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I, Christopher J. Clark, am a partner at Latham & Watkins LLP, attorneys for
interested non-parties Euro Bondholders. | am admitted to the Bar of the State of New York and
of this Court. 1 am submitting this declaration in support of the Euro Bondholders” Emergency
Motion for a Stay.

1. Attached as Exhibit A is a true and correct copy of the July 22, 2014 hearing
transcript.

2. Attached as Exhibit B is a true and correct copy of the Registered Global
Security Representing Euro-Denominated Par Bonds due 2038.

3. Attached as Exhibit C is a true and correct copy of the July 26, 2014 letter
from Christopher Clark to Special Master Pollack and counsel for the Republic of Argentina.

I declare under penalty of perjury that the foregoing is true and correct, pursuant

to 28 U.S.C. § 1746.

Dated: July 29, 2014
New York, New York

By /s/ Christopher J. Clark
Christopher J. Clark
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(Case called)

THE COURT: We have certain motions to be taken care
of. 1711 take them in any order. | suppose the logical order
would be to deal with the motion regarding the Citibank
situation in Argentina. Who wants to speak about that motion?

MR. FRIEDMAN: Your Honor, Edward Friedman on behalf
of all of the plaintiffs. 1 will address that motion. I™m
with the Firm of Friedman Kaplan Seiler & Adelman, attorneys
for the Aurelius and Blue Angel plaintiffs. Mr. Cohen on
behalf of NML and I and other plaintiffs® counsel have decided
that I will have the honor of addressing this motion on before
your Honor on behalf of all the plaintiffs.

THE COURT: Go ahead.

MR. FRIEDMAN: Shall 1 go to the lectern?

THE COURT: That would help.

MR. FRIEDMAN: May it please the Court, this is a
motion for partial reconsideration of your Honor"s June 27
order with respect to Citibank. Citibank had made a motion for
clarification of the injunction, sometimes referred to as the
amended February 23 orders.

In granting Citibank®s motion for clarification, your
Honor clarified that the amended February 23 orders do not as a
matter of law prohibit payments by Citibank N.A."s Argentina
branch on peso- and U.S. dollar-denominated bonds governed by

SOUTHERN DISTRICT REPORTERS, P.C.
(212) 805-0300
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Argentine law and payable in Argentina. This motion for
reconsideration relates only to the U.S. dollar-denominated
bonds. We are not challenging your Honor"s ruling that
Citibank can pay the peso-denominated bonds.

With respect to the U.S. dollar-denominated bonds,
however, we believe there are numerous grounds for
reconsideration, and we are respectfully requesting that your
Honor confirm that the U.S. dollar-denominated bonds are in
fact covered by the amended February 23 orders.

THE COURT: How are they covered?

MR. FRIEDMAN: The first basis, your Honor, is that
the U.S. dollar-denominated bonds are not simply paid in
Argentina. What the record shows, and this is a Ffiling
yesterday by Euroclear, what the record shows is that the funds
moved from Citibank with respect to these U.S. dollar-
denominated bonds to Euroclear. Euroclear --

THE COURT: They are simply clearinghouses. They
don"t act as banks. | don"t understand this motion, 1711 be
very frank with you.

MR. FRIEDMAN: If I may, your Honor, 1711 try to very
briefly address a few basic points. 111 come back to the
payment process. The first basic point is that in contrast to
the peso-denominated bonds, the U.S. dollar-denominated bonds
are external indebtedness within the --

THE COURT: 1 have read that brief. Couldn®t we

SOUTHERN DISTRICT REPORTERS, P.C.
(212) 805-0300
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exercise a little common sense what we have under the major
order is the great bulk, more than bulk, we have the exchange
bonds covered by that order and we have the pari passu, but the
bonds are the exchange bonds. It is my understanding that the
bonds being talked about in your motion are not part of the
exchange. Am I right or wrong?

MR. FRIEDMAN: Respectfully, your Honor, that would
not be correct. These U.S. dollar-denominated bonds are
unguestionably part of the bonds that were issued in the 2005
and 2010 exchanges. In those exchanges the exchange bonds that
were issued and the exchange bonds that were external
indebtedness were issued under the laws of the U.S., the UK,
Argentina, and Japan. All of those bonds are exchange bonds.

THE COURT: Where are they payable?

MR. FRIEDMAN: The payment process, your Honor, for
all of those

THE COURT: They go through the indenture trustee,

right?

MR. FRIEDMAN: Not for the Japanese and the Argentine
law exchange bonds.

THE COURT: 1°m glad you mentioned the Japanese. We
will get back to the Japanese in a little while. You“re saying
the exceptions are those Argentine bonds and the Japanese
bonds. We"ll get to the Japanese later. 1 want to talk now
about those particular Argentine bonds. They are not payable

SOUTHERN DISTRICT REPORTERS, P.C.
(212) 805-0300
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through the indenture trustee, are they?

MR. FRIEDMAN: Your Honor, is absolutely correct. The
Argentine law U.S. dollar-denominated exchange bonds are not
paid through the indenture trustee.

THE COURT: 1In your brief you don"t spend much time
discussing that. In my view it is very, very important, but it
is not much discussed in the brief filed.

MR. FRIEDMAN: Your Honor, what 1 would say is that
when we look at your Honor"s amended February 23 order, there
are two very important provisions which bear on this question
concerning the fact that Bank of New York not the indentured
trustee on the Argentine law bonds.

The First provision, which I will mention just briefly
because we have talked about it extensively, the first
provision says that if Argentina makes a payment on the
exchange bonds, Argentina must make a ratable payment to
plaintiffs. That provision, as has been discussed extensively,
your Honor, applies to all the exchange bonds whether or not
Bank of New York is the indenture trustee.

The second, and this is something we have not
discussed recently, there is a separate paragraph in your
Honor®s February 23 order that specifically enjoins the
republic from violating the pari passu provision in the fiscal
agency agreement. It is a separate provision from the
paragraph that requires the ratable payment.

SOUTHERN DISTRICT REPORTERS, P.C.
(212) 805-0300
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The point of that paragraph enjoining a violation of
the pari passu provision is that when we look at this universe
of exchange bonds, whether or not the Bank of New York is the
indenture trustee, all of these exchange bonds, because they
are payable in a currency other than Argentine pesos, they all
are external indebtedness within the meaning of the pari passu
provision.

What we are facing here, your Honor --

THE COURT: Can I interrupt you?

MR. FRIEDMAN: Of course.

THE COURT: 1 don"t understand the practical point
that would emerge from your argument. It seems to me that you
have something different. You have bonds issued in Argentina,
payable in Argentina, clients | assume of Citibank in
Argentina. From a practical, common sense standpoint, why do
they have to get dragged into this international complex?
Can"t we just possibly use some common sense and recognize that
they have differences?

You may be technically right. Your brief was
technically right. All of that is fine. But cannot we
recognize that there are some people down in Argentina who are
really in a different situation, and can*t we allow them to get
paid instead of dragging them into this overall difficulty,
which is certainly difficult? 1°m just saying that 1 would
like to see some common sense applied here and not a lot of

SOUTHERN DISTRICT REPORTERS, P.C.
(212) 805-0300
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undoubtedly fine legal reasoning, and so forth.

MR. FRIEDMAN: Your Honor, 1 think there is an
important point of clarification | need to make. |1 heard your
Honor say we should be practical about bondholders, customers
of Citibank in Argentina who want to be paid. The important
point of clarification is that when Citibank receives the money
and passes it on so that exchange bondholders can be paid, we
are not simply talking about the bondholders in Argentina.

THE COURT: We are talking about a couple of
clearinghouses in Europe, that®"s what we are doing, and that"s
about all.

MR. FRIEDMAN: With all respect, your Honor, if I may
say, Euroclear, as your Honor points out, is one of the
European clearinghouses. With respect to these Argentine law
U.S. dollar-denominated bonds, Citi has transferred funds to
Euroclear bank. Those funds are now in the account of
Euroclear bank in New York. Euroclear will then send the funds
to Euroclear participants whose customers hold Argentine law --

THE COURT: But they are still clearinghouses.

MR. FRIEDMAN: The point | was going to make, your
Honor, is that while Euroclear is a clearinghouse, the exchange
bondholders who receive payments through Euroclear are exchange
bondholders in Europe and the United States. The simple point
I wanted to make for your Honor"s consideration is that we are
not speaking about --

SOUTHERN DISTRICT REPORTERS, P.C.
(212) 805-0300
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THE COURT: This does not go through the indenture
trustee, does I1t?

MR. FRIEDMAN: That is correct, your Honor, it does
not go through the indenture trustee. But these bonds, even
though they do not go through the indenture trustee, are not in
any sense of the word internal Argentine bonds, because, as
your Honor points out, they go through the clearinghouses where
the exchange bondholders are all over the United States and
Europe. 1 want that to be clear.

THE COURT: All right.

MR. FRIEDMAN: Your Honor, the other practical point
that 1 would like to address, since the Court has asked about
it, is that 1 do believe we are trying to be practical. This
is not a technical argument we are presenting. What | mean by
that is we have a situation where your Honor issued a clear
order. It was affirmed by the Second Circuit. The Republic of
Argentina was prohibited from paying exchange bonds, prohibited
from paying external indebtedness without making a ratable
payment to the plaintiffs.

The reason we are here now is that with respect to the
entire array of exchange bonds and external indebtedness
covered by the pari passu provision, Argentina has transferred
funds to pay every single one of them. That is why we are now
in a situation where Citibank, Euroclear --

THE COURT: You are getting into a different subject

SOUTHERN DISTRICT REPORTERS, P.C.
(212) 805-0300
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matter. You are talking about the fact that indeed the
Republic of Argentina made a transfer, whether it was
500 million or a billion, attempted to pay those bonds without
honoring the pari passu clause. That is a different subject
from this rather minute exception that 1 am talking about down
in Argentina. |1 don"t think it is a good idea to confuse all
of that.

MR. FRIEDMAN: Your Honor, first let me say, if I may,
it is not a minute situation. The U.S. dollar-denominated
exchange bonds we are talking about under Argentine law which
are owned by bondholders all over the world, those account for
over 20 percent of the exchange bonds that were issued.

THE COURT: Say that again.

MR. FRIEDMAN: The universe of exchange bonds consists
of U.S. dollar-denominated bonds under Argentine law, yen bonds
under Japanese law, Eurobonds under UK law, and U.S. dollar
bonds under New York law. 1f we look at the bonds we are now
talking about, the Argentine law U.S. dollar-denominated
exchange bonds, those are almost 25 percent of the universe of
exchange bonds covered by the amended February 23 orders. They
are covered by the orders. They are external indebtedness. It
is not a little exception.

THE COURT: 1 didn"t realize the percentages were the
way you talk about. There is a lot to do today. We will be
back to you, but I want to hear from Ms. Wagner. Thank you

SOUTHERN DISTRICT REPORTERS, P.C.
(212) 805-0300
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very much.

MS. WAGNER: Good morning, your Honor. May it please
the Court, Karen Wagner from Davis Polk for Citibank. Your
Honor, as you have recognized, when you issued your injunction,
your opinion describing the bonds subject to your injunction
were those that were payable through Bank of New York Mellon.

The bonds that we are here discussing right now are
not in any respect paid in any way in the United States. Those
bonds are paid in Argentina pursuant to local law, to the KRIL,
which is the local registration and clearance entity in
Argentina. The payments then go to the Caja de Valores, which
accepts payment from the republic on behalf of both Citibank
and the holders at Citibank. This is all laid out in the
affidavits that we presented to the Court. At that point
payment by the republic and to the bondholders is complete.

At that point, your Honor, it is certainly true that
the holders of the bonds, including the Euroclear system, can
take the money they get. They are not required to keep the
money in Argentina. They do whatever they want to with the
money. But the payment under the bond prospectus and under the
bond system has been made to them, and that entire payment
process is entirely iIn Argentina.

THE COURT: In contrast to the other situation --

MS. WAGNER: In extreme contrast to the other
situation. In the other situation payment is made to Bank of

SOUTHERN DISTRICT REPORTERS, P.C.
(212) 805-0300
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New York, and then Bank of New York must make the payment to
one of the depositories, and payment by Argentina is not
complete until payment to the depository has been made. That
is the same as in Argentina, but in Argentina it is made wholly
in Argentina, and on the other bonds it is made outside of
Argentina, in part in this country. So there is a very, very
big distinction, your Honor.

There is no reason why the fact that your Honor
recognizes that there is a difference between what goes on in
Argentina and what goes on out of Argentina is somehow going to
undo everything that has been done in this court, which is what
seems to be suggested here.

In addition, your Honor, as we have also argued at
great length, Citibank Argentina is in a unique position.
Nobody else in this proceeding is in Citibank Argentina“s
position. Citibank Is a branch bank in Argentina. It is
subject to civil, regulatory, and criminal laws in Argentina,
which 1t must obey. Your Honor has recognized in past
decisions of this Court that that puts Citibank Argentina in a
very different position than anybody else.

When we had our discussion the last time we were here,
I believe that is what your Honor was likely thinking about.

We have made this argument in the past and your Honor has
accepted it in the past. Because of the vulnerability of
Citibank Argentina, it is treated differently. Doctrines such
SOUTHERN DISTRICT REPORTERS, P.C.
(212) 805-0300
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as Act of State and Sovereign Compulsion apply to that entity
in a way that they would not apply to an entity that is not
subject to local law.

THE COURT: Let me interrupt you and ask, what is the
volume that we are talking about?

MS. WAGNER: Your Honor, 1 heard what you just heard.
I did not think it was that high. 1 need to check that for
you. 1 will get back to you. 1 thought it was smaller. |1
will get back to your Honor.

THE COURT: Go ahead.

MS. WAGNER: All in all, your Honor, 1 think that for
a number of reasons Citibank Argentina and Citibank have
presented to you an extremely different picture. | don"t think
when your Honor issued the original order, based on the opinion
which your Honor issued which describes, as other opinions you
have issued described, in detail what the payment is of the
bonds you are addressing, you discussed the fact that it is
payable to Bank of New York Mellon. These bonds are not, as
has been made clear.

I don"t want to repeat myself. It is just an entirely
separate situation both in terms of the issuance of the bonds,
payment on the bonds, and the fact that Citibank Argentina is
acting as custodian of the bonds for various customers, some of
them local, some of them not. But once the money is received
by the customer, the customer, obviously, can do whatever it

SOUTHERN DISTRICT REPORTERS, P.C.
(212) 805-0300
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wants without implicating the payment system under the bonds.

For all these reasons, your Honor, 1 think, number
one, there is no reason to believe that we shouldn®t be treated
differently. Number two, if these bonds are treated
differently and Citibank Argentina is treat differently, there
is no impact on anybody else. These are unique situations, and
I think there is no reason why your Honor should be concerned
that somehow this will affect anything else in this case.

THE COURT: I don"t mean that you should have it down
to the last dollar or peso, but can"t you give me an idea of
the amount involved, some idea of the amount involved?

MS. WAGNER: Your Honor, for Citibank Argentina 1
believe that the last payment that was made was around a
hundred million dollars total, translated. But | don"t know,
unfortunately --

THE COURT: Of interest?

MS. WAGNER: Of interest. 1 don"t know how that
translates into a proportion as far as the interest payments
across the board. | apologize for that. 1 will try to get
that information to your Honor.

THE COURT: Anything else on this motion?

MS. WAGNER: Thank you, your Honor.

THE COURT: Thank you very much, Ms. Wagner.

MR. FRIEDMAN: May 1 be heard for another minute, your
Honor?

SOUTHERN DISTRICT REPORTERS, P.C.
(212) 805-0300
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THE COURT: Of course you can.

MR. FRIEDMAN: Thank you.

First, 1°d like to address one very important
practical consideration, and then 1 would like to respond
specifically to some of the arguments by Citibank®"s counsel.

The practical consideration, your Honor, is | believe
an important, big-picture consideration that applies to these
U.S. dollar-denominated bonds that we are talking about. It is
simply that, as | was starting to say before, Argentina has
directly violated your Honor®s order and has made payments on
all of the exchange bonds.

I understand 1 have to come back and address your
Honor"s issue about exchange bonds where the Bank of New York
is not the indenture trustee. 1 just want to be clear that
where your Honor®"s --

THE COURT: What are you now talking about?

