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REFERENCE AGREEMENT
FOR THE PERFORMANCE OF
DERIVATIVE AND SWAP TRANSACTIONS

This REFERENCE AGREEMENT FOR THE PERFORMANCE OF DERIVATIVE AND SWAP TRANSACTIONS (the “Reference Agreement”) is entered into in Buenos Aires, Argentina, on this __ day of the month of ______ of 1999, by and between ___________________ (“Part A”) and ___________________ (“Part B” and, jointly with “Part A”, the “Parties”).

WHEREAS:

(1)	The Parties intend, from time to time, to carry out multiple derivative transactions including, without limitation, forward purchases and sales, purchases and sales of options, swap transactions, etc., in every case with all kinds of domestic or foreign securities, stock exchange indexes, interest rates, foreign currencies, raw material, products and by-products as well as traditional stock exchange transactions (any of the transactions included in the above description, hereinafter a “Derivative Transaction”).

(2)	The Parties further intend, from time to time, to carry out multiple swap transactions with securities pursuant to which one of the Parties agrees to sell to the other for cash a certain amount of securities, at a fixed and certain purchase price, and concurrently, the latter commits to sell to the former a like amount of securities of the same series at a certain later date against payment of a certain amount established as price (any of the transactions included in the above description, hereinafter a “Swap Transaction” and jointly with the Derivative Transactions, a “Transaction”).

(3)	The Parties are interested in setting forth the general terms and conditions which will govern all Transactions notwithstanding the specific terms and conditions of each of them to be provided for in the applicable Confirmation (as hereinafter defined).

NOW, THEREFORE, the Parties resolve the following:

Section 1. Reference Agreement; Closing and Confirmation of Transactions.

(a) The Parties agree that each Transaction shall be ruled by the general terms and conditions set forth in the Reference Agreement, as amended or supplemented pursuant to the provisions contemplated in Annex II hereto (the “Supplementary Provisions”) and in the specific terms and conditions agreed between the Parties at the time of closing a Transaction (the “Terms of the Transaction”). In the event of discrepancies between the Supplementary Provisions and the Reference Agreement, the former shall prevail over the latter. In the event of discrepancies between the Terms of the Transaction and the Reference Agreement (as amended and supplemented pursuant to the Supplementary Conditions), such Terms of the Transaction shall prevail upon the Reference Agreement in respect of the Transactions contemplated by such terms.

(b) Transactions shall be closed by the Parties over the phone, setting forth in each case the Terms of the Transaction, to include, among others, the type of the applicable Transaction, the kind and amount of financial assets involved, prices, settlement terms, exchange rate and any other information necessary for the correct determination, accounting and settlement of the Transactions. Each of the Parties represents to know and renders its consent to any of the Parties recording, by any electronic means, the telephone conversations between them with respect to any Transactions, and to those recordings being submitted upon any eventuality, including to any court of competent jurisdiction or regulatory authority, as evidence for the purpose of proving any aspect related with the relevant Transaction, in particular, the Terms of the Transaction.

(c) Before [TIME] of [day] [Business Day following the day] of closing of each Transaction, one of the Parties (as agreed at the time of closing the Transactions or, failing which, Party A) shall send to the other Party a written confirmation detailing the Terms of the Transaction (the “Confirmation”). The Confirmation must be forwarded through tested telex, letter or swift to the addressees indicated in Annex I.

(d) Within the term of _______ business hours from receipt of Confirmation, the receiving Party must express its acceptance therewith to the other Party in writing through a tested telex, letter or swift to the addressees indicated in Annex I. Should the Confirmation fail to be accepted within such term, the forwarding Party reserves the right to proceed or not with the Transaction, and the other Party shall expressly waive to file any claim or begin any other action in such sense whether based on pre-contractual liability or on any other cause. The other Party should have equal right should the Party responsible for sending the Confirmation fail to do so in due time and form within the term set forth in clause (c) above.

(e) Confirmations shall be executed, forwarded or accepted, as applicable, by any of the officers indicated under the name of each of the Parties in Annex I hereto, or by any other officer(s) whose authorization to execute, forward or accept Confirmations in the name and on behalf of said Party has been duly evidenced to the other Party.

