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CONFIDENTIAL—SUBJECT TO COURT ORDER

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

______________________________________ X
NML CAPITAL, LTD.,
Plaintiff, | 08 Civ. 6978 (TPG)
V. :
THE REPUBLIC OF ARGENTINA, : SECOND AMENDED AND

. SUPPLEMENTAL COMPLAINT

Defendant.

Plaintiff, NML Capital, Ltd., (“NML"), by its undersigned counsel, as and for its
Second Amended and Supplemental Complaint against Defendant Republic of Argentina
(“Argentina’), alleges as follows:

NATURE OF THE ACTION

1. Thisisabreach of contract action arising from Argentina’ s failure to make
contractually-mandated principal and interest payments on certain bonds issued by Argentina
and held by NML. The bonds in question were issued pursuant to a Fiscal Agency Agreement,
dated October 19, 1994 (the “FAA”) between Argentina and Bankers Trust Company, as Fiscal
Agent. For itsrelief, NML seeks payment of the principal amount of the bonds together with
any accrued and unpaid interest, as provided for in the FAA. A true and accurate copy of the
FAA isattached as Exhibit A.

2. Inthispleading, Plaintiff is asserting two additional claimsfor declaratory
and injunctiverelief. The two new claims concern bonds bearing ISIN ARARGEO3H413 (the
“BONAR 2024 Bonds") and Argentina’ s other existing and future External Indebtedness (other

than the Exchange Bonds which are already the subject of declaratory and injunctive relief issued
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by this Court). Plaintiff isrequesting: (i) a declaratory judgment that the BONAR 2024 Bonds
are External Indebtedness within the meaning of the FAA, and (i) specific performance of the
Republic’s obligations under the Equal Treatment Provision in the FAA by preliminarily and
permanently enjoining the Republic from making payments of interest and/or principal on the
existing and future BONAR 2024 Bonds and other External Indebtedness unless a“Ratable
Payment” is made in respect of Plaintiff’s defaulted bonds.

3. This action also seeks relief based on Argentina’ s continuing breach of the
Equa Treatment Provision of the FAA, paragraph 1(c) of the FAA, which provides for equal
treatment in terms of rank and priority of payment for holders of bonds issued under the FAA
with respect to any unsecured and unsubordinated External Indebtedness as defined in the FAA
(the “Equal Treatment Provision”). Under color of Law 26,017 passed in 2005 and Law 26,547
passed in 2009, Argentina issued bonds in its 2005 and 2010 Bond Exchanges with payment
obligations that rank higher than those issued under the FAA and held by NML. The bonds
issued in the Exchanges are External Indebtedness. Argentina’s issuance of these higher ranking
bonds, its continuing payment of semi-annual interest to the holders of the bonds issued in the
2005 Bond Exchange and its anticipated payment of interest to the holders of the bonds issued in
the 2010 Bond Exchange, while paying nothing to NML and other bondholders who did not
participate in the Exchanges, violate the Equal Treatment Provision of the FAA. To prevent
further violations, NML seeks specific enforcement of the Equal Treatment Provision.

4, Beginning in May 2014, the Republic began issuing the BONAR 2024
Bonds and has made payments on them all while paying nothing to plaintiff and other
bondholders who did not participate in the 2005 and 2010 Bond Exchanges—in violation of the

Equa Treatment Provision. Accordingly, to remedy this violation and prevent further violations,
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plaintiff seeks in its Ninth Claim for Relief specific enforcement of the Equal Treatment
Provision with respect to the BONAR 2024 Bonds.

THE PARTIES

5. Plaintiff NML is a corporation organized and existing under the laws of
the Cayman Islands.

6. Defendant Republic of Argentina is a Foreign State as defined in 28
U.S.C. § 1603.

JURISDICTION AND VENUE

7. This Court has jurisdiction over this action pursuant to 28 U.S.C. § 1330,
as Argentina is a Foreign State which has explicitly and unconditionally waived sovereign
immunity with respect to actions arising out of the FAA by holders of bonds issued thereunder
and is, therefore, not entitled to immunity under 28 U.S.C. 88 1605-07 or under any applicable
international agreement.

8. In addition, Argentina consented in the FAA to submit to the jurisdiction
of this Court in respect to actions arising out of the FAA or bonds issued thereunder. Pursuant to
Section 22 of the FAA, Argentina appointed Banco de la Nacion Argenting, 299 Park Avenue,
New York, New York 10171, as its authorized agent for service of process. Section 23 of the
FAA provides that the FAA shall be “governed by, and interpreted in accordance with, the laws
of the State of New Y ork.”

9. Venue is proper in this district by agreement of the parties and pursuant to
28 U.S.C. § 1391(f).

FACTUAL ALLEGATIONS

The 11% Global Bonds
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10. Plaintiff is the holder of $225,000 principal amount of 11% Global Bonds
issued by the Republic of Argentina, CUSIP No. 040114ANO (the “11% Bonds’). A true and
correct copy of the JP Morgan Global Settled Holdings COB Report, dated October 13, 2010,
which shows Plaintiff’s current ownership of $9,698,000 principal amount of the 11% Bonds,
among other bonds issued by Argentina, is attached as Exhibit B. The $9,698,000 principal
amount of 11% Bonds referenced in Exhibit B includes. (1) the $225,000 principal amount of
11% Bonds at issue in this action; (2) the $6,031,000 principal amount of 11% Bonds at issue in
NML Capital, Ltd. v. The Republic of Argentina, brought in the Court as action 07 Civ. 1910
(TPG) and (3) the $3,442,000 principal amount of 11% Bonds at issue in NML Capital, Ltd. v.
The Republic of Argentina, brought in this Court as action 09 Civ. 1708.

11. Plaintiff acquired $225,000 of the 11% Bonds in one transaction on July 7,
2008. A true and correct copy of the Consolidated Settlement ITD Report statements showing
Plaintiff’s purchase of the 11% Bonds, among other bonds issued by Argentina, is attached as
Exhibit C.

12. The 11% Bonds are a Series of Securities under the terms of the
Aqgreement.

13. The 11% Bonds matured on October 9, 2006, at which time the entire
principa amount of the 11% Bonds became due and payable.