MR. FRIEDMAN: What I°m talking about, your Honor, is
that we have a situation which I would respectfully submit has
very significant consequences that are not limited to payment
to Argentine citizens in Argentina, a small portion of the
bonds. We are talking about a situation where payments are
made through the clearinghouses which are specifically
identified In your Honor"s amended February 23 order. The
clearinghouses, as your Honor has ruled, stand between
Argentina and various steps and then the exchange bondholders.

SOUTHERN DISTRICT REPORTERS, P.C.
(212) 805-0300
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The effectiveness of your Honor*"s order, which has
been affirmed by the Second Circuit, counts on third parties,
such as the clearinghouses, not --

THE COURT: 1 completely fail to comprehend the point
you are now making. You started out by saying Argentina had
made some kind of a payment. What payment are you talking
about?

MR. FRIEDMAN: Your Honor, 1 apologize for not being
clear. The payment 1°m talking about is the payment that
Argentina made, or 1 should say payments, plural, that
Argentina made shortly before June 30, 2014. These were
payments made at a time when your Honor"s injunction became
effective because --

THE COURT: Can | interrupt you. Those payments were
made to the indenture trustee, right?

MR. FRIEDMAN: Only in part, your Honor. 1"m also
referring to payments that were made to pay exchange bonds as
to which Bank of New York is not the indenture trustee.

THE COURT: Look, 1 don®"t understand what relevance
those payments have to the present issue. Here is what | am
talking about. The republic attempted to pay the interest on
the exchange bonds without complying with the requirements of
the pari passu clause. There is no doubt in my mind that the
republic was attempting to do that.

$500 million or so went to the Bank of New York as the

SOUTHERN DISTRICT REPORTERS, P.C.
(212) 805-0300
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indenture trustee, and the Bank of New York very, very
responsibly stopped at that point, recognizing that to conclude
the payment would be a violation of the existing orders. |1
don"t know the details of any other payments of that kind and 1
don"t know how far they went, and so forth, but --

MR. FRIEDMAN: 1 can address that, your Honor, if that
would be helpful.

THE COURT: It would be helpful.

MR. FRIEDMAN: The other payments that were made have
now come to rest in New York and Japan. In New York, Euroclear
is holding the funds it received from Citibank. Euroclear is
waiting to distribute those funds to exchange bondholders in
the United States and Europe who hold Argentine law U.S.
dollar-denominated exchange bonds.

So, in addition to Argentina --

THE COURT: You are getting beyond my question. What
I am talking about is specifically one thing, and that is the
attempt by the republic to pay the interest to the exchanges
that was due on June 30 and ignore the obligations under the
pari passu clause. That is what | am talking about. What
happened was, 1 guess we have said this several times this
morning, the Bank of New York acted very responsibly and did
not complete the payment. It held the money in regard for my
order. That was a very responsible thing for them to do.

That was about 500 million. 1 never was presented

SOUTHERN DISTRICT REPORTERS, P.C.
(212) 805-0300
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with facts or any applications, to my knowledge, about maybe
another 500 million or so. That is as far as my knowledge went
and as far as my action went and as far as what 1 understood
the Bank of New York"s situation went.

What I don"t understand is why any of that is relevant
to the situation involved In the motion now being considered,
which involves dollar bonds, not peso bonds but some dollar
bonds, issued by the republic, payable in Argentina, as 1
understand it, not payable through the indenture trustee or any
similar. Payable in Argentina.

It doesn"t help me to talk about another kind of
payment. This seems to me a different kind of payment than I
have dealt with in the past and you have referred to. This is
a different kind of payment, is it not?

MR. FRIEDMAN: It is different from the payment to
Bank of New York. But if I may clarify, your Honor, 1 believe
there is a very important point concerning the amended February
23 orders and the pari passu provision which maybe 1 have not
articulated as clearly as | should.

The simple point is that the amended February 23 order
covers bonds issued in the 2005 and 2010 exchanges. For some
of those bonds, but not all, payments are through Bank of New
York as a indenture trustee. The pari passu provision and the
amended February 23 orders prohibit payments on any exchange
bonds without making a ratable payment.

SOUTHERN DISTRICT REPORTERS, P.C.
(212) 805-0300
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THE COURT: Say that more slowly. Go over that very
carefully.

MR. FRIEDMAN: Yes. The amended February 23 orders
and the pari passu provision itself prohibit payments by
Argentina on any exchange bonds unless Argentina makes a
ratable payment to the plaintiffs. In those orders and in the
pari passu provision itself, exchange bonds constitute all the
bonds issued in the 2005 and 2010 exchanges.

For some of those bonds, payments are through Bank of
New York as indenture trustee. For others of those bonds,
payments move in a different path or process, but they are
still clearly covered by the amended February 23 order.

THE COURT: Step back.

MR. FRIEDMAN: Sure.

THE COURT: You have said this about three times. |1
want to follow up. Summarize the provisions of the February 23
just once more, and 1 want to follow up.

MR. FRIEDMAN: Sure. There are two important
provisions. One is paragraph 2(a). Paragraph 2(a) says that
if the republic makes a payment on any of the exchange bonds,
the republic must in advance or concurrently made a ratable
payment to plaintiffs.

THE COURT: Let me interrupt you.

MR. FRIEDMAN: Yes.

THE COURT: Are the bonds we are talking about in this
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motion exchange bonds?

MR. FRIEDMAN: Yes, your Honor, no question about
that. No question about that. These U.S. dollar-denominated
bonds --

THE COURT: When was the exchange?

MR. FRIEDMAN: These were part of the larger 2005 and
2010 exchange. There is no dispute about that.

THE COURT: Say that again.

MR. FRIEDMAN: The U.S. dollar-denominated bonds
issued under Argentine law were part of the exchange bonds
issued in the 2005 and 2010 exchanges. There is no dispute
about that. These are exchange bonds in every sense of the
word.

THE COURT: Can | then interrupt you.

Ms. Wagner, let me go back to you. Does that not
mean, then, that these bonds are covered by the February 23
order?

MS. WAGNER: Your Honor, when you issued the
injunction, you issued orders covering exchange bonds and you
issued an opinion describing the basis for the injunction. The
opinion describes bonds for which payment is made through Bank
of New York. The order covers exchange bonds. Our bonds are
indeed exchange bonds, and that is why we sought clarification.

It was our view that, number one, there was no
description of any of our bonds in the opinion describing the
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basis for the order. The opinion describes the Bank of New
York bonds. But we, In an excess of caution, said exchange
bonds does include our bonds, we should find out, we should
clarify whether the Court really intend to cover us. So we
made a motion for clarification.

We don®t think the Court intended us to be covered.
There is certainly no mention in the orders of Citibank or KRIL
or the Caja which you would expect to see if in fact that
series of payments was intended to be prohibited.

Also, your Honor, we thought then and we think now
that as a matter of law it would not be appropriate to include
these bonds in that order, because, and I think there is no
dispute here, they are paid by the republic in Argentina and
payment is received by the holders in Argentina.

For that reason as well, and for the third reason that
Citibank Argentina is a branch bank in Argentina, we believe
that 1T your Honor had it in mind at all to think about these
bonds, which was unlikely, because they were not raised to your
Honor®s attention during the process by which these injunctions
were issued, if your Honor had thought about it and if we had
been there, we would have explained as a matter of law why they
should not be covered.

We are still of the view, your Honor, number one, that
you were not considering these bonds when you issued the order.
Number two, you shouldn®"t put these bonds in the order for the
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reasons that we have articulated. Number three --

THE COURT: Let"s slow down. This is probably
something that 1 didn"t give attention to at the time. Now it
has to be given attention. Let"s start one step at a time and
go through your reasoning. These bonds that we are talking
about are exchange bonds, right?

MS. WAGNER: Yes.

THE COURT: They were part of the 2005 or the 2010 or
both, right?

MS. WAGNER: Yes.

THE COURT: Sitting here right now and recognizing
that I may have very well not covered things that should have
been covered, but sitting here right now it strikes me that,
being exchange bonds, they should be treated as exchange bonds
and that they should be included with the other exchange bonds
in the February 23 order. That is the way it strikes me now.
I*m not trying to review everything that 1"ve gone over. Why
should that not be the case?

MS. WAGNER: Your Honor, we would argue respectfully
that it should not be the case, for two reasons. One, because
the bonds are issued in Argentina pursuant to local laws, not
pursuant to an indenture. There is no subjection to U.S.
jJurisdiction. They are payable wholly in Argentina.

For that reason, various doctrines, such as Act of
State and Sovereign Compulsion, would suggest that your Honor

SOUTHERN DISTRICT REPORTERS, P.C.
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should not be reaching internal Argentine processes with an
order of this Court. That would be the main argument for why
these bonds, even though they are exchange bonds, should not be
included In your Honor"s injunction order.

The second argument is that because Citibank Argentina
is the custodian, Citibank Argentina should not be subjected to
injunctions that require It to restrain property which belongs
to customers in a country where they are subject to Argentine
law and will be subject to both civil, regulatory, and criminal
process if they restrain payment to their customers.

Those are the two reasons, your Honor, one having to
do with what the bonds are and one having to do with who
Citibank Argentina is, that we think as a matter of law it is
not appropriate to include these bonds in the injunction order.
We would refer your Honor again to some of your prior
decisions, the one on the Boden bonds and the one on the Onsess
pension payments in which Citibank Argentina made similar
arguments which your Honor accepted. They were not, obviously,
identical fact situations, but the legal analysis was the same.

THE COURT: The thing that concerns me is that as a
general proposition, the February 23 order dealt with the
exchange bonds. It did, of course.

MS. WAGNER: It did, your Honor, yes.

THE COURT: Without doubt. Focusing again on the
February 23 order, focusing there, 1 did not make any

SOUTHERN DISTRICT REPORTERS, P.C.
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exceptions in that order, right?

MS. WAGNER: That is correct, your Honor. | would
refer you back to your opinion issued on the same day, which
does describe the bond that you were talking about at that
time.

THE COURT: What is that language?

MS. WAGNER: Let me read you a little bit of it.

"The process and the parties involved in making
payments on the exchange bonds are as follows. Argentina
transfers funds to the Bank of New York Mellon, which is the
indenture trustee iIn a trust indenture of 2005. Presumably,
there is a similar indenture for the 2010 exchange offer. BNY
then forwards the funds to the registered owner of exchange
bonds. There are two registered owners for the 2005 and 2010
exchange bonds. One is CD & Company and the other is Bank of
New York depository. CD and BNY depositories transfer the
funds to a clearing system, such as the Depository Trust
Company. The funds are then deposited into financial
institutions, apparently banks, which then transfer the funds
to their customers, who are the beneficial interest holders of
the bonds."

Your Honor, just reading that description, there is no
reason to think that the Argentine law bonds were part of this
order. It is absolutely true that for exchange bonds the words
in the order didn"t make an exception. But this opinion is
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very clearly about these bonds, which clearly does not include
the Argentine law bonds

THE COURT: The issues raised today 1 haven®t really
dealt with in any opinion, so | have to reserve decision on the
motion before me. Thank you all very much. Let"s go on to the
next.

MS. WAGNER: Thank you, your Honor.

MR. FRIEDMAN: Your Honor, if I might suggest, it
probably makes sense next to consider the motions for
clarification by Euroclear and Clearstream, since those motions
are based on your Honor"s order.

THE COURT: 1 will reserve decision. What comes next?

MR. FRIEDMAN: I believe what comes next, and your
Honor may feel the same way, we have a letter motion for
clarification that was made by JPMorgan relating to the yen-
denominated exchange amount.

THE COURT: 1 will reserve decision.

MR. FRIEDMAN: The positions are set forth in letters
that your Honor has.

I believe that brings us to the Bank of New York
motion for clarification. There is also a euro bondholder
motion for clarification.

THE COURT: Who wants to speak on those motions?

MR. FRIEDMAN: On the Bank of New York motion, their
counsel is here. May I say one thing Ffirst, your Honor?
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THE COURT: OfF course.

MR. FRIEDMAN: This will come a little out of left
field, but 1 would like to say it for the record to protect the
rights of my clients and all the plaintiffs in these cases
where pari passu injunctions have been issued.

I mentioned that payments on the U.S. dollar Argentine
law bonds have been transferred in part to Euroclear and those
funds are now sitting in a Euroclear bank account in New York.
I"m sure your Honor has considered, and your Honor has
expressed views and we don"t dispute those views, as to what
should happen with funds that the Court determines were
improperly paid. We are totally respectful of that.

For the record, and just to avoid what may be a flurry
of litigation, | want to put a motion on the record, with the
understanding that your Honor will deny it.

THE COURT: Let me interrupt you. We"ll get back to
you. This recaps what you have said, but let me do it. About
500 million was paid to the Bank of New York, and the Bank of
New York has held on to that, right?

MR. FRIEDMAN: Yes, your Honor.

THE COURT: What other funds are you talking about,
paid to whom? I didn*t follow you completely.

MR. FRIEDMAN: I apologize, your Honor. Are you
asking a question about what we were discussing earlier or a
question about what 1 was just saying this minute?

SOUTHERN DISTRICT REPORTERS, P.C.
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THE COURT: What you were just saying.

MR. FRIEDMAN: I apologize. What 1 was saying this
minute was that with respect to the U.S. dollar-denominated
Argentine law exchange bonds where Citibank received payments,
some of the funds received by Citibank have been transferred
along the payment chain to Euroclear and Euroclear would then
distribute the funds to exchange bondholders. This is a
technical point 1 just want to have on the record.

The funds held by Euroclear are now in a Euroclear
bank account at Citibank in New York, for the record --

THE COURT: Let me interrupt you. | want to go back
to the attempt by the republic to make interest payments as of
June 30, when they paid about $500 million to the indenture
trustee. We had a hearing about that. We all know what
happened there. Did the republic -- maybe you covered it
today, but forgive me -- pay another 500 million or so as part
of that exercise?

MR. FRIEDMAN: The information we have, my
understanding, is that it was not as much as another
500 million. My understanding is that the amount paid to Bank
of New York was 539 million. 1 believe the additional amounts
paid by the republic were somewhat in excess of 200 million,
close to 300.

THE COURT: Whatever the amount was to what
institution or bank or whatever, who was it paid to?

SOUTHERN DISTRICT REPORTERS, P.C.
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MR. FRIEDMAN: As we understand the facts now, your
Honor, there are two other institutions involved regarding the
payments. One is Citibank, which we have just been discussing
as the recipient of payments on the U.S. dollar-denominated
exchange bonds, and the other is JPMorgan Chase Bank, which has
disclosed in a letter fTiled with the Court that it received
payments in Japan on exchange bonds that had been issued under
Japanese law.

So, the extent of our knowledge about the republic®s
attempts to make payments on exchange bonds is the Bank of New
York with 539 million, Citibank with somewhat more than
200 million, that is an approximation, and JPMorgan, which has
said it received just about 2 million for payment of yen-
denominated exchange bonds.

THE COURT: 1 don"t want to get confused between two
things. There are two things that I have in mind that have
raised issues. One is the attempt by the republic to make
payment to the exchangers of interest as of June 30. That"s
one thing. That involved the payment to the Bank of New York,
and so forth.

The other thing is what 1 understand to be something
distinct, although maybe there is an argument about it not
being so distinct, but the other thing that we have discussed
this morning is the situation in Argentina, which we have
discussed and 1 won"t try to recap all that.

SOUTHERN DISTRICT REPORTERS, P.C.
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My understanding is that the two things are different.
In other words, the republic was trying to pay the interest to
the exchangers; second, the republic is trying to deal with
bonds issued in Argentina, payable in Argentina, and so forth.

Now 1 want to talk about the first. 1 hope 1 have
them in decent categories. 1 think you have answered this, but
I"m going to ask you again. How much money was paid when the
republic attempted to make the interest payments to the
exchangers on or about June 30th? We know about the 500-plus
million dollars that went to Bank of New York. You probably
said this 15 times today, but please, again, what other
payments were made in the category 1°m talking about?

MR. FRIEDMAN: The number, the total number, including
the 539 million to Bank of New York, 1 believe is 832 million.
But 1 believe we may, your Honor, have a disconnect about the
categories. The 832 million which I refer to as Argentina“®s
attempting to pay the exchangers, that does include the payment
to Citibank for the exchange bonds issued under Argentine law
that we have been discussing.

THE COURT: Put aside Citibank for a minute. What
other institutions received money in connection with what you
have just talked about?

