of "Securities" and replace it with the following:


"Securities"

means equities and other securities, not being gilt-edged securities as defined in the Rules, and which are the subject of a loan pursuant to this Agreement and such term shall include the certificates and other documents of title in respect of the foregoing."

                  In clause (A) add the following new definition of CREST: 

                  “CREST” means the computer based system, and procedures operated by CREST Co. Limited which erase            like to units with out security to be evidenced and transferred without a written instrument. 

6. In Clause 3 delete the last three lines and replace them with the following:


"or in the case of Securities held by an agent or within a clearing or settlement system on the effective instructions to such agent or the operator of such system which result in such Securities being held absolutely for the Borrower, or by such other means as may be agreed".

7. In the second line of Clause 4(B)(iv) add after "if" the following  "in relation to Overseas Securities".

8. In Clause 5(B) delete the existing wording and replace it with the following:


"(B)
Where Cash Collateral is deposited with the Lender in respect of any loan of Securities, the Lender shall pay to the Borrower, in the manner prescribed in Clause 5(C), sums calculated by applying such rates as shall be agreed between the Parties from time to time to the amount of such Cash Collateral.  Any such payment due to the Borrower may be set-off against any payment due to the Lender pursuant to Clause 5(A) hereof."

9. In Clause 7 delete the existing sub-Clause (F) and reletter the existing sub-Clause (G) as (F).

10. In Clause 10(D) add the following at the beginning of the clause:


"in relation to Overseas Securities only,".

11. In Clause 11 delete sub-Clause (E).

12. In Clause 14(D)(i) delete the words "or 11(E)".

13. In the section of the Schedule  headed "COLLATERAL":


(i)
under the sub-heading "Types", delete paragraph C and reletter paragraph D as C;


(ii)
under the sub-heading "Valuation of Collateral" delete paragraph (C) and replace it with: 



"(C)
in respect of Collateral type B(x), the value specified therein.";


(iii)
under the sub-heading "Margin" in paragraph (i) delete "D" and replace it with "C" and in paragraph (iii) delete "types B(xi), (xii) and C" and replace it with "types B(xi) and (xii)".

14. Delete the section of the Schedule  headed "BORROWER'S WARRANTIES".

Signed by:
_________________________________

On behalf of:
_________________________________

Signed by:
_________________________________

On behalf of:
_________________________________

Date:

_________________________________
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