The 11.75% Globa Bonds

14. Plaintiff is the holder of $11,290,000 principal amount of 11.75% Global
Bonds issued by the Republic of Argentina, CUSIP No. 040114BE9 (the “11.75% Bonds’). A
true and correct copy of the JP Morgan Global Settled Holdings COB Report, dated October 13,

2010, which shows Plaintiff’s current ownership of $27,989,000 principal amount of the 11.75%
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Bonds, among other bonds issued by Argentina, is attached as Exhibit B. The $27,989,000
principal amount of 11.75% Bonds referenced in Exhibit B includes: (1) the $11,290,000
principal amount of 11.75% Bonds at issue in this action; (2) the $1,360,000 principal amount of
11.75% Bonds at issue in NML Capital, Ltd. v. The Republic of Argentina, brought in this Court
as action 07 Civ. 1910 (TPG) and (3) the $15,339,000 principa amount of 11.75% Bonds at
issue in NML Capital, Ltd. v. The Republic of Argentina, brought in this Court as action 09 Civ.
1708.

15. Plaintiff acquired $11,290,000 of the 11.75% Bonds in five transactions:
$100,000 on July 7, 2008, $690,000 on July 8, 2008, $5,000,000 on July 10, 2008, $500,000 on
July 14, 2008 and $5,000,000 on July 24, 2008. A true and correct copy of the Consolidated
Settlement ITD Report statements showing Plaintiff’s purchase of the 11.75% Bonds, among
other bonds issued by Argenting, is attached as Exhibit C.

16.  The 11.75% Bonds are a Series of Securities under the terms of the FAA.

17. The 11.75% Bonds matured on April 7, 2009.

The 11.375% Global Bonds

18. Plaintiff is the holder of $10,260,000 principal amount of 11.375% Global
Bonds issued by the Republic of Argentina, CUSIP No. 040114FC9 (the “11.375%% Bonds’).
A true and correct copy of the JP Morgan Global Settled Holdings COB Report, dated October
13, 2010, which shows Plaintiff’s current ownership of $22,005,000 principal amount of the
11.375% Bonds, among other bonds issued by Argenting, is attached as Exhibit B. The
$22,005,000 principal amount of 11.375% Bonds referenced in Exhibit B includes. (1) the
$10,260,000 principal amount of 11.375% Bonds at issue in this action; (2) the $6,280,000

principa amount of 11.375% Bonds at issue in NML Capital, Ltd. v. The Republic of Argentina,
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brought in this Court as action 07 Civ. 1910 (TPG) and (3) the $5,465,000 principal amount of
11.375% Bonds at issue in NML Capital, Ltd. v. The Republic of Argentina, brought in this Court
as action 09 Civ. 1708.

19. Plaintiff acquired $10,260,000 of the 11.375% Bonds in two transactions.
$260,000 on July 7, 2008 and $10,000,000 on July 21, 2008. A true and correct copy of the
Consolidated Settlement ITD Report statements showing Plaintiff’s purchase of the 11.375%
Bonds, among other bonds issued by Argentina, is attached as Exhibit C.

20. The11.375% Bonds are a Series of Securities under the terms of the FAA.

21.  The11.375% Bonds matured on March 15, 2010.

The 12.375% Global Bonds

22. Plaintiff is the holder of $10,500,000 principal amount of 12.375% Global
Bonds issued by the Republic of Argentina, CUSIP No. 040114GD6 (the “12.375% Bonds’). A
true and correct copy of the JP Morgan Global Settled Holdings COB Report, dated October 13,
2010, which shows Plaintiff’s current ownership of $20,429,000 principa amount of the
12.375% Bonds, among other bonds issued by Argenting, is attached as Exhibit B. The
$20,429,000 principal amount of 12.375% Bonds referenced in Exhibit B includes. (1) the
$10,500,000 principal amount of 12.375% Bonds at issue in this action; (2) the $1,720,000
principal amount of 12.375% Bonds at issue in NML Capital, Ltd. v. The Republic of Argentina,
brought in this Court as action 07 Civ. 1910 (TPG) and (3) the $8,209,000 principal amount of
12.375% Bonds at issue in NML Capital, Ltd. v. The Republic of Argentina, brought in this Court
as action 09 Civ. 1708.

23. Plaintiff acquired $10,500,000 of the 12.375% Bonds in two transactions:

$500,000 on July 14, 2008 and 10,000,000 on July 24, 2008. A true and correct copy of the
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Consolidated Settlement ITD Report statements showing Plaintiff’s purchase of the 12.375%
Bonds, among other bonds issued by Argentina, is attached as Exhibit C.
24.  The12.375% Bonds are a Series of Securities under the terms of the FAA.
25.  The12.375% Bonds mature on February 21, 2012.

The 11-3/8% Global Bonds

26. Plaintiff is the holder of $42,155,000 principa amount of 11-3/8% Global
Bonds issued by the Republic of Argentina, CUSIP No. 040114AR1 (the “11-3/8% Bonds’). A
true and correct copy of the JP Morgan Global Settled Holdings COB Report, dated October 13,
2010, which shows Plaintiff’s current ownership of $71,788,000 principa amount of the 11-
3/8% Bonds, among other bonds issued by Argentina, is attached as Exhibit B. The $71,788,000
principal amount of 11-3/8% Bonds referenced in Exhibit B includes. (1) the $42,155,000
principal amount of 11-3/8% Bonds at issue in this action; (2) the $14,332,000 principal amount
of 11-3/8% Bonds at issue in NML Capital, Ltd. v. The Republic of Argentina, brought in this
Court as action 07 Civ. 1910 (TPG) and (3) the $15,301,000 principa amount of 11-3/8% Bonds
at issue in NML Capital, Ltd. v. The Republic of Argentina, brought in this Court as action 09
Civ. 1708.

27. Plaintiff acquired $42,155,000 of the 11-3/8% Bonds in six transactions:
$2,000,000 on June 9, 2008, 9,000,000 on June 24, 2008, 5,000,000 on June 27, 2008, 2,500,000
on June 30, 2008, 8,000,000 on July 15, 2008 and 15,655,000 on July 18, 2008. A true and
correct copy of the Consolidated Settlement ITD Report statements showing Plaintiff’s purchase
of the 11-3/8% Bonds, among other bonds issued by Argentina, is attached as Exhibit C.