(f) In the event of Transactions likely to be closed through the Mercado Abierto Electrónico S.A. (the “MAE”), the Parties must forthwith inform the MAE of the Terms of the Transaction for purposes of its immediate registration pursuant to MAE’s regulations. Once a Transaction is registered with the MAE, it may only be cancelled or rectified through a communication in such sense sent to the MAE by both Parties before twelve o’clock of the first market business day following such closing date. For purposes of the Reference Agreement the registration of a Transaction with the MAE by both Parties shall be considered a “Confirmation”.

 (g) The parties agree that all Transactions to be carried out shall be developed on the understanding that each Confirmation shall act as a supplement to the Reference Agreement forming an integral part thereof, and must be considered, jointly with the Reference Agreement, as supplemented or amended by the Supplementary Provisions, as one sole document so that the Reference Agreement and the Confirmations constitute one sole agreement between the Parties (hereinafter, the “Agreement”). Therefore, all mutual obligations and claims of the Parties under the Transactions to be closed rely upon the Reference Agreement, rather than on their applicable Confirmations, as their sole cause.

(h) Except when agreed otherwise by the Parties, should there be any Transactions closed between the Parties prior to executing the Reference Agreement, the same shall be governed by the terms of the Reference Agreement in all aspects not disagreeable with the terms and conditions agreed-upon for said Transactions. This provision shall not apply to those Transactions closed within the framework of any other reference or similar agreement entered into by and between the Parties prior to the execution of the Reference Agreement.
 
Section 2. Payments.

(a) Payments in money under this Agreement shall be made on the stated payment date, effective on such date, without any deduction nor setoff whatsoever (except for the provision of item (d) of this Section) through the transfer of freely available funds to the accounts indicated below their respective names in Annex I hereto, or to any other account to be indicated in the applicable Confirmation, or to be otherwise informed in writing to the other Party prior to the relevant payment.

(b) Unless otherwise provided for in the applicable Confirmation, all payment obligations under the Agreement denominated in a foreign currency shall exclusively be made in such foreign currency pursuant to the terms of Section 619 of the Civil Code.
  
(c) In the event of lack of payment of any amount due under the Agreement, the Party responsible for such payment (the “Debtor”) must pay to the other (the “Creditor”) penalty interests in United States Dollars at the penalty rate to be established in the Supplementary Provisions, to be capitalized on a daily basis. Such penalty interests shall be computed on the aggregate of the amounts due, whichever their nature and/or concept, as from the date such overdue amounts should have been paid pursuant to the applicable Confirmation until the date the Creditor fully and actually receives such overdue amounts, as well as any applicable penalty interests accrued, over the actual number of days of such delay or default, excluding the day such delay started and including the day payment is made.

(d) If on the same date payment obligations of both Parties were due in the same currency and were related to one same Transaction, said obligations shall be automatically setoff and if the total amount to be paid by one Party is higher than the total amount to be paid by the other Party, said obligations shall become one payment obligation of the Party whose obligation was higher, to pay to the other Party the difference between the original amount of said obligation and the amount of the original obligation of the other Party. Furthermore, and unless anything provided to the contrary in the applicable Confirmations, payment obligations of both Parties in one same currency related to different Transactions may be setoff in the manner described above. Notwithstanding the provisions of Section 8, it is understood that this paragraph should not be construed as an authorization for the setoff of payment obligations under the Agreement with payment obligations related to other transactions or businesses not related to the Agreement.

(e) In the event that on any payment date of an amount in foreign currency under the Agreement there should be any restriction or prohibition to access the exchange market in the Argentine Republic, the Debtor, if so requested by the Creditor (under no obligation of the latter to do so), must pay all amounts payable under the Agreement to the Creditor in the applicable foreign currency either, at the Creditor’s option: (i) through the purchase, with Argentine legal tender, of any public bonds or private debt instruments or stock of Argentine private companies, all said securities to the satisfaction of the Creditor and being listed in United States Dollars abroad (the “Eligible Securities”) and the transfer and sale of said instruments outside the Argentine Republic for the applicable foreign currency in an amount such that, once sold in a foreign market, and once all applicable taxes and/or expenses and/or commissions have been deducted, would render proceeds in the applicable foreign currency equal to the amount of such currency due on the applicable payment date; or either (ii) through the delivery of Eligible Securities to the Creditor in such amount that, once sold in a foreign market, and once all applicable taxes and/or expenses and/or commissions have been deducted, would render proceeds in the applicable foreign currency equal to the amount of such currency due on the applicable payment date; or either (iii) through the delivery to the Creditor of Pesos or such Argentine legal tender in an amount such that, on the applicable payment date, once all applicable taxes and/or expenses and/or commissions have been deducted, would be sufficient to acquire the amount of foreign currency due by the Debtor as per the simple arithmetic average of the exchange rates reported by at least three leading entities abroad, to purchase the applicable foreign currency with Pesos or such Argentine legal tender in New York City, at 12:00 p.m. (New York City time) on the payment date, or either (iv) through any other procedure current in the Argentine Republic or abroad on the applicable payment date to purchase the applicable foreign currency proposed by the Creditor. All taxes and/or expenses and/or commissions payable in respect of the procedures referred-to in the foregoing subsections shall be borne by the Debtor.