MR. FRIEDMAN: |If we put aside Citibank and if we put
aside the Bank of New York, the only other information we have
is $2.1 million that is being held by JPMorgan Chase Bank in
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Japan, where it was received for payment on yen-denominated
exchange bonds.

THE COURT: Say that again, please.

MR. FRIEDMAN: Yes. When we talk about the
exchangers, we are talking about bondholders who have exchange
bonds issued under various laws, and some of the exchangers
hold yen-denominated exchange bonds that were issued under
Japanese law.

We know, based on the letter filed by JPMorgan Chase,
that the republic has attempted to make an interest payment as
of June 30 in the amount of $2.1 million on the yen-denominated
exchange bonds. Those funds are currently being held at
JPMorgan Chase Bank in Japan.

THE COURT: Before we get to JPMorgan Chase in Japan,
the other blocks are -- please forgive me. Repeat it.

MR. FRIEDMAN: The other blocks, your Honor, are the
Bank of New York and Citibank. Those are the only recipients.

THE COURT: Citibank in Argentina?

MR. FRIEDMAN: The payment went to Citibank in
Argentina, and from there to New York and other places with
respect to the U.S. dollar-denominated bonds.

THE COURT: The amount being?

MR. FRIEDMAN: I believe that the amount paid to
Citibank in Argentina is somewhere between 200 million and
300 million. |1 don"t have an exact figure.
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THE COURT: Do you know where that money is now on
deposit?

MR. FRIEDMAN: In part, yes, your Honor. Part of that
money is now on deposit in the account of Euroclear Bank in New
York, at Euroclear Bank®s account in New York at Citibank N._A.

THE COURT: 1Is that being held?

MR. FRIEDMAN: Euroclear has held that money and
Euroclear has asked for permission to pass that money on to the
exchange bondholders in the U.S. and Europe who hold the
Argentine law U.S. denominated exchange bonds.

THE COURT: 1 should have written it down. That
entity is called what?

MR. FRIEDMAN: Euroclear Bank, your Honor.

THE COURT: Euroclear. Aside from Euroclear, are
there any of the funds in the category we are talking about?

MR. FRIEDMAN: Not that I know of, your Honor.

THE COURT: So it is really what went to Bank of New
York and what went from Citibank to Euroclear, right?

MR. FRIEDMAN: Yes, your Honor.

THE COURT: [Is the latter being held?

MR. FRIEDMAN: We have been told by Euroclear yes,
that Euroclear at this time is holding the money.

THE COURT: 1 think we started this discussion because
there was some motion by you, right?

MR. FRIEDMAN: Yes. |1 apologize, your Honor. |IF I
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may, this is a very technical matter. 1°m doing this hopefully
to avoid further proceedings and complexity. As I say, 1 fully
understand that your Honor will not look favorably upon this
motion and will, I anticipate, deny it. But just in case, for
the record, | want to make, on behalf of the plaintiffs in the
cases where we have pari passu injunctions, a motion for
attachment with respect to the funds held by Euroclear in New
York.

The reason | say that is we don"t want to see a big
fight with lots of other creditors coming in and multiplying
the proceedings. |IFf for some reason your Honor should decide
that this sort of attachment is appropriate, we simply wanted
to make the first motion and have the priority that goes with
it. |1 say with full understanding that --

THE COURT: Has that been part of the briefing before
me?

MR. FRIEDMAN: No, your Honor. This came up only
because yesterday for the first time it was disclosed that
significant funds went from Citibank in Argentina to Euroclear
in New York. Yesterday, when we saw the Euroclear paper, that
was the first time we knew that there were funds in New York.

I fully appreciate that your Honor has expressed the
view that illegal payments by Argentina should be returned. 1
know your Honor does not want to see a lot of litigation about
funds in this court or other jurisdictions. But | just wanted
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to put that motion on the record so that (a) we would have
priority and (b) hopefully it will forestall further litigation
by other creditors who might otherwise be running into court.

THE COURT: |If you have a right to an attachment, you
have a right to an attachment. 1 don"t carry in my mind all
the things that you have to show to get an attachment. It
seems to me that there are grounds under state law for
attachments. It seems to me if you Ffile a motion, 1711 handle
that very quickly. |If there are grounds for the attachment,
the attachment will be allowed.

Does that complete your motions?

MR. FRIEDMAN: That completes, your Honor, the motion
for partial reconsideration with respect to Citibank. And yes,
I appreciate the opportunity to make that attachment motion on
the record. 1 believe we have already discussed the motions by
Euroclear and Clearstream for clarification, which are based on
the Citibank order.

THE COURT: On all that, decision is reserved.

MR. FRIEDMAN: Yes. 1 understand your Honor also
reserved decision on the JPMorgan motion, which we talked about
briefly. That brings us, as | understand it, to the Bank of
New York, where 1 believe the issue simply is the proper form
of order to be entered by your Honor. In other words, the Bank
of New York is holding in its account at the Central Bank of
Argentina the $539 million dollars.
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THE COURT: Holding where?

MR. FRIEDMAN: The Bank of New York is holding
$539 million at the Bank of New York"s account at the Central
Bank of Argentina. That is where the Bank of New York has
advised the funds are being held.

THE COURT: Let"s conclude. Thank you. You have been
very helpful.

MR. VASSOS: Your Honor, if 1 could just a moment on
the last motion before moving on?

THE COURT: OfF course.

MR. VASSOS: Thank you. John Vassos of Morgan Lewis &
Bockius on behalf of Clearstream.

Your Honor, | wanted to make a couple of points of
clarification. Your Honor asked Mr. Friedman where the money
from Argentina went, and he said Euroclear. Money has also
gone to my client, Clearstream. | want that to be clear on the
record to make sure your Honor has all the information.

The only other point 1 have, your Honor, and 1 think
it is one actually and rarely not in dispute, plaintiffs in
their papers dealing with the Citibank rehearing has said that
they concede that payments in Argentina peso-denominated bonds
are not subject to the injunction and can be made.

To the extent that money has gone through Citibank
Argentina to my client and 1 believe also to Euroclear on
peso-denominated bonds, if there is no dispute about that and
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we are holding that money as the clearinghouse, 1 would ask
that we be given permission to pass that money on to the
investors.

MR. FRIEDMAN: Your Honor, may | address that?

THE COURT: Right.

MR. FRIEDMAN: I agree, plaintiffs are not challenging
your Honor"s Citibank order with respect to the peso-
denominated bonds. We would agree that Citibank can pass on
those payments and that when Euroclear and Clearstream receive
payments on the peso-denominated bonds, they may pass on the
payments to the exchange bonds.

THE COURT: Of course. Thank you very much.

MS. WAGNER: Your Honor, may | be heard for one
moment?

THE COURT: OfF course.

MS. WAGNER: Karen Wagner again. Your Honor, to the
best of our knowledge, Mr. Friedman®s numbers are not quite
correct. Also, the Euroclear funds are not being held at
Citibank. We will get the correct numbers to the Court.

THE COURT: |If there is anything that needs
correcting, there is the U.S. mail.

MS. WAGNER: Thank you, your Honor, yes.

MR. VASSOS: On the peso-denominated bonds, your
Honor, what we will do is draft up a proposed order, submit it
to the party, and hen hopefully submit it to the Court.
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THE COURT: Anybody else?

MR. CLARK: Chris Clark for the euro bondholders. IF
it please the Court, 1 think if we addressed our motion before
the Bank of New York®"s, it might make more logical sense. But
we will defer to whatever the Court desires.

THE COURT: Say that again.

MR. CLARK: Chris Clark for the euro bondholders. We
have made a motion for clarification. 1 think it might make
more logical sense if we address it before Bank of New York
addresses their motion for clarification.

THE COURT: Very good.

MR. CLARK: Thank you, your Honor.

THE COURT: That concludes dealing with the motions.
I want to now discuss something else.

Do you have anything?

MR. CLARK: That something else would be my motion or
something from your Honor?

THE COURT: |If there is another motion, make your
motion.

MR. CLARK: Thank you, your Honor. We move the Court
to clarify the injunction to the extent that it brings into its
sway bonds governed by non-U.S. law and that it binds foreign
parties who act solely outside the United States not subject to
the jurisdiction of this Court.

First of all, 1 want to say, your Honor, we don"t
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condone or we didn"t participate In or ask for In any way
Argentina to make the payment in question to Bank of New York.
However, we have investors, your Honor, in the various funds
that | represent.

THE COURT: You represent who?

MR. CLARK: I represent a group of funds who owned
euro-denominated exchange bonds which are paid in euro and
governed by English law. We are here, your Honor, to request
that you clarify the order so that at the very least the
foreign parties over whom you don"t have jurisdiction are not
subject to the order®"s dictates.

THE COURT: The crucial thing is the Court has
jJurisdiction over the Republic of Argentina, and the Republic
of Argentina is making these payments. That is the crucial
thing.

MR. CLARK: We concur with your Honor a thousand
percent. We don"t dispute that in any manner. And Euroclear,
for instance, has joined us. Your Honor discussed earlier that
Euroclear is just a clearinghouse. With regard to our bonds,
it operates solely in Belgium. It does nothing in the United
States. It doesn”t come into the United States to undertake
its duties. Your Honor"s order has the effect of requiring it
to do something that violates Belgian law.

Our application would ask, your Honor, for a simple
amendment to the iInjunction that says nothing in the injunction
SOUTHERN DISTRICT REPORTERS, P.C.

(212) 805-0300



OCO~NOUITAWNBE

Case 1:08-cv-06978-TPG Document 615 Filed 07/29/14 Page 42 of 103

38
E7mrnmIm
requires a party to violate the law of its forum state or the
law of the place of performance. We don"t know why that would
be objectionable. It would certainly hopefully forestall
something --

THE COURT: I know why it would be objectionable. It
would start making important exceptions to the basic ruling and
injunction which this Court has entered. 1 will not start
making those exceptions. Is your motion brief?

MR. CLARK: It is, your Honor.

THE COURT: I will certainly deal with it in a ruling.
But 1"m going to tell you right now I"m not going to start
making exceptions of the kind -- 1 don"t expect to be making
exceptions of the kind you"re talking about. But I will
consider it and write a ruling. Thank you very much.

MR. CLARK: Can 1 raise one other issue not relating
directly to the exception issue?

THE COURT: OK.

MR. CLARK: 1 know that the mediator is in the
courtroom today 1 just want to state for the record that we are
substantial holders of exchange bonds. We strongly support a
negotiated solution to this issue. We in our brief that your
Honor will review suggested one possible way to try to resolve
difficulties relating to the RUFO clause. 1 don"t think either
party thought it was necessarily a solution.

We would certainly be willing on behalf of our group
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to consider and accept a fair and effective waiver of the RUFO
clause if that would help negotiations. 1 wanted to let the
Court know that we have made this application because we think
there are serious issues that arise under the injunction and
that the injunction should be corrected in the manner that we
have stated, but that we also want to try to be constructive
and resolve this matter, your Honor.

THE COURT: 1 think the special master had better get
your name, address, and phone number.

MR. CLARK: [I"m happy to provide it, your Honor. It
is on our brief as well.

THE COURT: 1 think you undoubtedly ought to exchange
contact information. Thank you very much for your remarks.
They are very helpful.

MR. SCHAFFER: Your Honor, Eric Schaffer from
ReedSmith for the Bank of New York Mellon. We are the last
motion I think that is left. Let me say we are the good guys
here. We complied with your Honor®s injunction. We agree we
acted very responsibly. We agree with plaintiffs that we
thwarted violations.

Our issue goes to what do we do with the money. Under
the existing injunctions, we hold the money. The plaintiffs
have asked that we return the money. As set forth in our
motion, our memorandum, that creates a lot of unnecessary
issues for the Bank of New York Mellon.
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THE COURT: Can I interrupt you?

MR. SCHAFFER: Of course.

THE COURT: What do you believe should be done with
the money?

MR. SCHAFFER: Your Honor, think consistent with the
existing injunctions we should be holding the money pending
whatever further proceedings take place here either with the
special master or --

THE COURT: I agree with that. Thank you very much.

MR. SCHAFFER: Thank you, your Honor.

MR. FRIEDMAN: Your Honor, may 1| be heard briefly with
respect to that?

THE COURT: Sure.

MR. FRIEDMAN: Thank you. Two things, your Honor.
First, when the issue was Tirst presented to the Court, your
Honor expressed the view that the attempted payment by the
Republic of Argentina to the Bank of New York was an illegal
payment and should be nullified. What the Court said at that
time was that the funds should be returned to Argentina. We
have since then had discussions with counsel for the Bank of
New York about an appropriate order.

I would like to state very briefly why we believe that
your Honor"s original statement that the funds should be
returned is both --

THE COURT: Can I interrupt you?

SOUTHERN DISTRICT REPORTERS, P.C.
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MR. FRIEDMAN: Yes.

THE COURT: Look, of all the issues we have, and there
are a lot of issues, it seems to me this surely should be able
to be agreed on. The republic attempted to pay interest. That
attempt was improper. We talked about that many, many times.
But money actually had been paid. The bank was very
responsible and certainly paid attention to my existing order
and complied with it as well as it could. It didn"t refuse the
receipt of the money, but it did not carry it on. Very
responsible.

What should be done now with that money? Can"t the
parties agree? 1It"s money. Whether it should go back to the
republic or not, can"t you agree on that?

MR. FRIEDMAN: We, your Honor, have had discussions,
and 1™'m certainly willing to pursue those discussions. What I
would say to the Court is there really are two major concerns
with respect to the Bank of New York retaining the money.

One is that with the funds at the Bank of New York,
the republic has been proclaiming its continued defiance of
your Honor"s order and asserting that it has paid and will
continue to pay the exchangers. The republic points to the
539 million paid to the Bank of New York.

Second, the term I would use with respect to the funds
held at Bank of New York would be ™"attractive nuisance"™ in the
sense that we are already seeing rumblings of litigation in
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courts other than the United States. Your Honor heard a little
bit about that from counsel for the exchange bondholders who
hold euro bonds. We are concerned that with the funds at Bank
of New York, we will be in and out of this Court and other
courts.

THE COURT: Let me interrupt you. |1 don"t really know
the effects of banking law, and so forth. The reason the funds
are in the hands of the Bank of New York was really an illegal
move on the part of the Republic of Argentina. It was illegal.
Now, is it possible to clear the decks and to eliminate the
effects of that illegality? |Is it possible to return the money
to the republic?

MR. FRIEDMAN: I would say yes, your Honor. What 1
will discuss with counsel for the Bank of New York is whether
we can agree on a simple form of order that would say that the
Bank of New York will return the funds and that the republic
shall not obstruct or prevent but shall provide necessary
information and otherwise cooperate, because the republic is of
course subject to your Honor®s jurisdiction. We would
understand that if the republic --

THE COURT: Can I interrupt you again. 1 want to
conclude this and get to something else. 1 would say to you
that | would be certainly willing to sign an appropriate order
having that money returned. It should be returned. Maybe
there will be objections to the order. Obviously, I don"t
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care. | think the money should be returned. Can we leave it
at that?

MR. FRIEDMAN: Yes. 1 will try to negotiate with
counsel for Bank of New York on a form of order. |If there are
any disagreements, we will come back to your Honor.

THE COURT: Very good.

MR. FRIEDMAN: Thank you.

MR. SCHAFFER: Your Honor, Eric Schaffer for Bank of
New York Mellon. Your Honor, I won"t repeat everything that is
in our memorandum, but return exposes the trustee needlessly to
a lot more litigation in a lot of countries. We have complied
with this Court®s order. There are practical problems. There
are due process problems.

THE COURT: Can you tell me what should be done.

MR. SCHAFFER: Your Honor, 1 believe the answer is we
hold the money right where it is, that we do exactly what your
existing injunctions require.

THE COURT: 1I1"m completely silent because | have
nothing to say. Try to work something out that you can agree
on, the thing that will create the least problems, the least
potential litigation we want to do. Unfortunately, we are in
the soup. 1 can"t help that. Thank you very much, everybody.

MR. CLARK: Your Honor, can | make one request?
Before any order is submitted to your Honor to be signed, that
it be docketed so that the other parties who might be
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interested can view it?

THE COURT: Absolutely.

MR. CLARK: Thank you, your Honor.