28.  The11-3/8% Bonds are a Series of Securities under the terms of the FAA.

29.  The11-3/8% Bonds mature on January 30, 2017.
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The 12% Global Bonds

30. Plaintiff is the holder of $1,100,000 principa amount of 12% Global
Bonds issued by the Republic of Argentina, CUSIP No. 040114FB1 (the “12% Bonds’). A true
and correct copy of the JP Morgan Globa Settled Holdings COB Report, dated October 13,
2010, which shows Plaintiff’s current ownership of $61,942,000 principal amount of the 12%
Bonds, among other bonds issued by Argentina, is attached as Exhibit B. The $61,942,000
principal amount of 12% Bonds referenced in Exhibit B includes. (1) the $1,100,000 principal
amount of 12% Bonds at issue in this action; (2) the $60,244,000 principal amount of 12%
Bonds at issue in NML Capital, Ltd. v. The Republic of Argentina, brought in this Court as action
03 Civ. 8845 (TPG); (3) the $300,000 principal amount of 12% Bonds at issue in NML Capital,
Ltd. v. The Republic of Argentina, brought in this Court as action 07 Civ. 6563 (TPG) and (4) the
$298,000 principal amount of 12% Bonds at issue in NML Capital, Ltd. v. The Republic of
Argentina, brought in this Court as action 09 Civ. 1708.

31 Plaintiff acquired $1,100,000 of the 12% Bonds in one transaction on July
16, 2008. A true and correct copy of the Consolidated Settlement ITD Report statements
showing Plaintiff’s purchase of the 12% Bonds, among other bonds issued by Argentina, is
attached as Exhibit C.

32.  The12% Bonds are a Series of Securities under the terms of the FAA.

33.  The 12% Bonds mature on February 1, 2020.

The 9.75% Globa Bonds

34. Plaintiff is the holder of $5,550,000 principal amount of 9.75% Global
Bonds issued by the Republic of Argentina, CUSIP No. 040114AV?2 (the “9.75% Bonds’). A

true and correct copy of the JP Morgan Global Settled Holdings COB Report, dated October 13,
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2010, which shows Plaintiff’s current ownership of $26,438,000 principal amount of the 9.75%
Bonds, among other bonds issued by Argenting, is attached as Exhibit B. The $26,438,000
principal amount of 9.75% Bonds referenced in Exhibit B includes: (1) the $5,550,000 principal
amount of 9.75% Bonds at issue in this action; (2) the $4,598,000 principal amount of 9.75%
Bonds that is at issue in NML Capital, Ltd. v. The Republic of Argentina, 07 Civ. 1910; and (3)
the $16,290,000 principal amount of 9.75% Bonds at issue in NML Capital, Ltd. v. The Republic
of Argentina, brought in this Court as action 09 Civ. 1708.

35. Plaintiff acquired $5,550,000 of the 9.75% Bonds in four transactions:
$600,000 on July 7, 2008, 1,000,000 on July 15, 2008, 2,000,000 on July 17, 2008 and 1,950,000
on July 21, 2008. A true and correct copy of the Consolidated Settlement ITD Report statements
showing Plaintiff’s purchase of the 9.75% Bonds, among other bonds issued by Argentina, is
attached as Exhibit C.

36. The9.75% Bonds are a Series of Securities under the terms of the FAA.

37.  The9.75% Bonds mature on September 19, 2027.

The Republic of Argentina s Default

38. Pursuant to Section 12 of the FAA, the following occurrences, among
others, constitute Events of Default:

(a8) Non-Payment: the Republic fails to pay any principal amount
of any of the Securities of such Series when due or payable or fails
to pay any interest on any of the Securities of such Series when
due and payable and such failure continues for a period of 30 days;
or

* * *
(d) Moratorium: a moratorium on the payment of principal of, or

interest on, the Public External Indebtedness of the Republic shall
be declared by the Republic.
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39. Upon the occurrence of an Event of Default described in Section 12(a) or
12(d) of the FAA, Section 12 further provides that each bondholder may, by notice in writing to
the office of the Fiscal Agent, declare the principal amount of the bonds held by it to be due and
payable immediately, together with all accrued and unpaid interest.

40. On December 24, 2001, Argentina declared a moratorium on the payment
of principal and interest with respect to al of its foreign debt.

41.  Sincethen, Argentina has failed to make payments of interest owed on the
11% Bonds, the 11.75% Bonds, the 11.375% Bonds, the 12.375% Bonds, the 11-3/8% Bonds,
the 12% Bonds, or the 9.75% Bonds.

42.  Argentinafailed to make the interest payments due on the 11% Bonds on
April 9, 2002, October 9, 2002, April 9, 2003, October 9, 2003, April 9, 2004, October 9, 2004,
April 9, 2005, October 9, 2005, April 9, 2006, October 9, 2006, April 9, 2007, October 9, 2007,
April 9, 2008, October 9, 2009, April 9, 2009, October 9, 2009, April 10, 2010 and October 9,
2010, as required by the terms of the 11% Bonds.

43.  Argentinafailed to make the interest payments due on the 11.75% Bonds
on April 7, 2002, October 7, 2002, April 7, 2003, October 7, 2003, April 7, 2004, October 7,
2004, April 7, 2005, October 7, 2005, April 7, 2006, October 7, 2006, April 7, 2007, October 7,
2007, April 7, 2008, October 7, 2008, April 7, 2009, October 7, 2009, April 7, 2010 and October
7, 2010, asrequired by the terms of the 11.75% Bonds.

44.  Argentinafailed to make the interest payments due on the 11.375% Bonds
on March 15, 2002, September 15, 2002, March 15, 2003, September 15, 2003, March 15, 2004,
September 15, 2004, March 15, 2005, September 15, 2005, March 15, 2006, September 15,

2006, March 15, 2007, September 15, 2007, March 15, 2008, September 15, 2008, March 15,
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2009, September 15, 2009, March 15, 2010 and September 15, 2010, as required by the terms of
the 11.375% Bonds.

45.  Argentinafailed to make the interest payments due on the 12.375% Bonds
on February 21, 2002, August 21, 2002, February 21, 2003, August 21, 2003, February 21, 2004,
August 21, 2004, February 21, 2005, August 21, 2005, February 21, 2006, August 21, 2006,
February 21, 2007, August 21, 2007, February 21, 2008, August 21, 2008, February 21, 2009,
August 21, 2009, February 21, 2010 and August 21, 2010, as required by the terms of the
12.375% Bonds.

46.  Argentina failed to make the interest payments on the 11-3/8% Bonds on
January 30, 2002, July 30, 2002, January 30, 2003, July 30, 2003, January 30, 2004, July 30,
2004, January 30, 2005, July 30, 2005, January 30, 2006, July 30, 2006, January 30, 2007, July
30, 2007, January 30, 2008, July 30, 2008, January 30, 2009, July 30, 2009, January 30, 2010
and July 30, 2010, as required by the terms of the 11-3/8% Bonds.