Section 3. Transfer of Securities.

(a) The transfer of any security required under the terms of any Transaction shall be done without recourse against the transferring Party (unless otherwise agreed) on the transfer date to the accounts with Caja de Valores, CRIL, Cedelbank, Euroclear or The Depositary Trust Company as indicated under the name of each Party in Annex I or to any other account with Caja de Valores, CRIL, Cedelbank, Euroclear or The Depositary Trust Company or to the address indicated in the applicable Confirmation or either as the Party that must receive the securities may inform in writing to the other Party prior to the applicable transfer. The Confirmation shall set forth whether, if viable from the operating point of view, the transfer(s) of securities contemplated thereunder shall exclusively be made under the “delivery versus payment” method.

(b) The Parties undertake to execute and have all necessary documents executed and carry out all actions necessary to effect the applicable transfer of securities.
		
(c) In the event of lack of transfer of any security due under the Agreement, the defaulting party shall pay to the other Party penalty interests in United States Dollars at the penalty rate set fort in the Supplementary Provisions, to be capitalized on a daily basis, over a principal amount in United States Dollars equivalent to the Market Value (as defined hereinafter) of the securities. Such penalty interests shall be computed as from the date said securities should have been transferred pursuant to the applicable Confirmation until the date the defaulting Party wholly and actually transfers to the other Party such securities due, as well as any applicable penalty interest accrued, over the actual number of days of the delay or default, excluding the day such delay started and including the day transfer is made. “Market Value” of a certain security is understood as the value resulting from multiplying the total amount of securities whose Market Value needs to be calculated, by the price of said security as of 1:00 p.m.  (Buenos Aires time) on the date such calculation is made (or, should such date not be a trading date for such security, on the last day immediately prior to the date such determination is made on which the security has been traded under normal conditions) as reported by the relevant page of the Reuters or Bloomberg services of such date and time, with the exception that, should there not be a price reported by Reuters or Bloomberg for such applicable security on such date and at such time, the same shall be deemed to be the simple arithmetic average of the prices quoted to the Creditor by at least three leading entities in the country or abroad actively engaged in the intermediation of this kind of securities, for a purchase transaction of the amount of the relevant securities on such date and at such time (or approximately at such time).

(d) In the event the issuer of the securities affected to any Transaction proceeds to redeem the same prior to the date the same are to be transferred, the obligation of the Party which is to transfer said securities shall by law become the obligation to transfer to the other Party a sum equivalent to the amount received by the first of the Parties (or that such Party should have received if it had had the securities in its portfolio) as a consequence of the redemption of the securities. The Party bound to make the transfer may choose to credit such amount on the date of actual redemption or either postpone such crediting until the date set forth for the transfer of the securities underlying the redemption. In the first case, the payment to be made by the other Party for said securities (if any) must be deducted from its present value as of the date of actual redemption, if it is denominated in United States Dollars, at the BAIBOR Rate and in the case of payments in Pesos, at the rate arising from the borrowing interest rate survey published by Banco Central de la República Argentina. In the second case, the Party bound to make the transfer must pay to the other Party interests on the funds received (or which it should have received) from the date of redemption to the date set forth for the transfer of the securities at the rates mentioned above, determined on a daily basis, pursuant to the applicable currency. BAIBOR Rate is understood as the rate calculated and reported by Banco Central de la República Argentina through a daily report called [____________].