THE COURT: 1 want to turn now to something that is
really of the greatest possible importance, and that is that if
sensible steps are not taken, there could well be a default by
the republic as of the end of July. 1 think because of a grace
period there was no default as of the end of June, but there
could be a default as of the end of July. A default meaning
that interest payments would not be made to the exchangers and
an appropriate payment would not be made under the pari passu
clause.

I have appointed a special master, Daniel Pollack, to
work with the parties to the litigation about an attempt to
settle. Mr. Pollack is here. Could Mr. Pollack stand up.
Thank you.

I want to do a little history. After the default in
around 2001 or whenever it was, in accordance with the
contractual provisions in the bonds, many lawsuits were filed
in this court against the republic based on the defaults. |
don"t know how many, but judgments were obtained. There really
wasn"t any opposition generally to proceedings to obtain
jJudgments, and judgments were obtained by various parties
against the republic in various amounts. Judgments.

In 2005 and 2010 the republic made offers to exchange
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the existing bonds for new bonds with a lower interest rates,
and so forth. It is my information that maybe 90 percent or so

of the bondholders accepted those exchange offers, but not
everybody did. There were people who had their judgments, and
they were not willing to give up those judgments in exchange
for a new offer. They were exercising their rights under the
law and under the contractual provisions which the republic
originally offered in the bond contracts. Over 10 or 11 years
the people who had these valid judgments sought to recover on
those judgments. With possibly one small exception, those
efforts were unsuccessful.

The republic does not have a substantial store of
assets of any kind in the United States which can be recovered
upon. What the people who had the judgments did was to find
something that they thought might be an asset and that they
might be able to recover on, but, with one possible exception,
those attempts were turned down by me. I think to the extent
they went up to the Court of Appeals, basically they were
turned down in the Court of Appeals.

We went for about 10 years, 11 years, whatever it was,
with the republic refusing to pay the judgments, and of course
they didn*t supply anything against which the judgments could
be recovered. The rhetoric that was developed in the republic
during this time was unfortunate, although not as incendiary as
recent rhetoric.
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The republic took every step it could to indicate it
would not pay the judgments, it would not negotiate the
judgments. 1 think laws were passed in the Congress, and so
forth. The judgments were treated as things that the republic
should have nothing to do with. This was unfortunate.

Judgments are judgments. The people who obtained the
jJudgments obtained those judgments because of the contractual
provisions granted by the republic. But for 11 years or so the
republic not only did not pay the judgments but in every way
indicated its unwillingness to recognize those judgments.

This changed. 1 can"t remember whether it was 2010 or
2011, but thereabouts, the attorneys for the plaintiffs
requested the Court to recognize a provision which had been in
the contractual documents all along but had not been relied on,
and that is the pari passu provisions, essentially meaning if
the republic paid certain kinds of debts, there had to be a
recognition -- and I*m not trying to get into the arithmetic --
there had to be a recognition of the rights of people with
judgments under the pari passu clauses, whatever they were.

This changed the situation, meaning it was necessary
for the republic to deal with the judgments. Speaking in a
general, rather loose way, after the invocation of the pari
passu clauses, it was now clear that the republic could not pay
the exchangers without a recognition, and 1 won"t get into the
formula, recognition of the people with the judgments who were
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invoking the pari passu clause.

That means, and I"m repeating myself, that there had
to be a dealing with and a recognition of the judgments. The
desirability of a settlement is always clear to a judge. It
became clear to me that it was very, very important to try to
arrive at a settlement, a settlement which would at long last
take Into account the exchangers, take into account the people
who had the judgments, take into account all of the obligations
of the republic. 1 emphasize obligations.

The obligations under the judgments didn"t arise
yesterday. They arose 10 years ago, 11 years ago, whenever.
But the republic sought to hold them aside, so to speak. That
could not any longer be done, because of the invocation of the
pari passu clause, which I held could be done, and the Court of
Appeals affirmed me.

In many cases a settlement is a nice thing, but one of
many options. What we have here facing the republic and others
is something much more crucial. |If proper arrangements are not
made, there could be a default by the republic on or about July
30. That would be most unfortunate, unfortunate for the people
who were expecting interest payments, etc., and certainly
unfortunate for the republic itself.

To try to see if a settlement of issues could be
achieved, the Court appointed the gentleman 1 introduced to you
a few moments ago, Daniel Pollack, as special master. He is a
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special master to assist in settlement negotiations.

The reason 1"ve gone into this history is to indicate
that we have had years of background, but now we are at a very
either the crucial time or a crucial time. We have arrived
there. |If it is possible, it would be good to have the
rhetoric consisting of full-page newspaper ads let up. |IT
there is a default, it will be pretty stale in people®s mouths.
They may have talked about vultures, and so forth. what we are
talking about is real live issues, real live litigation, real
live dollars and cents.

I know there are hard feelings. 1 know there are hard
feelings by the republic about the people who have the
jJudgments and wouldn®"t settle, wouldn"t exchange. But if the
republic could recognize that the people who have the judgments
simply have what they have a right to have under the very
contracts that the republic put forward, and if the republic
and everybody else would recognize that there are obligations
here, there are obligations, and those obligations of course
need to be dealt with.

I"m taking a step to implement the order that I
entered in appointing the special master. 1°m doing this
because time is short. There is not a long time before the end
of July. |If the end of July comes and there is a default, that
will be very, very sad and unfortunate. We want to do
everything we can to avoid that. And that means settlement.
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I am adding to the provisions that I put down in my
appointment of the special master this direction. 1 am
directing, and please take note of this, that the parties and
their lawyers in this case meet with the Special Master Daniel
Pollack promptly, at a time to be set by Mr. Pollack, and to
meet with him continuously until a solution is reached.

IT there can be no solution, I want to hear about it
in open court. 1 think there can be a solution. 1 think there
can be a negotiated situation here. 1 repeat, I"m directing
that the parties and their lawyers in this case meet with Mr.
Pollack promptly, at a time to be set by him, and to meet with
him continuously in the greatest attempt to reach a negotiated
solution.

With that, please.

MR. BLACKMAN: Your Honor, Jonathan Blackman
representing the Republic of Argentina. 1 know it has been a
long morning, and we appreciate everything the Court has said
and appreciate the decade and more that we have spent before
you .

The first time | ever stood at this podium, which was
in 2002, a shocking thought, 1 told the Court that sovereign
debt restructuring is necessarily voluntary. 1 said that the
republic®"s wish then was to try to reach a negotiated
resolution with all of its creditors. That was the only way a
resolution could be reached.

SOUTHERN DISTRICT REPORTERS, P.C.
(212) 805-0300



OCO~NOUITAWNBE

Case 1:08-cv-06978-TPG Document 615 Filed 07/29/14 Page 54 of 103

50
E7mrnmIm

There is no cram-down, there is no bankruptcy for
states. If there were, we wouldn®"t be here, because the 92
percent of originally defaulted debt that was resolved through
the exchange offers is far more than this country or any
country would require to bind the holdouts. We don®"t have that
regime.

I said at this podium again in 2002 that we recognize
the rights of creditors who do not wish to voluntarily settle
or exchange to assert their legal rights. We did have a quite
profound disagreement with the Court as to what those legal
rights were or were not with respect to the pari passu clause.
But we are past that.

We are in a situation now where, as a result of the
Court®s orders, the republic does face a very imminent risk of
default at the end of this month. Those orders, 1 would have
to remind the Court, are very blunt instruments.

I know the Court®s objective was to require the
republic or encourage the republic to engage with the holdout
creditors. But the fact is that under those orders, those
holdout creditors have a legal right, as the Court interpreted
that clause, to be paid 100 cents on the dollar of all of their
principal and all of their interest for any single interest
payment to the made to the 92 percent.

We want to negotiate a settlement with everyone, but
to do that requires movement. We can®"t have a situation where
SOUTHERN DISTRICT REPORTERS, P.C.
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holdout creditors are insisting on their judgment or their
claim. That is point one.

Point two, there are very, very significant
constraints on the ability to reach a resolution between now
and the end of the month. We have set those forth in our
papers. First, there is the so call RUFO clause, the right of
first refusal. Until the end of this year the exchange
bondholders, the 92 percent, who, as the Court recognized, also
have legal right and to whom the republic has obligations, have
a right that in essence is to get whatever improved treatment
the holdouts get in any further voluntary exchange.

As 1 think the Court recognizes --

THE COURT: Say that last again.

MR. BLACKMAN: The RUFO clause in essence says that if
the republic at any time before December 31, 2014, offers a
better deal -- I"m being colloquial -- offers a better deal to
the holdouts, the exchange bondholders have a right to that
deal as well. This was put in there deliberately to prevent
the republic from making a deal with 92 percent and then
turning around the next day and making a better deal with other
people. 1t"s totally understandable.

The Court has talked about all the judgment holders.
Beyond all the judgment holders, there are people who don"t yet
have judgments but who also have pari passu rights under the
Court®s interpretation. What this means is we have to make a
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global offer to everybody. But we also are constrained by the
RUFO that we can"t do that before the end of the year without
triggering that clause for the benefit of the exchange
bondholders.

That is the First huge constraint. That was one of
the features of our stay applications. It will be hugely
complex to resolve this iIn any event. The RUFO adds a whole
additional layer of complexity. That at least sunsets, it"s
gone after December 31. But until then, that is a huge issue.

The second issue is Argentina is a state. The Court"s
order contemplates things that I remember, 1"m sure the Court
does, from earlier days when labor/management negotiations
would go on around the clock, and so on, and there would be a
federal mediator. | have visions of reading the newspapers
from the "50s and "60s.

States don"t operate like that. With all respect,
your Honor, a minister cannot be expected to sit in New York in
Mr. Pollack"s office continuously. He has to hear. He has to
report. He has to consult at the literally highest level of
the state, its president. These are not only economic
decisions, they are political decisions, they are policy
decisions.

Very importantly, and this is the next constraint,
they are constitutional and legal decisions. Argentina can™t
jJust sign a contract. It has laws that need to be addressed.
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It has constitutional obligations incumbent on its officials,
including, as Ms. Wagner mentioned with respect to her client
Citi, criminal penalties and the like. Argentine officials are
subject to and have been prosecuted in the past for doing
things with respect to debt restructuring that were not fully
authorized by Argentine law. That is a separate set of
constraints, legal/constitutional constraints.

Finally, as in any settlement, but 1 will emphasize
them, there are financial constraints. Argentina could not,
and we have told the Court this, pay the holdout creditors in
full, as the pari passu clause as interpreted by the Court
would require, or anything like that. There are going to have
to be detailed and, 1 suspect, painful negotiations with a
universe of people, not just these plaintiffs, not even the $10
billion of judgment holders in this court, but the entire
universe of holdouts whose claims we estimate to be iIn excess
of $20 billion, to make a deal which has to treat everyone the
same.

What 1 would therefore ask your Honor are two things.
One, I would be remiss in my duty as a lawyer for my client if
I did not repeat our request for a stay at least to get us
through this payment and through the end of the year so we
don"t have the RUFO to deal with anymore.

Number two, to modify your order. Having round-the-
clock negotiations between now and the end of the year is
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unlikely, in fact I would say impossible, for all the reasons
that | gave you, to result in a settlement. The RUFO alone, if
it"s not allowed to die an actual death at the end of the year,
will require months to get the waivers that counsel for one of
the other parties mentioned earlier. It simply can®t be done
by the end of this month.

I would respectfully suggest that rather than round-
the-clock negotiations, we do think it is a good idea -- we
have had meetings. There should be more of them. We should be
exchanging ideas. But rather than create the kind of
artificial pressure cooker that in this situation if a stay is
not going to work, that we proceed down the road that we are
proceeding. But we would think a stay would really expedite
that and facilitate it.

MR. COHEN: Your Honor, may 1 respond?

THE COURT: No.

Thank you. 1°m glad you spoke, Mr. Blackman. The
problem with the so-called stay application was that it would
take away the rights. It would take away rights. It really
wouldn®"t be a stay in the sense of holding the status quo. In
my view, the stay application, pro or con, is not something
that Is necessary to a negotiation of settlement.

You have articulated very well maybe not all but most
of the problems. The reason for having settlement negotiations
is to try to deal with those problems. That"s what settlement
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negotiations are about. Most importantly, to avoid a default
at the end of July.

In my view, every single problem you are talking about
is susceptible of being handled in some way in a settlement.

It is not going to be a settlement written in one paragraph.

It will deal, have to deal, with complex problems, with
conflicts. It will have to deal with all that. But if we
don"t, there will be a default on July 30th, and that is the
worst thing. That is about the worst thing that, sitting here,
I can envision. 1 don"t want that to happen. People will be
hurt by that, real hurt. Not vultures being hurt, but real
people will be hurt.

Whether the negotiations are round-the-clock or
something, we have a special master. | have not really tried
to tell him how to conduct the negotiations. That"s up to him.
But what 1 want to indicate, and more than indicate, | am
directing that the parties and the lawyers meet promptly and
continuously. 1 don"t mean anything absurd. 1 don"t mean that
the finance minister of the Republic of Argentina has to
personally be in New York round the clock. OFf course. But he
undoubtedly has staff.

IT the parties here recognize the absolute necessity
of trying to reach a settlement by the end of the month -- and
that settlement won"t take care of all issues that might arise
in the next year. It may. But there are ways to somehow avoid
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a default. That is what is being attempted.

I expect the parties and the lawyers to work really
continuously. There isn"t a lot of time. This isn"t two years
ago. It"s today. The best thing we can do is to adjourn this
court session, which has been very helpful. Everybody who has
spoken has been helpful.

Mr. Pollack is up here in front. 1 will ask you now
what you would suggest as far as the mechanics at the moment.
Could you please address that and speak to the group, Mr.
Pollack.

MR. POLLACK: Thank you, your Honor. | would suggest
that we meet promptly at 10 a.m. and that representatives of
the parties and the lawyers both be present.

THE COURT: 10 a.m. tomorrow at your office?

MR. POLLACK: Correct.

THE COURT: We are adjourned. Thank you.

(Adjourned)
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THIS GLOBAL SECURITY (THIS “SECURITY”) IS A GLOBAL SECURITY
WITHIN THE MEANING OF THE INDENTURE REFERRED TO HEREINAFTER AND IS
REGISTERED IN THE NAME OF THE BANK OF NEW YORK DEPOSITARY
(NOMINEES) LIMITED, AS NOMINEE OF THE COMMON DEPOSITARY FOR
EUROCLEAR BANK S.A./N.V., AS OPERATOR OF THE EUROCLEAR SYSTEM
(“EUROCLEAR”) AND CLEARSTREAM BANKING, SOCIETE ANONYME
(“CLEARSTREAM, LUXEMBOURG”). THIS SECURITY MAY NOT BE EXCHANGED, IN
WHOLE OR IN PART FOR A SECURITY REGISTERED, AND NO TRANSFER OF THIS
SECURITY IN WHOLE OR IN PART MAY BE REGISTERED, IN THE NAME OF ANY
PERSON OTHER THAN THE COMMON DEPOSITARY OR A NOMINEE THEREOF,
EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTURE.

REGISTERED GLOBAL SECURITY

No. | : | ISIN: XS0205537581
Common Code: 020553758

representing
Euro-DenominatedPar Bonds due 2038

Original Principal Amount €5,072,556,413

THE REPUBLIC OF ARGENTINA (the “Republic”), for value received, hereby
promises to pay to The Bank of New York Depositary (Nominees) Limited or registered assigns,
the principal sum set forth in the Schedule of Principal Increases and Decreases annexed hereto
as Schedule A, in twenty semi-annual installments, the first nineteen Instaliments.onMarch 31
and September 30 of each year commencing on September 30, 2029, and the last installment on
December 31, 2038 (each such date, a “Principal Payment Datg™). The amount of each such
principal payment shall equal the principal amount of this Sccurity outstanding as of any such
Principa! Payment Date, divided by the number of principal installments from and including such
Principal Payment Date to and including December 31, 2038.

The Republic further unconditionally promises to pay interest at the rate per annum set
forth below on the principal amount of this Security outstanding from time to time, which
interest shall accrue from and including the most recent date to which interest has been paid or
duly provided for, or, if no interest has been paid or duly provided for, from and including
December 31, 2003, to, but excluding, the date on which payment of said principal sum has been
made or duly provided for. -
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From and including To but excluding Interest Rate

December 31, 2003 - March 31, 2009 1.20%
March 31, 2009 March 31, 2019 - 2.26%
March 31, 2019 March 31, 2029 3.38%

March 31, 2029 December 31, 2038 4,74%

Interest shall be payable in arrears on March 31 and September 30 of each year, and on
December 31, 2038 (each such date, an “Interest Payment Date™) commencing on March 31,
2004, provided that (i) interest accrued from and including December 31, 2003 to but excluding
March 31, 2005 shall be payable on June 2, 2005 (the “Original Settlement Date”).