47.  Argentinafailed to make the interest payments due on the 12% Bonds on
February 25, 2002, August 25, 2002, February 25, 2003, August 25, 2003, February 25, 2004,
August 25, 2004, February 25, 2005, August 25, 2005, February 25, 2006, August 25, 2006,
February 25, 2007, August 25, 2007, February 25, 2008, August 25, 2008, February 25, 2009,
August 25, 2009, February 25, 2010 and August 25, 2010, as required by the terms of the 12%
Bonds.

48.  Argentina failed to make the interest payments due on the 9.75% Bonds
on March 19, 2002, September 19, 2002, March 19, 2003, September 19, 2003, March 19, 2004,
September 19, 2004, March 19, 2005, September 19, 2005, March 19, 2006, September 19,

2006, March 19, 2007, September 19, 2007, March 19, 2008, September 19, 2008, March 19,
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2009, September 19, 2009, March 19, 2010 and September 19, 2010, as required by the terms of
the 9.75% Bonds.

The Republic of Argentind s Violations of the Equal Treatment Provision

49.  TheFAA contains an Equal Treatment Provision which states:
a The Securities will constitute... direct, unconditional,
unsecured and unsubordinated obligations of the Republic ....
The payment obligations of the Republic under the
Securities shall at all timesrank at least equally with all of

other present and future unsecured and unsubordinated
External Indebtedness (as defined in this Agreement).

FAA at 11(c) (emphasis supplied).

50.  According to its plain language, the Equal Treatment Provision means that
Argentina may not make a payment to a holder of External Indebtedness without a ratable
payment being made at the same time to NML.

51. Asthe Second Circuit has held, the first sentence of the Equal Treatment
Provision “prohibits Argentina, as bond issuer, from formally subordinating the bonds by issuing
superior debt. The second sentence. . . prohibits Argentina, as bond payor, from paying on other
bonds without paying on the FAA Bonds.” NML Capital, Ltd. v. Republic of Argentina, 699
F.3d 246, 259 (2d Cir. 2012).

52. In 2005, Argentina restructured its debt by offering a bond exchange to all
holders of non-performing external debt (the “2005 Exchange”).

53. Holders of approximately 25% of Argentina's externa debt did not
participate in the 2005 Exchange (“Non-tendering Bondholders”).

54. NML did not participate in the 2005 Exchange.

55. Bondholders who participated in the 2005 Exchange received bonds

scheduled to pay semi-annual interest.
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56. 1n 2005, Argentinabegan making semi-annual interest payments to holders
of bonds issued in the 2005 Exchange (such bonds, the “ 2005 Exchange Bonds,” and such
holders, the “2005 Exchange Bondholders”).

57.  Argentina paid al subsequent interest due on the 2005 Exchange Bonds
until the payment that came due on June 30, 2014. On June 26, 2014 Argentina attempted to
initiate payment to certain holders of 2005 Exchange Bonds by transmitting funds to the Bank of
New York Mellon (“BNY") as trustee. By reason of Orders issued by the Court, BNY did not
further transmit these funds to holders of the 2005 Exchange Bonds. NML Capital, Ltd v. The
Republic of Argentina, No. 08 Civ. 6978 (TPG) (S.D.N.Y. Aug. 6, 2014) (ECF No. 633).Upon
information and belief, Argentina intends to continue paying or attempting to pay interest on all
2005 Bonds as it becomes due.

58. To facilitate the 2005 Bond Exchange, the Senate and Chamber of
Deputies of the Argentine Nation passed Law 26,017 (“the Lock Law”) on February 9, 2005. A
copy of Law 26,017 and a certified translation are annexed hereto as Exhibit D.

59. In its January 28, 2010 Prospectus, Argentina explained the purpose and
effect of the Lock Law as follows:

In an effort to reassure tendering Bondholders and increase the
level of participation on the 2005 debt exchange, Congress
subsequently passed Law 26,017, known as the “Lock Law.” The
Lock Law prohibited the Executive Branch from reopening the
Debt Exchange without Congressional approva and also
prohibited any type of settlement involving untendered

securities that were €eligible to participate in the 2005 Debt
Exchange....

(Emphasis supplied).
60. The assurances to tendering bondholders provided by Law 26,017

facilitated Argentina s completion of the 2005 Bond Exchange.
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61. Article 1 of Law 26,017 provided that Bonds not tendered in the 2005
Exchange would be subject to the following provisions:

a Article 2 — The national Executive Power may not, with
respect to the bonds referred to in Article 1 of this law,
reopen the swap process established in the aforementioned
Decree No. 1735/04.

b. Article 3 - The national State shall be prohibited from
conducting any type of in-court, out-of-court or private
settlement with respect to the bonds referred to in Article 1
of this law.

C. Article 4 - The national Executive Power must — within the
framework of the terms of the issuance of the respective
bonds, and the applicable laws and regulations in the
corresponding jurisdictions — order the pertinent
administrative acts and fulfill the necessary procedures to
remove the bonds referred to in the preceding article from
listing on al domestic and foreign securities markets and
exchanges.

62. In 2009, in preparation for another bond exchange in 2010, the Senate and
Chamber of Deputies of the Argentine Nation passed Law No. 26,547 which, among other
things, suspended the Lock Law for purposes of the 2010 Exchange. A copy of Law 26,547 and
acertified translation are annexed hereto as Exhibit E.

63. Law 26,547 provided:

a Article 1. The operation of Articles 2, 3, and 4 of Law No.
26,017 is suspended until 31 December 2010, or until the
National Executive Branch, through the Ministry of
Economy and Public Finance, declares that the process of
restructuring the public instruments covered by said law is
completed, whichever occursfirst.

b. Article 3. The financial terms and conditions that may be
offered may not be equal to or better than those offered to
creditors in the debt restructuring established by Decree
No. 1735/04.

C. Article 5. It is forbidden to offer to the holders of public
debt that have brought judicial, administrative, or

15584202.4.LITIGATION 14



Case 1:08-cv-06978-TPG Document 783-1 Filed 05/12/15 Page 16 of 224

arbitration proceedings or any other type of proceeding
treatment more favorable than the treatment afforded to
holders who did not bring such proceedings.