(e) In the event the issuer of the securities affected to any Transaction proceeds to exchange the same for different securities prior to their stated due date, and provided such exchange is mandatory for the holders of said securities, the obligation of the relevant Party to transfer such securities shall by law become the obligation to transfer the new securities to the other Party. In the event of security exchanges where holders thereof are given the option to choose the new security(ies) to be delivered, the Party bound to make the transfer undertakes to select those securities as the other Party shall indicate in writing. To such end, the Party bound to make the transfer must request instructions from the other Party at least 15 days prior to the due date of the term for selecting the new securities. If prior to such due date, the other Party fails to provide any instructions, the Party bound to make the transfer shall be empowered to select the new securities according to its best knowledge and belief, and shall have no liability whatsoever to the other Party for such selection.

(f) Unless otherwise agreed by the Parties, the amounts for principal, interest, dividends or any other concept received under securities affected to a Transaction until the date of transfer to the other Party shall be (i) in the case of Derivative Transactions, in favor of the Party bound to make the transaction thereof and (ii) in the case of Swap Transactions, in favor of the Party bound to repurchase such securities, and the Party bound to make the transfer must, immediately on the date any of such amounts are actually received, transfer or credit to the account of the other Party an amount equivalent to such amounts in the same currency such amounts were received.
 
Section 4. Conditions Precedent.

The obligations by the Parties under Sections 2 and 3 hereof shall be subject to (i) the other Party fulfilling any obligation related thereto which must be fulfilled on the date the relevant obligation must be performed, (ii) the lack of occurrence or survival of an Event of Default (as defined in Section 7) or potential Event of Default in respect of the other Party and (iii) any other condition precedent as provided for in the Terms of the relevant Transaction to which the payment obligation of each Party was subject, having been fulfilled.

Section 5. Representations.

(a) Each Party represents and warrants to the other Party effective as of the date of the Reference Agreement and as of the date of closing and settling each Transaction that:

(1)	This Reference Agreement and each Transaction to be performed is a legal act or transaction that such Party is legally authorized and empowered to execute and perform, that all relevant corporate authorizations necessary therefor have been obtained, and that the officers of said Party indicated in Annex I hereto are duly authorized to execute the Reference Agreement and to execute, forward or accept the Confirmations related to any Transaction in the name and on behalf of said Party.

(2)	The execution and performance of this Reference Agreement and of any Transaction to be performed does not, and will not, violate any provision whatsoever applicable to said Party, nor any judicial order or order by any regulatory authority to which it may be subject, or of its corporate by-laws in force or of any agreement or undertaking whereby said Party might be bound.

(3)	The obligations of said Party under the Agreement are or shall be valid obligations fully enforceable against it pursuant to their applicable terms.

(4)	No Event of Default or potential Event of Default has occurred in respect of said Party and no Event of Default will occur as a result of the execution or performance of the Agreement.

(5)	There is no administrative or judicial proceeding pending before any court or administrative authority, whether national, provincial, municipal or foreign, nor does it exist, to its best knowledge and belief, a threat of any filing thereof, which may affect the legality, validity or enforceability of the Agreement, or its capacity to perform its obligations under the Agreement.

(b) On the date any of the Parties is bound to transfer any security to the other, it shall be understood that said Party represents and warrants to the other Party that it has full title thereto and that its transfer is made free from any pledge, lien, opposition or any other right or claim by third parties affecting such transfer.
 
Section 6. Additional Obligations of the Parties.

Notwithstanding the rest of the obligations that the Parties assume under the Agreement, each Party assumes the following additional obligations which must be performed throughout the effect of the Contract:

	(i)	said Party shall maintain its existence as a legal person and, if necessary, shall keep and/or procure all authorizations, permits and licenses required for the execution and performance of the Agreement;

	(ii)	said Party shall comply with all laws, regulatory provisions and judicial orders of any kind, the default of which may affect or be likely to affect the capacity of said party to perform its obligations under the Agreement;

	(iii) said Party shall notify the other Party of the occurrence of any Event of Default within two (2) Business Days after occurrence thereof or after learning of its occurrence; and

	(iv)	said Party shall maintain and keep all corporate and accounting books provided by law and the regulations in force in legal form, where it shall enter all Transactions performed pursuant to the applicable provisions.

Section 7. Events of Default.

The occurrence at any time of any of the following events with respect to any of the Parties shall constitute an event of default (an “Event of Default”) in respect of said Party:

(1)	Default in the payment of any amount or transfer of assets on the date such payment or transfer should be carried out pursuant to the terms of the Agreement.

(2)	Default of any other obligation under the Agreement, provided such default has not been fully remedied within five consecutive days of having been notified therefor by the other Party.