As further noted in Paragraph 2(b) of the Terms and Conditions set forth on the reverse
hereof (the “Terms”), if any'date for payment of the principal of or the interest on this Security is
not a Business Day, no payment shall be made until the next following Business Day, and no
interest nor other sum shall be payable in respect of such postponed payment.

* * *

The statements'in the legend relating to.the Depositary set forth above are an integral part
of the terms of this Security/and by acceptance hereof each Holder of this Security agrees to be
subject to and bound by the terms and provisions set forth in such legend.

This Security is governed by (i) the Trust Indenttre dated as of June 2, 2005, between the
Republic and The Bank of New York, as'trustee (the “Trustee™), as amended from time to time
(the “Indenture”), the terms of which are incorporated herein by reference, and (i) by the Terms,
as supplemented or amended by the Authorization (as defined in the Indenture) of the Republic
for this Security, the terms of which are incorporated herein by reference. This Security shall in
all respects be entitled to the same benefits as other Debt Securities under the Indenture and the
Terms.

Upon any exchange of all or a portion of this Security for Certificated Securities in
accordance with the Indenture, this Security shall be endorsed on Schedule A to reflect the
change of the principal amount evidenced hereby.

Unless the certificate of authentication hereon has been/exectted by the Trustee, this
Security shall not be valid or obligatory for any purpose.

Capitalized terms used but not defined herein shall have the meaning assigned to each
such term in the Terms, and, if not defined therein, in the Indenture.
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»

IN WITNESS WHEREOQF, the Republic has caused this instrument to be duly executed.

Dated: JUN 29005
THE REPUBLIC OF ARGENTINA

Name:  Federico C. Molina

Tile: Financial Representative of the
Republic of Argentina in
Washington, D.C.

TRUSTEE’S CERTIFICATE OF AUTHENTICATION

This is one of the Debt Securities of the Series designated on the reverse hereof and
issued under the Indenture.

The Bank of New York

as Trustee

Dated: JUN 2 2005
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SCHEDULE A

SCHEDULE OF PRINCIPAL INCREASES AND DECREASES

Remaining Principal
Principal Amount of Amount of this
Date Certificated Securities Global Security - Notation Made By
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REVERSE OF SECURITY

TERMS AND CONDITIONS OF THE SECURITIES

1. General. (2) This Security is one of a duly authorized series of debt securities
(each, a “Series”) of The Republic of Argentina (the “Republic”), designated as its Euro-
Denominated Par Bonds Due 2038 (each Security of this Series a “Security,” and collectively,
the “Securities™), and issued or to be issued in one or more Series (such Series collectively, the
“Debt Securities”) pursuant to a Trust Indenture dated as of June 2, 2005 between the Republic
and The Bank of New York, as Trustee (the “Trustee”), as amended from time to time (the
“Indenture™). The Holders (as defined below) of the Securities will be entitled to the benefits of,
be bound by, and be.deemed to have notice of, all of the provisions of the Indenture. A copy of
the Indenture is.on file and may be inspected at the Corporate Trust Office of the Trustee in'the
City of Londofi. Subject to Paragraph 16, the Republic hereby certifies and warrants that all acts,
conditions and things required to be done and performed and to have happened precedent to the
creation, execution and, as applicable, issuance of the Indenture and the Securities and to
constitute the same legal, valid and binding obligations of the Republic enforceable in
accordance withitheir terms, havé been doneand performed and have happened in due and strict
compliance with all applicable laws. All capitalized terms used in this Security but not defined
herein shall have the meanings assigned to them in the Indenture. Insofar as the provisions of the
Indenture may conflict with the provisions set forth in this Security, the latter shall control for
purposes of this Security.

(b)  The Securities are issuable only in fully registered form without coupons and are
represented by one or more registered global sectirities (each, a “Global Security”) held by or on
behalf of the Person or Persons that are desigfiated, pursuant to the Indenture, by the Republic to
act as depositary for such Global Securities (the “Depositary”), Securities issued in certificated
form (“Certificated Securities”) will be@vailable only in the limited circumstances set forth in
the Indenture. The Securities, and transfers thereof, shall be registered as provided in Section 2.6
of the Indenture. Any person in whose name a Security shall be registercd (each, a “Holder™)
may (to the fullest extent permitted by applicable law) be treated atall times, by all persons and
for all purposes as the absolute owner of such Security regardless of any notice of ownership,
theft, loss or any writing thereon.

(c) The Securities are issuable in authorized denominations of €1.00 and integral
multiples of €1.00 in excess thereof.

(4d) As used herein, the following terms have the meanings set forth below:

“Business Day” means any day other than (i) a Saturday or a Sunday, (ii) a day on which
banking institutions or trust companies are authorized or obligated by law, regulation or
executive order to close in the City of Buenos Aires, or (iii) a day on which the Trans-European
Automated Real-Time Gross Settlement Express Transfer (“TARGET”) System, or any
successor thereto, is closed for business.

2. Pavments and Trustee Paying Agents. (a) Principal of and interest on the
Securities will be payable in the single currency adopted by those states participating in
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European Monetary Union from time to time. Payments of principal of and interest on each
Security will be made in immediately available funds to the person in whose name such Security
is registered at the close of business on the Record Date (as defined below) for the relevant
Principal Payment Date and Interest Payment Date, respectively. The Republic will make
payments of principal of and interest on the Securities by (i) providing the Trustee or trustee
paying agent (as defined below) the amount of such payment, in immediately available funds,
not later than 1:00 P.M. local time at the place of payment, not later than the Business Day prior
to each Principal Payment Date or Interest Payment Date, as applicable; and (ii) directing the
Trustee to hold these funds in trust for the Trustee and the beneficial owners of the Securities in
accordance with their respective interests and to make a wire transfer of such amount to The
Bank of New York Depositary (Nominees) Limited, as the registered owner of the Securities,
which will receive the funds in trust for distribution to the beneficial owners of the Securities;
provided that the Republic may, subject to applicable laws and regulations, make payments of
principal of and interest on the Securities by mailing, or directing the Trustee to mail, from funds
made available by the Republic for such purpose, a check to the person entitled thereto, on or
before the due date for the payment at the address that appears on the security register
maintained by the Registrar on the applicable record date.

The record date with respect to any Interest Payment Date or Principal Payment Date will
be the 15th day prior to such‘date (each such day, a “Record Date”), whether or not such day is a
Business Day notwithstanding the cancellation of such Securities upon any transfer or exchange
thereof subsequent to the Record Date and prior fo such Interest Payment Date or Principal
Payment Date. Notwithstanding anything herein to the €ontrary, the Republic’s obligation to
make payments of principal of and interest on the Securities shail not have been satisfied until
such payments are received by the Holders of the Securities.

None of the Republic, the Trustee or any paying agent that shall be appointed by the
Trustee at the expense of the Republic (each, a “trustee paying agent™) will have any
responsibility or liability for any aspectof the records relating to, or payments made on account
of, beneficial ownership interests in the Securities or for maintaining, supervising or reviewing
any records relating to such beneficial ownership interests.

(b)  Any payment of principal or interest required to be made on a Principal Payment
Date or Interest Payment Date, as applicable, that is not a Business Day (or, inthe case of the
Luxembourg Trustee Paying Agent, as defined in Paragraph 2(d), that is.a'day on which banking
institutions or trust companies in Luxembourg are required or authorized by law to close) need
not be made on such day, but may be made on the néxt.succeeding Business Day (or, in the case
of a Luxembourg Trustee Paying Agent, the next succeeding day on which banking institutions
or trust companies in Luxembourg are not required or authorized by law to close) with the same
force and effect as if made on such Principal Payment Date or Interest Payment Date, and no
interest will accrue with respect to any such principal payment for the period from and after such
Principal Payment Date. ‘

{c) Interest shall be calculated on the basis of a 360-day year of twelve 30-day
months.

(d) So long as any of the Securities are outstanding, the Trustee shall appoint, at the
expense of the Republic, a trustee paying agent and a transfer agent in a Western European city
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for payment on and transfers of the Securities (which will be Luxembourg, so long as the
Securities are listed on the Luxembourg Stock Exchange and the rules of such Exchange so
require), a Registrar having a specified office in the City of London and a trustee paying agent
having a specified office in the City of London. The Trustee has initially appointed The Bank of
New York (Luxembourg) S.A., as Luxembourg Trustee Paying Agent and Transfer Agent for the
Securities, and The Bank of New York, as trustee paying agent. The Trustee shall also maintain
a trustee paying agent in a member state of the European Union that is not obliged to deduct or
withhold tax pursuant to European Council Directive 2003/48/EC or any other Directive
implementing the conclusions of the ECOFIN Council meeting of November 26-27, 2002 on the
taxation of savings income or any law implementing or complying with, or introduced in order to
conform to, such Directive. Subject to the foregoing, the Republic shall have the right at any
time to instruct the Trustee to terminate any such appointment and to appoint any other paying
agents or transfer agents in'such other places as it may deem appropriate for the purpose of
making payments for the exclusive benefit of Holders. Notwithstanding the foregoing, the
trustee paying agent and any trustee paying agent appointed hereunder shall be agents solely of
the Trustee, and the Republic shall have no authority over or any direct relationship with the
trustee paying agent or any such trustee paying agent.

(e) All monéy paid to the Trustee pursuant to these Terms shall be held by it in trust
exclusively for itself and the Holders of the Securities in accordance with their respective
interests to be applied by the Trustee to payments due on the Securities or to the Trustee at the
time and in the manner provided for in these Terms and in the Indenture, and the Holders of the
Securities may, subject to the next sentence; look only to.the Trustee for any payment to which
the Holders may be entitled. Any monies deposited with the Trustee for the payment of the
principal of or interest (including Additional Amounts) on any Security remaining unclaimed for
ten years (in the case of principal) or five years(in the case of'interest) or, in either case, any
shorter prescription period provided by lawafter such principal or interest shall have become due
and payable shall be repaid to the Republic upon written request without interest, and the Holder
of any such Security may thereafter look only to the Republic for any payment to which such
Holder may be entitled.

3. Taxation. All payments of principal, premium, if any, and interest in respect of
this Security by the Republic shall be made free and clear of, and/without withholding or
deduction for or on account of, any present or future taxes, duties, assessments or governmental
charges of whatever nature imposed, levied, collected, withheld orassessed by or within the
Republic or any authority therein or thereof having power totax (together “Taxes”), unless such
withholding or deduction is required by law. In such event, the Republic shall pay to the
registered Holders of this Security such additional amounts (“Additional Amounts™) as will
result in receipt by such Holders of such amounts of principal, premium and interest as would
have been received by them had no such withholding or deduction been required; except that no
such Additional Amounts shall be payable with respect to any Security (i) to a Holder (or to a
third party on behalf of a Holder) where such Holder is liable for such Taxes in respect of this
Security by reason of his having some connection with the Republic other than the mere holding
of such Security or the receipt of principal, premium or interest in respect thereof; (ii) where
such withholding or deduction is imposed on a payment to an individual and is required to be
made pursuant to European Council Directive 2003/48/EC or any other directive implementing
the conclusions of the ECOFIN Council meeting of November 26-27, 2002 on the taxation of

R-3



Case 1:08-cv-06978-TPG Document 615 Filed 07/29/14 Page 69 of 103

savings income or any law implementing or complying with, or introduced in order to conform
to, such Directive; (iii) presented for payment by or on behalf of a Holder who would have been
able to avoid the withholding or deduction by presenting this Security to another trustee paying
agent in a member state of the European Union or (iv) presented for payment more than 30 days
after the Relevant Date, as defined herein, except to the extent that the Holder thereof would
have been entitled to Additional Amounts on presenting the same for payment on the last day of
such period of 30 days.

“Relevant Date” in respect of any Security means the date-on which payment in respect
thereof becomes due or (if the full amount of the money payable on such date has not been
received by the Trustee on or prior to such due date) the date on which notice is duly given to the
Holders that such moneys have been so received and are available for payment. Any reference
herein to “principal’and/or “‘interest” shall be deemed to include any Additional Amounts which
may be payable‘on this Security.

4, Status and Negative Pledge Covenant. (a) The Securities will constitute the
direct, unconditional, unsecured and unsubordinated obligations of the Republic. Each Series
will rank pari passu with each other Series, without any preference one over the other by reason
of priority of'date of issue or currency of payment or otherwise, and at least equally with all
other present and future unsecured and unsubordinated External Indebtedness (as defined herein)
of the Republic.

(b)  So long as any Security remains Outstanding (as defined in Paragraph 23(f)
below), save for the exceptions set forth bélow, the Republic will not create or permit to subsist
any lien, pledge, mortgage, security interest, deed of trust, charge or other encumbrance or
preferential arrangement which has the practical effect of constituting a security interest (“Lien”)
upon the whole or any part of its assets or revenues to secure any Public External Indebtedness
of the Republic unless, at the same time of prior thereto, the Republic’s obligations under the
Securities either (1) are secured equally‘and ratably therewith; or (it) have the benefit of such
other security, guarantee, indemnity‘or other arrangementas shall be approved by the Holders of
the Secunities (as provided in Paragraph 23).

Notwithstanding the foregoing, the Republic may permit to subsist:

(i) any Lien upon property to secure Public External Indebtedness of the
Republic incurred for the purpose of financing the acquisition of such property; any
renewal or extension of any such Lien which is limited to the original property covered
thereby and which secures any renewal or extension of the original secured financing;

(i)  any Lien existing on such property at the time of its acquisition to secure
Public External Indebtedness of the Republic and any renewal or extension of any such
Lien which is limited to the original property covered thereby and which secures any
renewal or extension of the original secured financing;

(iii) . any Lien created in connection with the transactions contemplated by the
Republic of Argentina 1992 Financing Plan dated June 23, 1992 sent to the international
banking community with the communication dated June 23, 1992 from the Minister of
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Economy and Public Works and Services of Argentina (the “1992 Financing Plan”) and
the implementing documentation therefore, inciuding any Lien to secure obligations
under the collateralized securities issued thereunder (the “1992 Par and Discount Bonds™)
and any Lien securing indebtedness outstanding on the date hereof to the extent required
to be equally and ratably secured with the 1992 Par and Discount Bonds;

(iv)  any Lien in existence on the date of the Indenture;

(v)  any Lien securing Public External Indebtedness of the Republic issued
upon surrender or cancellation of any of the 1992 Par and Discount Bonds or the
principal amount of any indebtedness outstanding as of June 23, 1992, in each case, to the
extent such Lien is created to secure such Public External Indebtedness on a basis
comparable torthe 1992 Par and Discount Bonds;

(vi) any Lien on any of the 1992 Par and Discount Bonds; and

(vii)  any Lien securing Public External Indebtedness incurred for the purpose
of financing all or part of the costs of the acquisition, construction or development of a
project; provided that (a)the holders.of such Public External Indebtedness expressly
agree to limit their recourse to the assets and revenues of such project as the principal
source of repayment of such Public External Indebtedness and (b) the property over
which such Lien is' granted consists solely of such assets and revenues.

For purposes of these Terms:

“External Indebtedness™ means obligations (other than the Securities) for
borrowed money or evidenced by securities, debentures, notes or other similar
instruments denominated or payable, or which at the option of the holder thereof may be
payable, in a currency other than'the lawful currency of the Repablic, provided that no
Domestic Foreign Currency Indebtedness, as defined below, shall constitute External
Indebtedness.

“Performing Public External Indebtedness” means Public External Indebtedness
issued on or after the Original Settlement Date.

“Public External Indebtedness” means any External Indebtedness of, or
guaranteed by, the Republic which (i) is publicly.offéred or privately placed in securities
markets, (ii) is in the form of, or represented by, bonds, notes or other secunties or any
guarantees thereof and (iii) is, or was intended at the time of issue to be, quoted, listed or
traded on any stock exchange, automated trading system or over-the-counter securities
market (including securities eligible for sale pursuant to Rule 144A under the U.S.
Securities Act of 1933, as amended (the “Securities Act”) (or any successor law or
regulation of similar effect)).