64. The prospectus for Argentina s 2010 Exchange stated:

Eligible Securitiesin default that are not exchanged pursuant to the
Invitation may remain in default indefinitely. Inlight of its financial
and legal constraints, Argentina does not expect to resume payments
on any eligible Securities in default that remain outstanding following
the expiration of the Invitation. Argentina has opposed vigorously,
and intends to continue to oppose, attempts by holders who did not
participate in its prior exchange offersto collect on its defaulted debt
through . . . litigation . . . and other legal proceedings against
Argentina. Argentinaremains subject to significant legal constraints
regarding its defaulted debt. . . .

Consequently, if you elect not to tender your Eligible Securitiesin
default pursuant to the Invitation there can be no assurance that you
will receive any future payments or be able to collect through
litigation in respect of your Eligible Securitiesin default.

65. NML did not participate in the 2010 Exchange (NML and other Argentine
bond holders that participated in neither the 2005 Exchange nor the 2010 Exchange, the “Non-
tendering Bondholders’).

66. In 2013, Argentina enacted Law 26,886 purportedly to reopen the bond
exchange on the same terms that had been repeatedly rejected by plaintiff. While Law 26,886
suspends certain provisions of the Lock Law, this suspension has no practical effect, because
Law 26,886 “forbid[s]” Argentinafrom paying NML according to its contract, and only allows
Argentinato pay NML on terms that are no “more favorable” than the terms of the original
Exchange Offer. A copy of Law 26,886 and a certified trandlation are annexed hereto as Exhibit
F.

67. Argentine courts have held that the Lock Law and the Moratorium prevent

them from recognizing and enforcing Non-tendering Bondholders' New Y ork judgments.
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68. Argentinaviolated the Equal Treatment Provision of the FAA by relegating
NML’s Bonds to a non-paying class pursuant to Law 26,517.

69. In 2010, Argentina began making semi-annual interest payments to holders
of bonds issued in the 2010 Exchange (such bonds, the “2010 Exchange Bonds,” and such
holders, the “2010 Exchange Bondholders.”).

70. Argentinapaid all interest due on the 2010 Exchange Bonds until the
payment due on June 30, 2014. On June 26, 2014 Argentina attempted to initiate payment to
certain holders of 2010 Exchange Bonds by transmitting fundsto BNY astrustee. By reason of
Ordersissued by the Court, BNY did not further transmit those funds to holders of the 2010
Exchange Bonds. NML Capital, Ltd v. The Republic of Argentina, No. 08 Civ. 6978 (TPG)
(S.D.N.Y. Aug. 6, 2014) (ECF No. 633).

71. Upon information and belief, Argentinaintends to continue paying or
attempting to pay interest on all 2010 Exchange Bonds as it becomes due.

72. Upon information and belief, Argentinawill continue to pay nothing to
NML.

73. NML and the other non-tendering bondholders have been damaged as a
result of these violations and will continue to be damaged by the continuing violations of the
Equa Treatment Provision.

74. In October 2010, NML sought specific performance of the Equa
Treatment Provision in this and two other pre-judgment cases.

75. On December 7, 2011, the Court held that Argentina's actions, as

described in paragraphs 56-71, supra, violated the Equal Treatment Provision of the FAA and

! NML Capital, Ltd v. The Republic of Argentina 08 Civ. 6978, 09 Civ. 1707, 09 Civ. 1708
(“Pre-judgment Cases”).

15584202.4.LITIGATION 16



Case 1:08-cv-06978-TPG Document 783-1 Filed 05/12/15 Page 18 of 224

granted partial summary judgment to NML on claims for specific performance of the Equal

Treatment Provision. A true and correct copy of the Court’s December 7, 2011 Order is annexed

hereto as Exhibit G.

76.

77

hereto as Exhibit H.

78.

On February 23, 2012, the Court:

a held that NML had no adequate remedy at law and that,
absent equitable relief, NML would suffer irreparable harm;

b. held that the equities strongly supported injunctive relief;

C. held that Argentina had the financial wherewithal to meet
its payment obligations to NML in those cases; and

d. issued an injunction to remedy Argentinas continuing
violations of the Equal Treatment Provision, which required Argentina to
specifically perform its obligations under the Equal Treatment Provision
by making ratable payment to NML whenever it paid the 2005 or 2010
Exchange Bondholders the amounts due on their bonds.

A true and correct copy of the Court’s February 23, 2012 Order is annexed

On October 26, 2012, the Second Circuit affirmed the Court’s February

23, 2012 Order, but remanded the injunction for clarification. NML Capital, Ltd v. The Republic

of Argentina, No. 12-105(L) (2d Cir. Oct. 26, 2012) (ECF No. 442).

79.

Although the Second Circuit's judgment was not final, Argentina

petitioned for a writ of certiorari to the United States Supreme Court on October 7, 2013. The

petition was denied. Republic of Argentina v. NML Capital, Ltd., et al., No. 12-1494 (S. Ct. Oct.

7,2013).
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80.  On November 21, 2012, the Court issued an Amended Order requiring
Argentinato specifically perform its obligations under the Equal Treatment Provision by making
ratable payment to NML whenever it paid the 2005 and 2010 Exchange Bondholders the
amounts due on their bonds. A true and correct copy of the Court’s November 21, 2012 Order
(the “ Amended February 23 Order”) is annexed hereto as Exhibit I.

81. In response to the Orders of the Court and the affirmances of the Second
Circuit in NML’s Pre-judgment Cases, Argentine officials, including President Kirchner, have
repeatedly stated that Argentina has no intention of ever paying NML.

82. For example, in November 2012, after the Second Circuit affirmed the
February 23, 2012 Order and remanded the injunction for clarification, President Kirchner stated
that Argentinawas going to pay the Exchange Bonds, but “not one dollar to the ‘vulture funds.””

83. During the ora argument of the appea from the Court's Amended
February 23 Order, Argentina’s counsel told the Second Circuit Court of Appeals that Argentina
would not voluntarily obey any order requiring ratable payment to NML.

84.  On August 23, 2013, the Second Circuit affirmed the Amended February
23 Order. NML Capital, Ltd v. The Republic of Argentina, No. 12-105(L) (2d Cir. Aug. 23,
2012) (ECF No. 1001).