(3)	If any of the representations made by said Party in Section 5 were incorrect at the time they were made or are considered to have been made.

(4)	Lack of payment, in due time and form, of one or more obligations assumed by said Party in respect of third party creditors on the date due for payment, for an amount which, individually or collectively with other overdue obligations, were equal to or higher than the amount to be set forth, in respect of each Party, in the Supplementary Conditions (whether the stated due date, by the lapsing of terms or acceleration, or which term may have otherwise expired); or lack of performance of the contractual conditions related to such obligations if such default may cause the acceleration or the lapsing of terms of such obligations; or the declaration that those obligations must be paid before the originally stated due date.

(5)	If said Party defaults in its obligations to third parties or, in any other form should evidence a condition of apparent insolvency.

(6)	If said Party should admit in writing its inability to pay its debts, or should request its reorganization or its own bankruptcy or self-liquidation, or the latter were requested by a creditor and not cancelled for any cause whatsoever, at the first procedural opportunity available, or if it should become insolvent within the terms of section No. 78 of Law 24.522, or any other rule superseding the latter, or if said Party should enter into pre-bankruptcy proceedings within the terms of Section No. 69 of Law 24.522 or any other rule superseding it.

(7)	Should the voluntary or judicial liquidation of said Party be declared.

(8)	Should said Party be a financial entity, if Banco Central de la República Argentina or, as applicable, the Superintendencia de Entidades Financieras y Cambiarias (i) requests the production by said Party of a regularization and recovery plan within the terms of Section 34 of Law 21.526 as amended (the “Financial Entities Law”); (ii) provides for the full or partial temporary suspension of the transactions of said Party; (iii) provides for any of the measures set forth in Section 35 of the Financial Entities Law in respect of said Party for purposes of its restructuring in defense of depositors; (iv) resolves to revoke the authorization of said Party to operate as a financial entity; or (v) provides for any other kind of measure in respect of said Party having an effect similar to any of the events mentioned above in this paragraph (8).

(9)	Said Party performs any act which, pursuant to Law 19.550, Law No. 11.867 or any other law or rule on mergers, bulk transfers, spin-offs, reorganizations or capital impairments, its respective creditors may object to, unless said Party (i) spins-off, merges, spins-off to be subsequently merged or in any other way consolidates with other person, transfers or leases its property and assets, or the property and assets of any of its business units, substantially as a whole, to a person; (ii) immediately after closing any of the transactions described in (i) above any company formed as a result of said spin-off, merger or consolidation with said Party, or the person acquiring through transfer or delivery, or which leases, such property and assets of said Party substantially as a whole, expressly assumes the due and punctual payment of all obligations of said Party under the Agreement; and (iii) the credit standing of the new company or of the third-party acquirer were, in the reasonable opinion of the other Party, significantly lower than the other Party’s before such act took place.

Upon the occurrence of an Event of Default attributable to one of the Parties (the “Defaulting Party”) and should the same be continuing, the other Party (the “Non-Defaulting Party”) may, through notice therefor to the Defaulting Party, consider the current Transactions not due as of the date of notice terminated (the “Early Cancellation”), except that, upon the occurrence of the Event of Default indicated in paragraphs (6), (7) and (8) above, the Early Cancellation shall occur by law and with no need for any notice whatsoever as of the date of occurrence of any of the Events of Default immediately prior to occurrence. The right of the Non-Defaulting Party to demand the Early Cancellation shall be irrespective of any other right said Party might be entitled to under the applicable law upon the occurrence of the applicable Event of Default, including, without limitation, the right to terminate any Transaction affected by a default or demand its performance in due time and form and the payment of the applicable penalty interests and damages suffered by the Non-Defaulting Party as a consequence of the Event of Default.

Section 8. Payment for Early Cancellation.

(a) Should the Non-Defaulting Party exercise its right to demand the Early Cancellation, the Non-Defaulting Party shall calculate the amount to be payable by one Party to the other, as applicable, as a consequence of the Early Cancellation of the Transactions which were current at the time of Early Cancellation (hereinafter, the “Payment for Early Cancellation”).

(b) For purposes of ascertaining the amount of the Payment for Early Cancellation in respect of Derivative Transactions, the Parties shall abide by the payment methods and mechanisms for ascertaining described below that the Parties might have chosen in the Supplementary Provisions. Should the Parties have failed to indicate which of the payment methods or mechanisms for ascertaining will be applicable to the Agreement, it shall be understood that the Parties shall have opted for the payment method indicated below as “Second Method” and for the mechanism for ascertaining indicated below as “Market Value”.