“Domestic Foreign Currency Indebtedness™ means (i) the following indebtedness
to the extent not redenominated into pesos pursuant to Argentine law and thereby
converted into Domestic Indebtedness: (a) Bonos del Tesoro issued under Decree
No. 1527/91 and Decree No. 1730/91, (b) Bonos de Consolidacién issued under Law
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No. 23,982 and Decree No. 2140/91, (c) Bonos de Consolidacion de Deudas '
Previsionales issued under Law No. 23,982 and Decree No. 2140/91, (d) Bonos de la
Tesoreria a 10 Afios de Plazo issued under Decree No. 211/92 and Decree No. 526/92,
(e) Ferrobonos issued under Decree No. 52/92 and Decree No. 526/92, (f) Bonos de
Consolidacién de Regalias Hidrocarburiferas a 16 Afios de Plazo issued under Decree
No. 2284/92 and Decree No. 54/93, (g) Letras de Tesoreria en Ddlares Estadounidenses
issued under the Republic’s annual budget laws, including those Letras de Tesoreria
issued under Law No. 24,156 and Decree No. 340/96, (h) Bonos de Consolidacién issued
under Law No. 24,411 and Decree No. 726/97, (i) Bonos Externos de la Republica
Argentina issued under Law No. 19,686 enacted on June 15, 1972, (j) Bonos del Tesoro a
Mediano Plazo en Dolares Estadounidenses issued under Law No. 24,156 and Decree
No. 340/96 and (k) Bonos del Gobierno Nacional in Délares Estadounidenses issued
under Decreg No. 905/2002, Decree No. 1836/2002 and Decree No. 7396/2003; (ii) any
indebtedness issued in exchange, or as replacement, for the indebtedness referred to in (i)
above; and (111} any other indebtedness payable by its terms, or which at the option of the
holder may be payable, in a currency other than the lawful currency of the Republic
which is (a) offered exelusively within the Republic or (b) issued in payment, exchange,
substitution, discharge or replacement of indebtedness payable in the lawful currency of
the Republic.

5. Default; Acceleration of Maturity. (a) Each of the following events will
constitute an “Event of Default” under the Securities: ‘

(i) Non-Payment: theRepublic fails to pay any principal of any of the
Securities when due and payable and such failure continues for 30 days or fails to pay
any interest on any of the Securities when due and payable and such failure continues for
a period of 30 days; or '

(i)  Breach of OtherObligations: the Republic doesnot perform or comply
with any one or more of its other obligations in the'Securities or in the Indenture, which
default is incapable of remedy or is not remedied within 90 days after written notice of
request to remedy such default shall have been given to the Republic by the Trustee; or

(iii)  Cross Default: any event or condition shall occur which results in the
acceleration of the maturity {other than by optional or mandatory prepayment or
redemption) of any Performing Public External Indebtedness of the Republic having an
aggregate principal amount of U.S. $30,000,000 (or its equivalent in other currencies) or
more, or any default in the payment of principal of, or premium or prepayment charge (if
any) or interest on, any such Performing Public External Indebtedness having an
aggregate principal amount of U.S. $30,000,000 (or its equivalent in other currencies) or
more, shall occur when and as the same shall become due and payable, if such default
shall continue for more than the period of grace, if any, originally applicable thereto; or

(iv)  Moratorium: a moratorium on the payment of principal of, or interest on,
the Performing Public External Indebtedness of the Republic shall be declared by the
Republic; or
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(v)  Validity: the validity of the Securities shall be contested by the Republic.

(b)  Upon the occurrence and during the continuance of an Event of Default, the
Holders of at least 25% in aggregate principal amount of the Securities then Outstanding may by
written notice given to the Republic (with a copy to the Trustee) declare the Securities to be
immediately due and payable; and upon such declaration the principal amount of the Securities
and the accrued interest on the Securities will become immediately due and payable upon the
date that such written notice is received at the office of the Trustee, unless prior to such date all
Events of Default in respect of the Securitics have been cured. Notwithstanding the foregoing, in
the case of an Event of Default specified in clauses (i) or (v) of Paragraph 5(a), the principal
amount of and the accrued interest on the Securities may only be declared immediately due and
payable if such event is materially prejudicial to the interests of the Holders of the Securities.
The right to give such'acceleration notice will terminate if the event giving rise to such right has
been cured before such right is.exercised. Holders holding in the aggregate at least 50% in
principal amount of the then Qutstanding Securities may waive any existing defaults, and rescind
or annul any notice of acceleration, on behalf of all Holders of Securities, if (A) following the
declaration of the Securities due and payable immediately, the Republic has deposited with the
Trustee an amount sufficient to pay.alleverdue installments of principal, interest and Additional
Amounts in respect of the Securities (with interest on overdue amounts of interest, to the extent
permitted by law, and on sugh principal of each of the Securities at the rate of interest applicable
thereto, to the date of such/payment or interest) as well as the reasonable fees and compensation
of the Trustee; and (B) all other Events of Default have been remedied. In the event of a
declaration of acceleration because of an Event of Default set forth in clause (iii) of Paragraph
5(a), such declaration of acceleration shaill be automatically rescinded and annulled if the event
triggering such Event of Default pursuant to such ¢lause (11t) shall be remedied, cured or waived
by the Holders of the relevant indebtedness, within 60 days after such event.

(c) Upon the occurrence of an‘Event of Default under Paragraph 5(a}, the Republic
shall give written notice promptly after becoming aware theréof to the Trustee. Within 15 days
after becoming aware of the occurrence of an event which‘with the giving of notice or lapse of
time or both would, unless remedied, cured or waived, become an Event of Default under
Paragraph 5(a), the Republic shall give written notice thereof to the Trustee.

6. Repurchase of the Securities by the Republic with Excess Payment Capacity.
Subject to the provisions set forth in this Paragraph 6, the Republic covenants and agrees to
- apply the Annual Excess Payment Capacity, if any, for any calendar year from and including
2004 to and including 2009, towards the repurchase of any Public Performing Indebtedness. All
Public Performing Indebtedness so repurchased shall be cancelled in accordance with the terms
thereof. Such repurchases shall take place no later than twelve months after the end of each such
calendar year. In every case, the Republic shall determine within its sole discretion which Public
Performing Indebtedness to repurchase. These repurchases may be conducted, at the Republic’s
sole discretion by Tender, in the secondary market or otherwise. No Holder will be entitled to
demand that the Republic repurchase or offer to repurchase any of such Holder’s Securities
pursuant to this Paragraph 6. The Republic shall announce any such repurchases to be conducted
by Tender by publishing a prior notice in various newspapers as described in Paragraph 13
hereof.




Case 1:08-cv-06978-TPG Document 615 Filed 07/29/14 Page 73 of 103

For purposes of these Terms:

“Annual Eligible Debt Service” means, in respect of any calendar year from and
including the year 2004 to and including the year 2009, the sum of (i) any payments to holders of
New Securities pursuant to the terms thereof; (ii) any payments to holders of any Non-
Performing Securities pursuant to the terms thereof, but only if the terms of such Non-
Performing Securities have been amended subsequent to Original Settlement Date, and (ii1) any
payments made to holders of any Non-Performing Securities pursuant to a judgment by a court
of competent jurisdiction or pursuant to a post-judgment settlement entered into with the plaintiff
in connection with any such judgment.

“Annual Excess Payment Capacity” means, in respect of any calendar year from and
including the year 2004 te.and including the year 2009, the difference between the Annual
Payment Capacity for such year and the Annual Eligible Debt Service for such year.

“Annual Payment Capacity” means, in respect of any calendar year from and including
the year 2004 to and including the year 2009, the amount set forth below for such year:

Annual Payment Capacity

Calendar Year {in millions of LS. dollars)
2004 US. § 8910
2005 973.2
2006 1,007.0
2007 1,042.2
2008 1,078.9
2009 : 1,615.5

“New Securities” means the securities listed in Schedule B hereto.

“Non-Performing Securities” means the securities issued by the Republic which are listed
in Schedule C hereto.

“Public Performing Indebtedness’ means:

(i) any outstanding New Securities; and

(i)  any outstanding debt obligations of the Republic other than any Non-Performing
Securities.

“Tender” shall mean any bidding process in which holders of Public Performing
Indebtedness are invited to present competing offers for the sale to the Republic of any Pubhc
Performing Indebtedness they hold.

7. Repurchase of the Securities by the Republic with Excess GDP. Subject to the
provisions set forth in this Paragraph 7, the Republic covenants and agrees to apply 5% of the
Excess GDP for any Reference Year towards the repurchase of any outstanding New Securities.
All New Securities so repurchased shall be cancelled in accordance with the terms thereof. Such
repurchases shall take place during the calendar year following the Calculation Date for the
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relevant Reference Year. In every case, the Republic shall determine within its sole discretion
which New Securities to repurchase. These repurchases may be conducted, at the Republic’s sole
discretion by Tender, in the secondary market or otherwise. No Holder will be entitled to
demand that the Republic repurchase or offer to repurchase any of such Holder’s Securities
pursuant to this Paragraph 7. The Republic shall announce any such repurchases to be conducted
by Tender by publishing a prior notice in various newspapers as described in Paragraph 13
hereof.

For purposes of these Terms:

“Actual Nominal GDP” means, for any Reference Year, an amount equal to Actual Real
GDP for such Reference Year multiplied by the GDP Deflator for such Reference Year.

“Actual Real GDP” means, for any Reference Year, the gross domestic product of
Argentina forsuch Reference Year measured in constant prices for the Year of Base Prices, as
published by INDEC.

“Base Case GDP” means, for any Reference Year, the amount set forth in the chart below
for such year:

Base Case GDP
Reference Year (in millions of constant 1993 pesos)

2005 Ps. 287,012.52
2006 297,211.54
2007 307,369.47
2008 317,520.47
2009 327,968.83
2010 338,675.94

provided that, if the Year of Base Prices employed by INDEC for determining Actual Real GDP
shall at any time be a calendar year other than the year 1993, then the Base Case GDP for each
Reference Year shall be adjusted to reflect any such change in the Year of Base Price by
multiplying the Base Case GDP for such Reference Year (as set forth in chart above) by a
fraction, the numerator of which shall be the Actual Real GDP for such Reference Year
measured in constant prices of the Year of Base Prices, and the denominator of which shall be
the Actual Real GDP for such Reference Year measured in constant 1993 prices.

“Calculation Date” means, for any Reference Year, the 1* of November of the calendar
year following such Reference Year.

“Excess GDP” means, for any Reference Year, the amount (expressed in billions), if any,
by which Actual Nominal GDP for such Reference Year exceeds the Nominal Base Case GDP
for such Reference Year. All calculations necessary to determine Excess GDP based on the
information published by INDEC will be performed by the Ministry of Economy and Production
of the Republic, and such calculations shall be binding on the Trustee, the Registrar, the trustee
paying agent and each other trustee paying agent and all Holders of Securities, absent bad faith,
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willful misconduct or manifest error on the part of the Ministry of Economy and Production of
the Republic.

“GDP Deflator” means, for any Reference Year, the number that results from dividing (i)
the gross domestic product of Argentina for such Reference Year measured at the current prices
of such Reference Year, as published by INDEC, by (ii) the Actual Real GDP for such Reference
Year.

“INDEC” means the Instituto Nacional de Estadistica y Censos of the Republic of
Argentina. '

“Nominal Base Case GDP” means, for any Reference Year, an amount equal to Base
Case GDP for such Reference Year multiplied by the GDP Deflator for such Reference Year.

“Reférence Year” means any calendar year from and including the year 2005 to and
including the year 2010.

“Year of Base Prices” means the year 1993; provided that if the calendar year employed
by INDEC for purposes of determihing Actual Real GDP shall at any time be a calendar year
other than the year 1993, thenthe Year of Base Prices shall mean such other calendar year.

8. Rights upon Future Offers. (a) Subject to Paragraphs 8(b) and 8(c) below, if at
any time on or prior to December 31, 2014, the Republic voluntarily makes an offer to purchase
or exchange (a “Future Exchange Offer”), or solicits consents to amend (a “Future Amendment
Process™), any outstanding Non-Performing Securitiés, each-Holder of Securities shall have the
right, for a period of 30 calendar days following the announcement of any such Future Exchange
Offer or Future Amendment Process, to exchange any of such Holder’s Securities for (as
applicable): '

(i) the consideration in cash or in kind received by helders of Non-
Performing Securities in connection with any such Future Exchange Offer, or

(i)  debt obligations having terms substantially the same as those resulting
from any such Future Amendment Process,

in each case in accordance with the terms and conditions of such Future Exchange Offer or
Future Amendment Process. For purposes of receiving the consideration or debt obligations
specified in clauses (i) and (ii) above, each such Holder’s Securities shall be treated as though
they were Non-Performing Securities (x) denominated in the same currency as such Securities,
and (y) that had a principal amount outstanding as of December 31, 2001, together with any
accrued and unpaid interest up to by excluding December 31, 2001, equal to the outstanding
principal amount of such Securities multiplied by 2.96735905. The Republic covenants and
agrees to take all steps necessary, mcluding making any required filings with regulatory
authorities, in order to enable Holders to participate in any Future Exchange Offer or Future
Amendment Process as provided in this Paragraph 8.

(b)  Each Holder’s right to participate in any Future Exchange Offer or Future
Amendment Process as provided in Paragraph 8(a), and the Republic’s obligation to take all
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actions necessary to enable such participation, shall be conditioned upon such Holder either (i)
surrendering to the Trustee, for cancellation, GDP-linked Securities in a notional amount equal
to (x) the principal amount of the Securities such Holder wishes to exchange pursuant to or in
connection with such Future Exchange Offer or Future Amendment Process, multiplied by (y)
2.96735905; or (11) paying cash to the Republic in an amount equal to the market price of such
GDP-linked Securities calculated on the Market Observation Date that is at least six months prior
to the announcement of such Future Exchange Offer or Future Amendment Process, as the case
may be; provided that, with respect to clause (b)(ii) above, the Holder may pay such cash to the
Republic in lieu of surrendering to the Trustee the GDP-linked Securities specified in clause
(b)(1) above, only if an active trading market and published secondary market price quotations
exist for GDP-linked Securities. “Market Observation Date” means, in respect of any GDP-
linked Securities, any March 31 or September 30, as of which dates the Trustee shall calculate
the market price of such GDP-linked Securities for purposes of this Paragraph 8(b). “GDP-
Linked Securitiés™ means, for purposes of this Paragraph 8(b), any euro-denominated securities
by such name histed in Schedule B hereto.

(c) The right of Holders to participate in any Future Exchange Offer or any Future
Amendment Processes in accordance with this Paragraph 8 shall not apply to any exchange offer
conducted pursuant to Presidential Decree No. 1,375 of the Republic.

9. Purchase of the Securities by the Republic. The Republic may at any time
purchase or acquire any of the Securities in any manner and at any price in the open market, in
privately negotiated transactions or otherwise. Securities that are purchased or acquired by the
Republic may, at the Republic’s discretion, be held, résold or surrendered to the Trustee for
cancellation, but any Security so purchased by the Republic may not be re-issued or resold
except in compliance with the Securities Act and other applicable law.

10.  Replacement, Exchange and Transfer of Securities. (a) If any Security becomes
mutilated or is defaced, destroyed, lostor stolen, the Trustee shall authenticate and deliver a new
Security, on such terms as the Republic and the Trustee may require, it exchange and
substitution for the mutilated or defaced Security orin lieu of and in substitution for the
destroyed, lost or stolen Security. In every case of mutilation, defacement, destruction, loss or
theft, the applicant for a substitute Security must furnish to the Republic and the Trustee such
indemnity as the Republic and the Trustee may require and evidence to their satisfaction of the
destruction, loss or theft of such Security and of the ownership thereof. Inevery case of
mutilation or defacement of a Security, the Holder must surrender to the Trustee the Security so
mutilated or defaced. In addition, prior to the issuance of any substitute Security, the Republic
may require the payment of a sum sufficient to cover any stamp or other tax or other
governmental charge that may be imposed in relation thereto and any other expenses (including
the fees and expenses of the Trustee) connected therewith. If any Security that has matured or is
scheduled to mature within 15 days becomes mutilated or defaced or is apparently destroyed, lost
or stolen, the Republic may pay or authorize payment of such Security without issuing a
substitute Security.