85. Shortly thereafter, President Kirchner announced that Argentina would
offer a new bond exchange that would replace the New York law-governed Exchange Bonds
with new bonds governed by Argentine law and payable in Argentina. This plan to evade the
rulings of United States courts evidences Argentina's continuing intention not to fulfill its

obligations pursuant to the Equal Treatment Provision.
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86. Argentina subsequently filed another petition for a writ of certiorari,
seeking review by the Supreme Court of the Second Circuit's affirmance of the Amended
February 23 Order. That petition was aso denied. Exchange Bondholder Group v. NML
Capital, Ltd., et al., No. 13-991 (S. Ct. June 16, 2014).

87.  After this second petition for writ of certiorari was denied, Argentina's
Economy Minister Axel Kicillof announced a plan—nearly identical to the plan announced in
August 2013 by President Kirchner—to evade the Court's Amended February 23 Order by
swapping the Exchange Bonds for new bonds payable in Argentina and outside the Court’s
reach.

88. On June 20, 2014, the Court promptly issued an Order ruling that Minister
Kicillof’s proposed bond swap was in violation of the Court’s Orders. A true and correct copy of
the Court’ s June 20, 2014 Order is annexed hereto as Exhibit J.

89.  Six days later, on June 26, 2014, Argentina attempted to initiate payment
to certain holders of the Exchange Bonds by transmitting funds to BNY as trustee, without
making ratable payment to NML.

90. On August 6, 2014, the Court issued an Order finding that the June 26,
2014 payment by Argentinato BNY wasillegal and in violation of the Court’s previous Orders.
A true and correct copy of the Court’s August 6, 2014 Order is annexed hereto as Exhibit K.

9l Argentina's President Kirchner subsequently announced that Argentina
would enact legislation to change the manner in which it makes payments on the Exchange
Bonds, such that BNY would be removed as trustee for certain Exchange Bonds and all
Exchange Bonds would be paid from a single account in Argentina through afinancial institution

called Nacion Fideicomisos that Argentina controls. Argentina has taken steps to carry out this
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plan. The“Lega Notice” published in The New Y ork Times on September 22, 2014, is attached
as Exhibit L hereto. These actions are another attempt by Argentina to evade the rulings of the
Court and to flout its obligations under the Equal Treatment Provision.

92.  Asaresult of these flagrant and unlawful activities, NML moved by order
to show cause to hold Argentina in civil contempt of court. On September 29, 2014, the Court
issued an Order holding Argentinain civil contempt; and on October 3, 2014, the Court issued an
Amended and Supplemental Order regarding Argentina’s civil contempt. A true and correct
copy of the Court’s September 29, 2014 Order is annexed hereto as Exhibit M, and a true and
correct copy of the Court’s October 3, 2014 Order is annexed hereto as Exhibit N.

93.  Since May 2014, the Republic began issuing bonds the “BONAR 2024
Bonds, which like the bonds issued in the 2005 and 2010 Bond Exchanges are also External
Indebtedness. Argentina has made payments on the BONAR 2024 Bonds, and on information
and belief, it will continue to make payments on and issue more BONAR 2024 Bonds — all while
paying nothing to NML and other bondholders who did not participate in the 2005 and 2010
Bond Exchanges —in violation of the Equal Treatment Provision.

94. In May 2014, Argentina initialy offered and eventualy issued $3.25
billion of BONAR 2024 Bonds to the Spanish oil company, Repsol S.A., to settle claims Repsol
had asserted against Argentina, including claims pending in New Y ork and Spanish courts.

95.  Argentina structured the offer to facilitate the issuance of the BONAR
2024 Bonds to Repsol and other international investors. As part of the settlement agreement
with Repsol, Argentina agreed that the BONAR 2024 Bonds would clear through Euroclear,
which would make the bonds more attractive to international investors. JPMorgan aso

conducted a “shadow bookbuilding process’ to ensure that the bonds could be immediately

15584202.4.LITIGATION 20



Case 1:08-cv-06978-TPG Document 783-1 Filed 05/12/15 Page 22 of 224

distributed to internationa investors interested in purchasing the newly-issued BONAR 2024
Bonds immediately after Repsol received those bonds. Accordingly, just days after Argentina
delivered the BONAR 2024 Bonds, Repsol sold them al to JPMorgan Securities PLC,
JPMorgan’s London-based broker-dealer. Since their origina issuance, the BONAR 2024
Bonds have been actively traded in the over-the-counter market in the United States.

96. In December, 2014, Argentina issued approximately $650 million
additional BONAR 2024 Bonds. Approximately $380 million of these BONAR 2024 Bonds

offered in December 2014 were issued in exchange for BODEN 2015 bonds, with the rest a new

issuance of bonds. |

97. In February 2015, Argentina planned to issue more BONAR 2024 Bonds

through an underwriting by JPMorgan and Deutsche Bank.

98.
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©

100. Argentina“suspended” the issuance on February 26, 2015, after this Court

compelled JPMorgan and Deutsche Bank to provide discovery about the transaction,

Argentina resumed the issuance process by announcing on April 21 that it would issue more
BONAR 2024 Bonds, in atransaction that would settle just two days later.

101. Asit had since February, Deutsche Bank continued to play a key role in
the offering, again, on information and belief, as Argentina s agent or in concert with Argentina.

Deutsche Bank’s New York syndicate desk immediately notified investors that it was taking

orders.

I The Spanish
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bank BBV A aso accounted for a mgjor portion of the BONAR 2024 Bonds issued in April. In
all, Argentina sold over $1.4 billion principal anount of BONAR 2024 Bonds in the April 2015
issuance, the mgority of which was placed by Deutsche Bank.

102. Argentinatried to create a false appearance that the BONAR 2024 Bonds
issued in April 2015 were offered exclusively within Argentina. As an example, Argentina
announced that orders could only be placed through a lengthy list of eligible institutional
purchasersin Argentina.

103. In redity, affiliates of international banks purchased and re-sold
internationally almost the entire offering.

104. Notwithstanding these efforts to disguise the nature of the April 2015
issuance, Argentina targeted international investors and took regulatory steps to encourage their
participation. For example, Argentina enacted regulatory changes which made it easier for
foreign purchasers to receive their bonds. Moreover, on the day Argentina accepted bids for the
offering, the Buenos Aires Securities Market, “Merval,” issued a notice to its agents that they
could “use transfers to Merval’s account [in] NY as a means of payment” for the BONAR 2024
Bonds. Almost al of the bonds were sold to international investors. Argentina's leaders then
publicly trumpeted the offering as evidence of Argentina's ability to tap into the international
markets.