(i)	First Method and Market Value. Should the First Method and Market Value be applicable, the Defaulting party shall pay to the Non-Defaulting Party as Payment for Early Cancellation in respect of Derivative Transactions, the difference, if any, between (x) the sum of the Setoff Amount and the Amounts Due to the Non-Defaulting Party less (y) the Amounts Due to the Defaulting Party (as such terms are defined hereinbelow).

(ii)	First Method and Loss. Should the First Method and Loss be applicable, the Defaulting Party shall pay to the Non-Defaulting Party as Payment for Early Cancellation in respect of Derivative Transactions, the Loss (as such term is defined hereinbelow).

(iii)	Second Method and Market Value. Should the Second Method and Market Value be applicable, the amount of the Payment for Early Cancellation in respect of Derivative Transactions shall be equivalent to the difference, if any, between (x) the sum of the Setoff Amount and the Amounts Due to the Non-Defaulting party less (y) the Amounts Due to the Defaulting Party. If such amount is positive, the Payment for Early Cancellation shall be made by the Defaulting Party to the Non-Defaulting Party whereas if the same is negative, its absolute value shall be paid by the Non-Defaulting Party to the Defaulting Party.

(iv)	Second Method and Loss. Should the Second Method and Loss be applicable, the amount of the Payment for Early Cancellation in respect of Derivative Transactions shall be equivalent to the difference, if any, between (i) the Loss of the Non-Defaulting Party less (ii) the Loss of the Defaulting Party. If such amount is positive, the Payment for Early Cancellation shall be made by the Defaulting Party to the Non-Defaulting Party whereas if the same is negative, its absolute value shall be paid by the Non-Defaulting Party to the Defaulting Party.

		For purposes of this section, “Setoff Amount” shall be understood as the sum of the Market Value of all outstanding Derivative Transactions affected by the Early Cancellation as determined by the Non-Defaulting Party as follows: The Market Value of each Derivative Transaction shall be the average of the quotations received by the Non-Defaulting Party from at last three leading entities in the country or abroad actively engaged in intermediation transactions of characteristics similar to those of the relevant Derivative Transaction. Each quotation must indicate the amount in United States Dollars the third party shall be willing to pay or receive, as applicable, to enter into a new transaction with the Non-Defaulting Party on terms equal to those of the relevant Derivative Transaction, so as to preserve for such Non-Defaulting Party the economic benefit the latter would have received should said Derivative Transaction not have been cancelled.

		If with respect to one or more certain Derivative Transactions, the Non-Defaulting Party fails to obtain the three quotations indicated in the previous paragraph, for purposes of calculating the Setoff Amount, the amount of United States Dollars to be informed in good faith by the Non-Defaulting Party as its total loss or profit derived from the Early Cancellation of the relevant Derivative Transaction, including costs or profits related with the Early Cancellation of any transaction performed by the Non-Defaulting Party with third-parties for purposes of hedging the market risks inherent to the Derivative Transaction (the “Loss”), shall be added to or deducted from the amount resulting from the sum of the Market Values applicable to the rest of the Derivative Transactions.

		“Amounts Due” shall be understood as those amounts due by one Party to the other in respect of any Transaction affected by the Early Cancellation as of the date of the Early Cancellation whether in respect of the payment of monies and the transfer of securities plus interest as from the due date of the obligation until the date the same is effected at the rate indicated in paragraph (b) of Section 2 hereof. For purposes of calculating these obligations to transfer securities, their Market Value shall be taken into account as of the date such obligation was payable.

(c) The Payment for Early Cancellation corresponding to Swap Transactions shall be equivalent to the difference, if any, between (i) the Amounts Due by the Defaulting Party to the Non-Defaulting Party under the Swap Transactions current at the time of Early Cancellation less (ii) the Amounts Due by the Non-Defaulting Party to the Defaulting Party under Swap Transactions current at the time of Early Cancellation. If said amount is positive, the Payment for Early Cancellation shall be made by the Defaulting Party to the Non-Defaulting Party whereas if the same is negative its absolute value shall be paid by the Non-Defaulting Party to the Defaulting Party. For purposes of ascertaining the Amounts Due under each swap transaction, the purchase price payable by the party that must repurchase the securities affected to the transaction (the “Seller”) shall be equivalent to the purchase price paid by the other party (the “Buyer”) for said securities plus interest on such amount at the interest rate of the applicable swap transaction (as detailed in the Terms of the Transaction) as from the closing date of the transaction until the date the Early Cancellation is effected, whereas the obligation of the Buyer to deliver to the Seller the securities affected by the transaction shall be replaced by the obligation of the Buyer to pay to the Seller an amount equivalent to the Market Value of said securities.