(b)  Upon the terms and subject to the conditions set forth in the Indenture, a Security
or Securities may be exchanged for a Security or Securities of equal aggregate principal amount
in such same or different authorized denominations as may be requested by the Holder, by
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surrender of such Security or Securities at the office of the Registrar, or at the office of any
transfer agent, together with a written request for the exchange. Any registration of transfer or
exchange shall be effected upon the Republic being satisfied with the documents of title and
identity of the person making the request and subject to such reasonable regulations as the
Republic may from time to time agree with the Trustee.

(¢)  Upon the terms and subject to the conditions set forth in the Indenture, a Security
may be transferred in whole or in part by the Holder or Holders surrendering the Security for
registration of transfer at the Corporate Trust Office of the Trustee in the City of London or at
the office of any transfer agent, duly endorsed by, or accompanied by a written instrument of
transfer in form satisfactory to the Republic and the Registrar or any such transfer agent, as the
case may be, duly executed by the Holder or Holders thereof or its attorney-in-fact or attorneys-
in-fact duly authorized in'wnting.

(d) « No service charge will be imposed upon the Holder of a Security in connection
with exchanges for Securities of a different denomination or for registration of transfers thereof,
but the Republic and the Trustee may charge the party requesting any registration of transfer,
exchange or registration of Securities.a.sum sufficient to reimburse it for any stamp or other tax
or other governmental charge required to be paid in connection with such transfer, exchange or
registration.

11.  Trustee. Fora description of the duties and the immunities and rights of the
Trustee under the Indenture, reference is made to the Indenture, and the obligations of the
Trustee to the Holder hereof ate subject to'such immunities and rights.

12.  Enforcement. Exceptas provided in Section 4.9 of the Indenture with respect to
the right of any Holder of a Security to enforce the payment of the principal of and interest on its
Security on the stated maturity date for such payment expressed in such Security (as the
Securities may be amended or modified pursuant to Paragraph 23), no Holder of a Security shall
have any right by virtue of or by availing itself of any provision of the Indenture or the Securities
to institute any suit, action or proceeding in equity orat law upon or ander or with respect to the
Indenture or the Securities, or for any other remedy hereunder or under the Indenture, unless:

(a) such Holder previously shall have given to the Trustee written notice of default
and of the continuance thereof with respect to the Securities;

(b)  the Holders of not less than 25% in aggregate principal amount of the Outstanding
Securities shall have made written request to the Trustee to institute such action, suit or
proceeding in its own name as Trustee under the Indenture;

(c) such Holder or Holders shall have provided to the Trustee such reasonable
indemnity and/or security as it may require against the costs, expenses and liabilities to be
incurred therein or thereby;

(d)  the Trustee for 60 days afier its receipt of such notice, request and provision of
indemnity and/or security shall have failed to institute any such action, suit or proceeding; and
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(e) no direction inconsistent with such written request shall have been given to the
Trustee pursuant to Section 4.11 of the Indenture; '

it being understood and intended, and being expressly covenanted by every Holder of Securities
with every other Holder of Securities and the Trustee, that no one or more Holder shall have any
right in any manner whatever by virtue or by availing itself of any provision of the Indenture or
of the Securities to affect, disturb or prejudice the rights of any other Holder of Securities or to
obtain priority over or preference to any other such Holder, or to enforce any right under the
Indenture or under the Securities, except in the manner herein provided and for the equal, ratable
and common benefit of all Holders of the Securities. Subject to the foregoing, for the protection
and enforcement of this Paragraph, each and every Holder and the Trustee shall be entitled to
such relief as can be given either at law or in equity. The Republic expressly acknowledges,
with respect to the right'of any Holder to pursue a remedy under the Indenture or the Securities,
the right of any-beneficial owner of Securities to pursue such remedy with respect to the portion
of the Global‘Security that represents such beneficial owner’s interest in this Security as if
Certificated Securities had been issued to such beneficial owner.

13.1  Notices. All notices to.the Holders of Securities will be (1) given by first-class
prepaid post to the addresses of such Holders as they appear in the Register and (ii) published in
the Financial Times, The Wall Street Journal and in Spanish in a newspaper of general
‘circulation in Argentina as/the Republic shall determine. So long as the Securities are listed on
the Luxembourg Stock Exchange or on a regulated market organized and managed by Borsa
Italiana S.p.A., the Republic shall also publish all such notices in newspapers with general
circulation in Luxembourg andin Italy, respectively.<If at any time publication in the Financial
Times or The Wall Street Journal is not practicable, notices will be valid if published in an
English language newspaper with general circulation in the respective market regions as the
Republic with the approval of the Trustee shall determine. Any such notice shall be deemed to
have been given on the date of such publication or, if published more than once or on different
dates, on the first date on which publication is made.

All notices to the Trustee with respect to these Securities shall be addressed to One
Canada Square, 48" Floor, London, E14 5AL, and notices to the Republic with respect to the
Securities shall be addressed to Ministry of Economy and Production, Hipdlito Ytigoyen 250,
Piso 10, Oficina 1029, 1310 Buenos Aires, Argentina, Attention: Subsecretaria de
Financiamiento. Such notices shall be delivered in person or sent by first class prepaid post or
by facsimile transmission subject, in the case of facsimile transmission, to confirmation by
telephone to the foregoing address. Any such notice shall take effect in the case of delivery in
person, at the time of delivery, in the case of delivery by first class prepaid post seven (7)
business days after dispatch and in the case of delivery by facsimile transmission, at the time of
confirmation by telephone.

All notices delivered to the Trustee hereunder shall be in writing and in English and shall
be deemed effective upon actual receipt.

14.  Further Issues of Securities. The Republic may from time to time without the
consent of the Holders of the Securities create and issue additional debt securities ranking pari
passu with the Securities and having terms and conditions which are the same as those of the
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Securities, or the same except for the amount of the first payment of interest, which additional
debt securities may be consolidated and form a single Series with the outstanding Securities;
provided that such additional debt securities do not have, for purposes of U.S. federal income
taxation (regardless of whether any Holders of such additional debt securities are subject to U.S.
federal tax laws), a greater amount of original issue discount than the Securities have as of the
date of the issue of such additional Securities.

15.  Prescription. All claims against the Republic for payment of principal of or
interest (including Additional Amounts) on or in respect of the Securities shall be prescribed
unless made within ten years (in the case of principal) and five years (in the case of interest)
from the date on which such payment first became due, or a shorter period if provided by law.

16.  Authentication. This Security will not be valid or obligatory for any purpose until
the certificate of authentication hereon shall have been executed by manual signature by or on
behalf of the Trustee.

17."  Governing Law. This Security shall be governed by and construed in accordance
with the laws of England and Wales without regard to principles of conflicts of laws, except with
respect to authorizationand execiition by the Republic, which shall be governed by the laws of
the Republic.

18.  Jurisdiction. (a) Subject to Paragraph 21, the Republic irrevocably submits to the
_jurisdiction of the courts of England and thecourts of the Republic (each, a “Specified Court™)

over any suit, action or proceeding against it or its properties, assets or revenues with respect to
the Securities of this Series or the Indenture (a “Related Proceeding”). The Republic agrees that
a final non-appealable judgment in any Related Proceeding (the *Related Judgment”) shall be
conclusive and binding upon it and may be enforced in any Specified Court or in any other
courts to the jurisdiction of which the Republic is or may be subject (the “Other Courts”), by a
suit upon such judgment. ‘

(b)  The Republic hereby irrevocably andunconditionally waives, to the fullest extent
permitted by law, any objection which it may now or hereafter have to Related Proceedings
brought in a Specified Court whether on the grounds of venue, residence or domicile or on the
ground that the Related Proceedings have been brought in an inconvenient forum.

19.  Consent to Service. Subject to Paragraph 21, the Republic hereby appoints The
Republic of Argentina Financial Representative Office imEurope, at its office located at The
Ministry of Economy, 78 Comnhill, 6th Floor, London EC3V 3QQ, United Kingdom, and, if such
person is not maintained by the Republic as its agent for such purpose, the Republic will appoint
Banco de la Nacién (Oficina de Enlace), presently located at Longbow House, 14/20 Chiswell
Street, London EC1Y 4TD, United Kingdom, to act as its authorized agent (the “Authorized
Agent”) upon whom process may be served in any Related Proceeding or any action or
proceeding to enforce or execute any Related Judgment governed by English law, in either case
brought against it in any English Court. Such appointment shall be irrevocable until all amounts
in respect of the principal of and any interest due and to become due on or in respect of all the
Securities have been provided to the Trustee pursuant to the terms hereof and the Trustee has
given notice to the Holders in accordance with the terms hereof of the availability of such
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amounts for payment to the Holders, except that, if for any reason, such Authorized Agent ceases
to be able to act as Authorized Agent or to have an-address in the City of London, the Republic
will appoint another person in the City of London, selected in its discretion, as such Authorized
Agent. Prior to the date of issuance of any Securities of this Series, the Republic shall obtain the
consent of The Republic of Argentina Financial Representative Office in Europe to its
appointment as such Authorized Agent, a copy of which acceptance it shall provide to the
Trustee. The Republic shall take any and all action, including the filing of any and all
documents and instruments that may be necessary to continue such appointment or appointments
in full force and effect as aforesaid. Service of process upon the Authorized Agent at the address
indicated above, as such address may be changed within the City of London, by notice given by
the Authorized Agent to each party hereto, shall be deemed, in every respect, effective service of
process upon the Republic.

Nothingn this Paragraph 19 shall affect the right of the Trustee or (in connection with
legal action of proceedings by any Holder as permitted by the Indenture and this Security) any
Holder to serve legal process in any other manner permitted by law or affect the right of the
Trustee or any such Holder to bring any action or proceeding against the Republic or its property
in the courts of other jurisdictions,

The appointment and-acceptance of jurisdiction set out in Paragraphs 18 and 19 above are
intended to be effective upon execution of this Security without further act by the Republic
before any such court and introduction of a true copy of this Security into evidence shall be
conclusive and final evidence of such waivef,

20.  Waiver of Inmunity:(a) Subject to Paragraph 21, to the extent that the Republic
or any of its revenues, assets or properties shallbe entitled, in‘any jurisdiction in which any
Specified Court is located, in which any Related Proceeding may at any time be brought against
it or any of its revenues, assets or properti€s, or in any jurisdiction in which any Specified Court
or Other Couirt is located in which any/&uit, action or procecding may at any time be brought
solely for the purpose of enforcing or executing any Related Judgment, to any immunity from
suit, from the jurisdiction of any such court, from set-off, from attachment prior to judgment,
from attachment in aid of execution of judgment, from execution of a judgment or from any
other legal or judicial process or remedy, and to the extent that in/any such jurisdiction there
shall be attributed such an immunity, the Republic irrevocably waives such immunity to the
fullest extent permitted by the laws of such jurisdiction, including the United States Foreign
Sovereign Immunities Act of 1976 (the “Immunities Act”) (and conscnts to the giving of any
relief or the issue of any process in connection with any Related Proceeding or Related Judgment
as permitted by applicable law, including the Immunities Act), provided, however, that such
waiver shall not extend to and the Republic shall be immune in respect of and in relation to any
suit, action or proceeding or enforcement of any Related Judgment against (i) assets that
constitute freely available reserves pursuant to Sections 5 and 6 of Law No. 23,928, as amended,
(ii) property in the public domain located in the territory of the Republic of Argentina that falls
within the purview of Sections 2337 and 2340 of the Civil Code of the Republic, (iii) property
located in or outside the territory of the Republic that provides an essential public service, (1v)
property (whether in the form of cash, bank deposits, securities, third party obligations or any
other methods of payment) of the Argentine government, its governmental agencies and other
governmental entities relating to the performance of the budget, within the purview of Section 67
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of Law No. 11,672 (t.0. 1999), as supplemented by Sections 94, 95 and 96 of Law No. 25,401,
(v) property entitled to the privileges and immunities of the Vienna Convention on Diplomatic
Relations of 1961, (vi) property not used for commercial activity that is entitled to the
immunities of the Immunities Act, (vii) property used by a diplomatic, governmental or consular
mission of the Republic or (viii) property of a military character or under the control of a military
authority or defense agency of the Republic.

(b)  This waiver of sovereign immunity constitutes only a limited and specific waiver
for the purpose of the Securities of this Series and the Indenture and under no circumstances
shall it be interpreted as a general waiver of the Republic or a waiver with respect to proceedings
unrelated to the Securities of this Series or the Indenture. Insofar as this waiver relates to the
jurisdiction in which an Other Court is located, the Republic extends it solely for the purpose of
enabling the Trusteedra Holder of Securities of this Series to enforce or execute a Related
Judgment.

21. / Limitation on Actions. The Republic reserves the right to plead sovereign
immunity under the Immunities Act with respect to actions brought against it under the U.S.
federal securities laws or any state securities laws and the appointment of an Authorized Agent
does not extend to.suchiactions,but without prejudice to the rights of the Trustee or the other
specified persons to the indemnification and contribution as set forth in Section 5.6 of the
Indenture.

22.  Effect of Headings. The paragraph headings herein are for convenience only and
shall not affect the construction hereof.

723.  Modifications. (a) Any modification, amendment, supplement, request, demand,
authorization, direction, notice, consent, waiver or other action provided by the Indenture or
these Terms (each, a “Modification”) to thé Indenture or the tetms and conditions of the Debt
Securities of one or more Series (including these Securities) may be made, given, or taken
pursuant to (i) a written action of the Holders of the Debt Securities of such affected Series
without the need for a meeting, or (i) by vote of the Holders of the Debt Securities of such
affected Series taken at a meeting or meetings of Holders thereof, it each case in accordance
with the terms of this Paragraph 23 and the other applicable provisions of the Debt Securities of
the affected Series and the Indenture.

(b) Modifications to the Terms of these Sécurities, or to the Indenture insofar as it
affects these Securities, may be made, and future compliance therewith may be waived, with the
consent of the Republic and

(1) in the case of any Non-Reserved Matter (as defined below), (A) at any
meeting of Holders of these Securities duly called and held as specified in Paragraph 24
below, upon the affirmative vote, in person or by proxy thereunto duly authorized in
writing, of the Holders of not less than 66%% of the aggregate principal amount of these
Securities then Outstanding that are represented at such meeting, or (B) with the written
consent of the Holders of not less than 66%4% of the aggregate principal amount of these
Securities then Qutstanding, or
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(i)  in the case of any Reserved Matter (as defined below), (A) at any meeting
of Holders of these Securities duly called and held as specified in Paragraph 24 below,
upon the affirmative vote, in person or by proxy thereunto duly authorized in writing, of
the Holders of not less than 75% of the aggregate principal amount of these Securities
then Qutstanding, or (B) with the written consent of the Holders of not less than 75% of
the aggregate principal amount of these Securities then Outstanding,

(c) If the Republic proposes any Modification constituting a Reserved Matter to the
Terms of these Securities and to the terms and conditions of at least one other Series of Debt
Securities, or to the Indenture insofar as it affects these Securities and at least one other Series of
Debt Securities, in either case as part of a single transaction, the Republic may elect to proceed
pursuant to this Paragraph 23(c) instead of Paragraph 23(b), provided that the Republic may
revoke any such election at-any time and proceed pursuant to Paragraph 23(b) instead. The
Republic may do this without recommending the procedure if the Trustee agrees that it would
not be materidlly prejudicial to Holders not to recommend the procedure. In the event of such an
election, any such Reserved Matter Modification may be made, and future compliance therewith
may be waived, with the consent of the Republic and

(1) (A) at any'meetings of Holders of Debt Securities of the two or more
Serics that would bé affected by the proposed Modification duly called and held as
specified in Paragraph 24 below, upon the affirmative vote, in person or by proxy
thereunto duly authorized in writing, of the Holders of not less than 85% of the
aggregate principal amount of theDebt Securities then Outstanding of all such
affected Series (taken.in the aggregate), or(B) with the written consent of the Holders
of not less than 85% of the aggregate principal amount of the Debt Securities then
Outstanding of all such affected Series (taken in the aggregate), and

(i)  (A) at any meeting0f Holders of these Securities duly called and held as
specified in Paragraph 24 below, upon the affirmative vote, in person or by proxy
thereunto duly authorized(in writing, of the Holders of not less than 66%:% of the
aggregate principal amount of these Securities then Qutstanding, or (B) with the
written consent of the Holders of not less than 66%% of the aggregate principal
amount of these Securities then Outstanding,.