105. Since May 2014, Argentina has issued approximately $5.3 billion of
BONAR 2024 Bonds.

106. In violation of its obligations under the Equal Treatment Provision of the
FAA, Argentina made its first payment on the BONAR 2024 Bonds on November 7, 2014, and

its second payment on May 7, 2015.
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107. Upon information and belief, Argentina intends to make all payments due
under the terms of the BONAR 2024 Bonds.

108. Upon information and belief, Argentina intends to issue additional
External Indebtednessin the future.

109. Upon information and belief, Argentina intends to make all payments due
under the terms of any other existing or future External Indebtedness.

110. In addition to the bonds issued in the 2005 and 2010 Bond Exchanges and
the BONAR 2024 Bonds, Argentina has issued other External Indebtedness, made payments on
such External Indebtedness and on information and belief, it will continue to make payments on
and issue more of such External Indebtedness.

111. Argentina's issuance of and payments on the BONAR 2024 Bonds and
other External Indebtedness constitute additional violations of the Equal Treatment Provision of
the FAA.

112. NML now seeks payment of the principal anount of NML’s Bonds together
with any accrued and unpaid interest and specific performance of the Equal Treatment Provision
in this case with respect to its beneficial holdings of bonds issued pursuant to the FAA. NML
al so seeks specific enforcement of the Equal Treatment Provision with respect to the BONAR
2024 Bonds and with respect to al External Indebtedness.

FIRST CLAIM FOR RELIEF
(For Breach of Contract on the 11% Bonds)

113. Paintiff repeats and realleges the allegations set forth in paragraphs 1
through 112 herein.
114. The 11% Bonds matured on October 9, 2006, at which time the entire

principa amount of the Bonds became due and payable.
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115. On or about August 1, 2008, Plaintiff advised Argentina, by written notice
to Argentina' s Fiscal Agent, that it was demanding immediate payment of the $225,000 principal
amount of the 11% Bonds held by Plaintiff together with any accrued and unpaid interest.

116. Argentina has failed to make any payments of principal or interest on the
11% Bonds to the Plaintiff.

117. By reason of the foregoing Argentina has breached its contractua
obligations to Plaintiff, and Argentina is liable to Plaintiff for damages in amount to be

determined at trial, but not less than $225,000, together with prejudgment interest at the statutory

rate.
SECOND CLAIM FOR RELIEF
(For Breach of Contract on the 11.75% Bonds)
118. Plaintiff repeats and realleges the allegations set forth in paragraphs 1
through 117 herein.

119. Pursuant to Sections 12(a) and (d) of the FAA, the declaration of a
moratorium and the nonpayment of interest constitute Events of Default on the 11.75% Bonds
entitling Plaintiff to declare the principal amount of the 11.75% Bonds it holds, together with any
accrued and unpaid interest, to be due and payable immediately.

120. On or about August 1, 2008, Plaintiff advised Argentina, by written notice
to Argentina's Fiscal Agent, that it was declaring $11,290,000 principal amount of the 11.75%
Bonds held by Plaintiff, together with any accrued and unpaid interest, immediately due and
payable pursuant to Section 12 of the FAA.

121. Despite this notice, Argentina has failed to make any payments of

principal or interest on the 11.75% Bonds to the Plaintiff.
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122. By reason of the foregoing Argentina has breached its contractua
obligations to Plaintiff, and Argentina is liable to Plaintiff for damages in amount to be
determined at trial, but not less than $11,290,000, together with any accrued and unpaid interest
due under the terms of the 11.75% Bonds.

THIRD CLAIM FOR RELIEF
(For Breach of Contract on the 11.375% Bonds)

123. Plaintiff repeats and realleges the allegations set forth in paragraphs 1
through 122 herein.

124, Pursuant to Sections 12(a) and (d) of the FAA, the declaration of a
moratorium and the nonpayment of interest constitute Events of Default on the 11.375% Bonds
entitling Plaintiff to declare the principa amount of the 11.375% Bonds it holds, together with
any accrued and unpaid interest, to be due and payable immediately.

125. On or about August 1, 2008, Plaintiff advised Argentina, by written notice
to Argentina' s Fiscal Agent, that it was declaring $10,260,000 principal amount of the 11.375%
Bonds Plaintiff holds, together with any accrued and unpaid interest, immediately due and
payable pursuant to Section 12 of the FAA.

126. Despite this notice, Argentina has failed to make any payments of
principal or interest on the 11.375% Bonds to the Plaintiff.

127. By reason of the foregoing Argentina has breached its contractua
obligations to Plaintiff, and Argentina is liable to Plaintiff for damages in amount to be
determined at trial, but not less than $10,260,000, together with any accrued and unpaid interest
due under the terms of the 11.375% Bonds.

FOURTH CLAIM FOR RELIEF
(For Breach of Contract on the 12.375% Bonds)
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128. Plaintiff repeats and realleges the alegations set forth in paragraphs 1
through 127 herein.

129. Pursuant to Sections 12(a) and (d) of the FAA, the declaration of a
moratorium and the nonpayment of interest constitute Events of Default on the 12.375% Bonds
entitling Plaintiff to declare the principa amount of the 12.375% Bonds it holds, together with
any accrued and unpaid interest, to be due and payable immediately.

130. On or about August 1, 2008, Plaintiff advised Argentina, by written notice
to Argentina’ s Fiscal Agent, that it was declaring $10,500,000 principal amount of the 12.375%
Bonds Plaintiff holds, together with any accrued and unpaid interest, immediately due and
payable pursuant to Section 12 of the FAA.

131. Despite this notice, Argentina has failed to make any payments of
principa or interest on the 12.375% Bonds to the Plaintiff.

132. By reason of the foregoing Argentina has breached its contractua
obligations to Plaintiff, and Argentina is liable to Plaintiff for damages in amount to be
determined at trial, but not less than $10,500,000, together with any accrued and unpaid interest
due under the terms of the 12.375% Bonds.

FIFTH CLAIM FOR RELIEF
(For Breach of Contract on the 11-3/8% Bonds)

133. Plaintiff repeats and realleges the allegations set forth in paragraphs 1
through 132 herein.

134. Pursuant to Sections 12(a) and (d) of the FAA, the declaration of a
moratorium and the nonpayment of interest constitute Events of Default on the 11-3/8% Bonds
entitling Plaintiff to declare the principal amount of the 11-3/8% Bonds it holds, together with

any accrued and unpaid interest, to be due and payable immediately.
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135. On or about August 1, 2008, Plaintiff advised Argentina, by written notice
to Argentina’'s Fiscal Agent, that it was declaring $42,155,000 principal amount of the 11-3/8%
Bonds Plaintiff holds, together with any accrued and unpaid interest, immediately due and
payable pursuant to Section 12 of the FAA.