(d) The Payment for Early Cancellation shall be made within the two Business Days following notice of its amount by the Non-Defaulting Party in United States Dollars, and the provisions of Section 2(b) regarding penalty interests shall be applicable thereto.

Section 9. Debits and Setoffs.

(a) Should the Creditor be a financial entity, upon the expiration of an obligation under the Agreement (including the event of Early Cancellation pursuant to the provisions of Section 8 hereof) it may debit from any current account of the Debtor, even when sufficient funds are lacking, savings account or any other account the latter may have with the Creditor in the country or in any of the branches and/or affiliates of the Creditor abroad, or may open in the future with any of said entities whether to its name or to the joint order of, or indistinctly with, other persons, with no need for prior notice or requirement of any kind, the partial or total amount of money due or, in the case of obligations to transfer securities, the Market Value of the applicable securities upon the expiration of the obligation. Such debit may be effected for the amount originally due, as well as for the applicable penalty interests, commissions and expenses. Pursuant to Section 792 of the Commercial Code, the Parties expressly waive the right to close their current accounts with the other Party, should the latter be a financial entity, while there are Transactions which have not been fully cancelled, and they undertake to maintain sufficient funds credited thereto to keep them active. Notwithstanding the foregoing, the closing of any of such accounts for any reason whatsoever shall give the Creditor the right to declare the Early Expiration and to proceed, as applicable, to debit the amount of United States Dollars due. In any of the events mentioned above, should there be a negative balance in any of the current accounts of the Debtor, the latter shall cancel the same within 24 hours of its occurrence, with no need for any judicial or extrajudicial order whatsoever. Regardless of the aforesaid, the above-mentioned overdraft shall accrue interests for late payment and penalty interests applicable to overdrafts in current accounts. The Debtor accepts and acknowledges that the possibility of performing the above-mentioned debits is not a novation of its obligations under this Agreement.

(b) The Creditor, whether or not a financial entity, shall be further authorized at any time, without the need for any prior notice to the Debtor (which notice the Creditor expressly waives hereby), to totally or partially set off the obligations of the Debtor hereunder with funds, securities or other property of any kind deposited for any reason with the Creditor in the country or in any of the branches and/or affiliates of the Creditor abroad. Such authorization for setoff does not exclude other rights or remedies (including, without limitation, other rights to setoff) which the Creditor may be entitled to.

Section 10. General Provisions.

(a) Branches of Foreign Financial Entities. In the event that any of the Parties were a branch of a financial entity organized outside the Argentine Republic (hereinafter the “Branch”), it is expressly set forth that any and all obligations assumed by the latter under this Agreement constitute one sole and exclusive obligation of the Branch and, in no event, including the existence of any prohibition or restriction affecting the access by such Branch to the exchange market in the Argentine Republic or any other kind of measure imposed by law and/or an Argentine governmental authority affecting the performance of any obligation by the Branch hereunder, will said obligations be extended to its head office or to any of its branches outside the Argentine Republic, and the other Party’s remedy shall be restricted to the property and assets of the Branch in the Argentine Republic.

(b) Margin and Hedging. At the time of closing the Transactions, the Parties may agree to the creation of margins, hedging or any other kind of guaranties or to the commitment to create the same. Creation of such margins and hedging shall be ruled by the terms and conditions of the ADA Reference Guaranty Agreement as amended from time to time by the Parties.

(c) Calculation Agent. The Confirmation shall set forth the Party to act as Calculation Agent in respect of the Transaction perfected thereby. The Calculation Agent shall be in charge of performing the necessary calculations for ascertaining the amounts payable with respect to the relevant Transaction, which calculations shall be binding upon the Parties failing any manifest error. In the event that for purposes of performing said calculations it should be necessary for the Calculation Agent to request quotations from financial entities or intermediaries, the Calculation Agent shall in good faith select those entities in consultation with the other Party (should such be feasible and should there be no Event of Default in force with respect to such Party) for purposes of obtaining representative quotations which reasonably reflect the then prevailing market conditions.