If the Debt Securities of any Series that would be affected by-any Modification proposed
pursuant to this Paragraph 23(c) (including these Securities) are denominated in a currency or
currency unit other than U.S. dollars, the principal amount of such Debt Securities for purposes
of voting shall be the amount of U.S. dollars that could have been obtained with the principal
amount of such Debt Securities on the date on which any proposed modification is submitted to
Holders using the noon U.S. dollar buying rate in New York City for cable transfers of such
currency or currency unit other than U.S. dollars for such date published by the Federal Reserve
Bank of New York. If at the time a vote is solicited pursuant to this Paragraph 23(c) separate
Trustees have been appointed for these Securities and any other Series of Debt Securities
affected by that vote, the Trustee acting for the Series (or multiple Series, including for these
Securities) having the greatest aggregate principal amount of the Debt Securities then
OQutstanding affected by that vote wili be responsible for administering the voting procedures
contemplated by this Paragraph 23(c).
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(d) The Republic and the Trustee may, without the vote or consent of any Holder of
the Securities, amend these Securities or the Indenture for the purpose of (A) adding to the
covenants of the Republic for the benefit of the Holders of the Securities, (B) surrendering any
right or power conferred upon the Republic, (C) securing the Securities pursuant to the
requirements of the Securities or otherwise, (D) curing any ambiguity, or curing, correcting or
supplementing any proven (to the satisfaction of the Trustee) error thereof, (E) making any
change which is of a formal, minor or technical nature, or (F) amending the Securities or the
Indenture in any manner which the Republic and the Trustee may determine that shall not
adversely affect the interests of any Holder of Securities.

(e Any instrument given by or on behalf of any Holder of a Security in connection
with any consent to or vote for any Modification to the Terms of these Securities or the Indenture
as of the effective timé 0f such instrument will be irrevocable and will be conclusive and binding
on all subsequent Holders of this Security or any Security issued directly or indirectly in
exchange or substitution therefor or in lieu thereof. Any such Modification to the Terms of these
Securities of the Indenture will be conclusive and binding on all Holders of these Securities,
whether or not they have given such consent or cast such vote, and whether or not notation of
such Modification is made upon the-Securities. Notice of any Modification to the Terms of these
Securities or the Indentiire (other than for purposes of curing any ambiguity or of curing,
correcting or supplementing any proven (to the satisfaction of the Trustee) error hereof or
thereof) shall be given to each Holder of the Securities, as provided in Paragraph 13 above.

Securities authenticated and delivered after the effectiveness of any such
Modification may bear a notation in the form approved by the Trustee and the Republic as to any
matter provided for in such Modification. New Securities modified to conform, in the opinion of
. the Trustee and the Republic, to any such Modification may be ptepared by the Republic,
authenticated by the Trustee (or any authenticating agent appointed pursuant to the Indenture)
and delivered in exchange for Outstanding Securities.

It shall not be necessary for the vote or consent of the Holders of the Securities to
approve the particular form of any proposed Modification, but it shall be sufficient if such vote
or consent shall approve the substance thereof.

(f) For the purposes of these Securities,

“Non-Reserved Matter” means any Modification other than a Modification constituting a
Reserved Matter.

“Qutstanding” means, in respect of the Securities, the Securities authenticated and .
delivered pursuant to these Terms and the Indenture except:

(1) Securities theretofore canceled by the Trustee or delivered to the Trustee
for cancellation or held by the Trustee for reissuance but not reissued by the Trustee; or

(i) = Securities that have been called for redemption in accordance with their
terms or which have become due and payable at maturity or otherwise and with respect to
which the Republic’s obligation to make payments of the principal thereof (and premium,
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if any) and any interest thereon shall have been satisfied in accordance with the Terms of
these Securities; or

(iii)  Securities in lieu of or in substitution for which other Securities of a Series
shall have been authenticated and delivered pursuant to these Terms and the Indenture;

provided, however, that in determining whether the Holders of the requisite principal amount of
Securities Outstanding have consented to or voted in favor of any Modification or other action or
instruction hereunder or, in the case of a meeting called and held pursuant to Paragraph 24,
whether sufficient Holders are present for quorum purposes, any Securities owned or controlled,
directly or indirectly, by the Republic or any Public Sector Instrumentality of the Republic shall
be disregarded and deemed not to be Outstanding. As used in these Terms, “Public Sector
Instrumentality” means Banco Central de la Republica Argentina, any department, ministry or
agency of the government of the Republic or any corporation, trust, financial institution or other
entity owned ot controlled by the government of the Republic or any of the foregoing, and, with
respect to any Public Sector Instrumentality, “control” means the power, directly or indirectly,
through the ownership of voting securities or other ownership interest or otherwise, to direct the
management of or elect or appoint amajerity of the board of directors or other persons
performing similar funetions indieu of; or in addition to, the board of directors of a corporation,
trust, financial institution or other entity.

In determining whether the Trustee shall be protected in relying upon any such
Modification or other action or instruction, only Securities that the Trustee knows to be so owned
or controlled shall be so disregarded; provided that prior to the solicitation of any consent or the
taking of any vote in respect of any Modification of other action or instruction hereunder
affecting the Securities, the Republic shall deliver to the Trustee one or more Officer’s
Certificates specifying any Securities ownedr controlled, directly or indirectly, by the Republic
or any Public Sector Instrumentality of theé Republic.

" Securities so owned or conirdiled that have been plédged in good faith may be regarded
as Outstanding if the pledgee establishes to the satisfaction of the Trustee the pledgee’s right so
to act with respect to such Securities and that the pledgee is not the/Republic or a Public Sector
Instrumentality.

“Reserved Matter” means any Modification that would:

() change the due date for the payment of the'principal of (or premium, if any) or
any installment of interest on the Securities;

(ii)  reduce the principal amount of the Securities, the portion of such principal
amount which is payable upon acceleration of the maturity of the Securities, the interest rate
thereon or the premium payable upon redemption thereof;

(iii)  change the coin or currency in which payment with respect to interest, premium
or principal in respect of the Securities is payable; :
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. _(iv) shorten the period during which the Republic is not permitted to redeem the
Securities, or permit the Republic to redeem the Securities if, prior to such action, the Republic is
not permitted to do so;

(v)  reduce the proportion of the principal amount of the Securities the vote or consent
of the Holders of which is necessary to modify, amend or supplement these Terms or the
Indenture or to make, take or give any request, demand, authorization, direction, notice, consent,
waiver or other action provided hereby or thereby to be made, taken or given, or change the
definition of “Outstanding” with respect to the Securities;

(vi)  change the obligation of the Republic to pay Additional Amounts with respect to
the Securities;’

(vii) change the governing law provision of the Securities;

(viii)| change the courts to the jurisdiction of which the Republic has submitted, the
Republic’s obligation to appoint and maintain an Authorized Agent in the City of London, or the
Republic’s waiver of immunity, in respect of actions or proceedings brought by any Holder
based upon the Securities, as setforth in these Terms;

(ix)  in connectiod with an exchange offer for the Securities, amend any Event of
- Default;

(x)  change the status of the Securities as set forth in Paragraph 4 of these Terms;

(xi)  authorize the Trustee, on behalf of all Holders of the Securities, to exchange or
substitute all the Securities for, or convert all the Securities into, other obligations or securities of
the Republic or any other Person; or

(x11) aménd, supﬁlement or-waive the obligations 6f the Republic pursuant to, or the
rights of the Holders resulting from, the covenant.of the Republic set/forth in Paragraph 8 hereof.

24. Holders’ Meetings. (a) The Republic may at any time'ask for written consents from
or call a meeting of Holders of the Securities at any time and from time to time t0 make, give or
take any Modification (as defined in Paragraph 23(a) above) to these Terms as hereinafter
provided. Any such meeting shall be held at such time and at such'place as the Republic shall
determine and as shall be specified in a notice of such ameefing that shall be furnished to the
Holders of the Securities at least 30 days and not more than 60 days prior to the date fixed for the
meeting. In addition, the Trustee may at any time and from time to time call a meeting of
Holders of the Securities for any such purpose, to be held at such time and at such place as the
Trustee shall determine and as shall be specified in a notice of such meeting that shall be
fumished to the Holders of the Securities at least 30 days and no more than 60 days prior to the
date fixed for the meeting. If, upon the occurrence of an Event of Default under Paragraph 5(a)
the Holders of at least 10% in aggregate principal amount of the Securities at that time
Outstanding shall have requested the Trustee to call a meeting of the Holders of the Securities for
any such purpose, by written request setting forth in reasonable detail the action proposed to be
taken at the mesting, the Trustee shall call such meeting, to be held at such time and at such
place as the Trustee shall determine, for such purposes by giving notice thereof. Such notice
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shall be given at least 30 days and not more than 60 days prior to the meeting. Notice of every
meeting of Holders of the Securities shall set forth in general terms the action proposed to be
taken at such meeting.

To be entitled to vote at any meeting of Holders of the Securities, a person shall be a
Holder of Qutstanding Securities or a person duly appointed by an instrument in writing as Proxy
for such a Holder, At any meeting of Holders, other than a meeting to discuss a Reserved Matter
(as defined in Paragraph 23(f)), the persons entitled to vote a majority in aggregate principal
amount of the Outstanding Securities shall constitute a quorum, and at the reconvening of any
such meeting adjourned for a lack of a quorum, the persons entitled to vote 25% in aggregate
principal amount of the Qutstanding Securities shall constitute a quorum for the taking of any
action set forth in the notice of the original meeting. At any meeting of Holders held to discuss a
Reserved Matter, the/pérsons entitied to vote 75% in aggregate principal amount of the
Outstanding Securities shall constitute 2 quorum. The Trustee may make such reasonable and
customary regulations, as it shall deem advisable for any meeting of Holders of Securities with
respect to the proof of the holding of the Securities and of the appointment of proxies in respect
of Holders of registered Securities, the record date for determining the registered owners of
registered Securities who are entitled-topvote at such meeting (which date shall be set forth in the
notice calling such.meefing hereinabove referred to and which shall be not less than 15 nor more
than 60 days prior to such méeting), the adjournment and chairmanship of such meecting, the
appointment and duties of inspectors of votes, the submission and examination of proxies,
certificates and other evidence of the right to vote, and such other matters concerning the conduct
of the meeting as it shall deem appropriate,
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SCHEDULE B

NEW SECURITIES

U.S. Dollar-Denominated Par Bonds due 2038 (governed by New York law)
U.S. Dollar-Denominated Par Bonds due 2038 (governed by Argentine law)
Euro-Denominated Par Bonds due 2038
- Argentine Peso-Denominated Par Bonds due 2038
8.28% U.S. Dollar-Denominated Discount Bonds due 2033 (governed by New York Law)
8.28% U.S. Dollar-Denominated Discount Bonds due 2033 (governed by Argentine Law)
7.82% Euro-Denominated Discount Bonds due 2033 _
5.83% Argentine Peso-Denominated Discount Bonds due 2033
U.S. Dollar-Denominated GDP<Linked Securities (governed by New York law)
10. U.S. Dollar-Denominated‘GDP-Linked Securities (governed by Argentine law)
11. Euro-Denominated GDP-Linked Securities
12. Argentine Peso-Denominated GDP-Linked Securities
13. Argentine Peso-Denominated Quasi-Par Bonds due 2045
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IN WITNESS WHEREOF, the Republic has caused this instrument to be duly executed.

Dated: June 2, 2005
THE REPUBLIC OF ARGENTINA

By:
Name: Federico C. Molina
Tile: Financial Representative of the

Republic of Argentina in
Washington, D.C.
TRUSTEE’S CERTIFICATE OF AUTHENTICATION

This is one of the Debt Securities of the Series designated on the reverse hereof and
issued under the Indenture.

The Bank of New York
as Trustee

Dated: June 2, 2005 By:
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Christopher J. Clark 53rd at Third
Direct Dial: (212) 906-1350 885 Third Avenue
Christopher.clark2@Ilw.com New York, New York 10022-4834

Tel: +1.212.906.1200 Fax: +1.212.751.4864
www.lw.com

L AT H A M &WAT K I N S LLP FIRM / AFFILIATE OFFICES
Abu Dhabi Milan
Barcelona Moscow
Beijing Munich
Boston New Jersey
Brussels New York
JUly 26, 2014 Chicago Orange County
Doha Paris
Dubai Riyadh
Dusseldorf Rome
V|A EMA| |_ Frankfurt San Diego
- Hamburg San Francisco
SETTLEMENT COMMUNICATION e ey
PURSUANT TO FRE 408 London Singapare
Los Angeles Tokyo
Special Master Daniel Pollack Madrid Washington, D.C.

McCarter & English LLP
245 Park Avenue, 27" Floor
New York, New York 10167

Jonathan Blackman

Carmine Boccuzzi

Cleary Gottlieb Steen & Hamilton LLP
One Liberty Plaza

New York, New York 10006

Re:  NML Capital, Ltd. v. Republic of Argentina, 08 Civ. 6978 (TPG) and related cases

Dear Messrs. Pollack, Blackman and Boccuzzi:

This firm represents the Euro Bondholders® in connection with the above-referenced
action. As you are aware, the Euro Bondholders are eager to see a negotiated resolution to this
matter. Based on press reports, we understand that the Republic of Argentina believes that the
Right Upon Future Offers (“RUFO”) clause is an impediment to settlement. The Euro
Bondholders believe that there are solutions to any RUFO concerns and desire to work with the
parties to implement ways to remove the RUFO clause as an obstacle to a resolution.

! The Euro Bondholders are Knighthead Capital Management, LLC, Redwood Capital
Management, LLC, Perry Capital LLC, VR Global Partners, LP, Monarch Master Funding 2
(Luxembourg) S.ar.l., Centerbridge Partners, L.P., QVT Fund IV LP, QVT Fund V LP, and
Quintessence Fund LP (each on behalf of itself or one or more investment funds or accounts
managed or advised by it).



Case 1:08-cv-06978-TPG Document 615 Filed 07/29/14 Page 102 of 103
July 26, 2014
Page 2

LATHAM&WATKINSuwe

As you are further aware, the Euro Bondholders already have stated that they would be
willing to waive the RUFO clause in a permanent and conclusive manner as part of a settlement
among all parties allowing for the prompt and permanent resumption of payments on the
exchange bonds.? We have been in touch with other interested investors who also would be
willing to waive the RUFO clause in the manner described above. In briefs filed with the Court,
we suggested that the Republic should undertake a consent solicitation seeking a waiver of the
RUFO clause. Between the Euro Bondholders and other aligned investors with whom we have
been in contact in only the last 24 hours, there is a group holding approximately €5.2 billion
(notional value) in euro-denominated exchange securities willing to waive the RUFO clause to
bring about a resolution of this matter. These securities are held in the approximate amounts per
series as set forth below.

ISIN Amount
XS0501195134 €1,177,000,000
XS0205545840 €1,330,000,000
X80205537581 €1,251,000,000
XS0501195993 €65,500,000
XS0209139244 €1,356,000,000

It is our understanding that numerous additional bondholders may wish to express their support

for a waiver of the RUFO clause, and we will supplement the amount of the group’s holdings as
needed. In addition, the group holding the euro-denominated securities detailed above also has

meaningful holdings of US dollar denominated securities and would be amenable to an identical
RUFO waiver concerning those securities.

Although we suggested that the Republic undertake a consent solicitation, we are open to
alternate means to resolve any issues related to the RUFO clause. Based on our informal efforts
so far, we have identified a substantial number of bondholders who would be willing to waive
the RUFO clause. In order for that to happen, however, the Republic must not be in default and
must be given a reasonable period to conduct a consent solicitation complying with the securities
laws of the U.S., U.K,, Japan, and Argentina.

2 Nothing herein in intended to waive any of the Euro Bondholders’ rights under the Indenture
governing the exchange bonds or applicable law, including the Euro Bondholders’ argument that
the euro-denominated exchange bonds should not be subject to the Court’s injunctions.
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Please let me know if you would like to discuss these issues further.

Respectfully,
/sl Christopher J. Clark

Christopher J. Clark
of LATHAM & WATKINS LLP

cC: Robert Cohen
Edward Friedman
Matthew McGill
Michael Spencer
Robert Carroll
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