(d) Assignment of Rights or Obligations. Except for the event contemplated in paragraph (9) of Section 7 hereof, and provided the conditions therein established are met so that such event does not become an Event of Default, none of the Parties may assign its rights or obligations under the Agreement to a third party without the prior written consent of the other Party, whose consent, in the event of an assignment of rights, may not be unreasonably withheld. Notwithstanding the foregoing, the Parties may assign their collection rights to any Payment for Early Cancellation in their favor, with no need for the other Party’s consent.

(e) Automatic Delay. The delay in the performance of any of the obligations hereunder shall operate automatically by the mere expiration of the stated terms, and therefore no order and/or request, whether judicial or extrajudicial, shall be necessary.

(f) Business Day. In the event the expiration of any of the terms provided herein should fall on a non-business day, such expiration shall be automatically moved to the immediately subsequent Business Day, and any applicable interest shall be computed as a consequence thereof. For purposes of the Agreement, a “Business Day” shall be understood as any day of the year except that in which no banking and/or exchange activity is developed in Buenos Aires and, should any payment need to be made outside Argentina or should a transfer of securities need to be made to an account of a clearing system outside Argentina, in the city where such payment should be done or were the clearing system is located.

(g) Exercise of Rights. The lack of exercise or delay in the exercise by any Party of any right, power or privilege under this Agreement shall not be considered a waiver thereof, nor will the partial exercise of any right, power and/or privilege prevent any further exercise thereof or the exercise of any other right, power or privilege hereunder. The rights and remedies contemplated herein shall be cumulative and nonexclusive of any other right or remedy provided by law.

(h) Domiciles; Notices. For all effects of the Agreement, the Parties establish special domiciles at the ones indicated at the beginning hereof, wherein all communications and/or summons and/or orders and/or claims and/or requests and/or notices, whether judicial or extrajudicial, to be forwarded between the Parties in respect of the Agreement, shall be considered valid, binding and to produce all the applicable legal effects. Said domiciles shall survive until they are modified and such modification is notified to the other Party or, should the same be located outside the City of Buenos Aires, consented to in writing by such other Party. Any notice related with the Agreement must be made in writing (including tested telex) and shall be effective as from receipt thereof.

(i) Costs. In the event any of the Parties has failed to perform its obligations hereunder and the Non-Defaulting Party has demanded performance thereof, the Defaulting Party undertakes to pay all costs, fees and expenses incurred by the Non-Defaulting Party in connection with such demand, whether in court or out of court.

(j)  Termination. The Reference Agreement shall be terminated by law at the request of any of the Parties made 30 days in advance except that the Reference Agreement shall continue to be applicable until the performance by both parties of all the obligations under the Transactions not settled until the date of termination.

(k) Confidentiality. The Parties agree that, to the greatest possible extent, the Agreement and the Transactions are and shall continue to be, confidential. Therefore, the Parties undertake not to disclose to third parties without the consent of the other Party the existence of the Agreement or the performance of any Transaction unless the same were legally requested by a competent authority or whether they are disclosures made to their legal counsels or independent accountants who undertake to abide by the terms of this paragraph.

(l) Applicable Law and Jurisdiction. The interpretation, validity and performance of this Agreement shall be ruled by the laws of the Argentine Republic. The Parties resolve to submit their differences in connection with this Agreement (i) if both Parties are shareholders of the Mercado Abierto Electrónico S.A., exclusively to the arbitration provided in Book VI of the Rules of the Mercado Abierto Electrónico S.A. or (ii) otherwise, exclusively to the Court of Arbitration of the Bolsa de Comercio de Buenos Aires, waiving any other venue and/or jurisdiction which may apply to them.

In witness whereof, the parties execute two (2) equal copies for one same purpose at the place and on the date first written above.
 
[NAME OF PARTY A]					[NAME OF PARTY B]


By                           						By                    
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	ANNEX I

Part A

[Name and Address]
[Attention]

Account for Payments: 
Account [s] for the Transfer of Securities: 
 
Authorized Officers

Officer Name		Title		Signature


					                            


Party B

[Name and Address]
[Attention]

Account for Payments: 
Account[s] for the Transfer of Securities: 
 
Authorized Officers

Officer Name		Title		Signature
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to the Reference Agreement
	



	¡Error!Marcador no definido.