136. Despite this notice, Argentina has failed to make any payments of
principa or interest on the 11-3/8% Bonds to the Plaintiff.

137. By reason of the foregoing Argentina has breached its contractua
obligations to Plaintiff, and Argentina is liable to Plaintiff for damages in amount to be
determined at trial, but not less than $42,155,000, together with any accrued and unpaid interest
due under the terms of the 11-3/8% Bonds.

SIXTH CLAIM FOR RELIEF
(For Breach of Contract on the 12% Bonds)

138. Plaintiff repeats and realleges the allegations set forth in paragraphs 1
through 137 herein.

139. Pursuant to Sections 12(a) and (d) of the FAA, the declaration of a
moratorium and the nonpayment of interest constitute Events of Default on the 12% Bonds
entitling Plaintiff to declare the principal amount of the 12% Bonds it holds, together with any
accrued and unpaid interest, to be due and payable immediately.

140. On or about August 1, 2008, Plaintiff advised Argentina, by written notice
to Argentina’ s Fiscal Agent, that it was declaring $1,100,000 principal amount of the 12% Bonds
Plaintiff holds, together with any accrued and unpaid interest, immediately due and payable
pursuant to Section 12 of the FAA.

141. Despite this notice, Argentina has failed to make any payments of

principal or interest on the 12% Bondsto the Plaintiff.
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142. By reason of the foregoing Argentina has breached its contractua
obligations to Plaintiff, and Argentina is liable to Plaintiff for damages in amount to be
determined at trial, but not less than $1,100,000, together with any accrued and unpaid interest
due under the terms of the 12% Bonds.

SEVENTH CLAIM FOR RELIEF
(For Breach of Contract on the 9.75% Bonds)

143. Plaintiff repeats and realleges the allegations set forth in paragraphs 1
through 142 herein.

144. Pursuant to Sections 12(a) and (d) of the FAA, the declaration of a
moratorium and the nonpayment of interest constitute Events of Default on the 9.75% Bonds
entitling Plaintiff to declare the principal amount of the 9.75% Bonds it holds, together with any
accrued and unpaid interest, to be due and payable immediately.

145.  On or about August 1, 2008, Plaintiff advised Argentina, by written notice
to Argentina’s Fiscal Agent, that it was declaring $5,550,000 principal amount of the 9.75%
Bonds Plaintiff holds, together with any accrued and unpaid interest, immediately due and
payable pursuant to Section 12 of the FAA.

146. Despite this notice, Argentina has failed to make any payments of
principa or interest on the 9.75% Bonds to the Plaintiff.

147. By reason of the foregoing Argentina has breached its contractua
obligations to Plaintiff, and Argentina is liable to Plaintiff for damages in amount to be
determined at trial, but not less than $5,500,000, together with any accrued and unpaid interest
due under the terms of the 9.75% Bonds.

EIGHTH CLAIM FOR RELIEF
(For Specific Enforcement of the Equal Treatment Provision and for Injunctive Relief)
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148. Plaintiff repeats and re-aleges the alegations set forth in paragraphs 1
through 147 herein.

149. Pursuant to Y 1(c) of the FAA, Argentina provided that its bonds issued
pursuant to the FAA would constitute “direct, unconditional, unsecured and unsubordinated
obligations of the Republic and shall at all times rank pari passu and without preference among
themselves . . . .” and that “[t]he payment obligations of the Republic under the Securities shall
a al times rank at least equally with all its other present and future unsecured and
unsubordinated External Indebtedness....”

150. Argentina, therefore, may not make any payment of its External
Indebtedness without also making a ratable payment at the same time to NML.

151. Through the passage of Law 26,017, Argentina issued a new series of
bonds with payment obligations that rank higher than those held by NML and other non-
tendering Bondholdersin violation of the Equal Treatment Provision.

152. Through the passage of Law 26,547 Argentina issued a new series of
bonds with payment obligations that rank higher than those held by NML and other non-
tendering Bondholdersin violation of the Equal Treatment Provision.

153. The bonds issued in the Exchanges are External Indebtedness and their
issuance violated the Equal Treatment Provision.

154. Argentina's past payment of interest to 2005 Bondholders, while paying
nothing to NML and other non-tendering bondholders, violated the Equal Treatment Provision.

155. Argentina’s continuing payments of interest to 2005 Bondholders will be a

continuing violation of the Equal Treatment Provision.
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156. Argentina's payment of the scheduled interest to 2010 Bondholders will
be a continuing violation of the Equal Treatment Provision.

157. NML has suffered irreparable injury from Argentina's violation of the
Equal Treatment Provision and will continue to suffer such injury unless the Court specificaly
enforces that Provision with a mandatory injunction requiring Argentina to pay NML ratably
whenever it pays interest to 2005 or 2010 Bondhol ders.

158. Remediesavailable at law are inadequate to compensate for such injury.

159. NML has performed its part of the contract with Argentina.

160. Argentinais capable of performing its obligations pursuant to the Equal
Treatment Provision.

161. Thebaance of the equities tips toward the issuance of an injunction.

162. The public interest would not be disserved by a permanent injunction.

NINTH CLAIM FOR RELEIF

(For Specific Enforcement of the Equal Treatment Provision and
for Injunctive Relief With Respect to the BONAR 2024 Bonds)

163. NML repeats and realleges the allegations set forth in paragraphs 1 through
162 herein.

164. Pursuant to section 1(c) of the Fiscal Agency Agreement, the Argentina
provided that its bonds issued pursuant to the Fiscal Agency Agreement would constitute “direct,
unconditional, unsecured and unsubordinated obligations of the Republic and shall at all times
rank pari passu and without preference among themselves’ and that “[t]he payment obligations
of the Republic under the Securities shall at all times rank at least equally with al its other

present and future unsecured and unsubordinated External Indebtedness.”
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165. Argentina, therefore, may not make any payment of its External
Indebtedness without also making a ratable payment at the same timeto NML. Any payment of
External Indebtedness where Argentina does not also make a ratable payment at the sametime to
NML constitutes a violation of the Equal Treatment Provision.

166. With the issuance of the BONAR 2024 Bonds, Argentinaissued a new
series of bonds with payment obligations that rank higher than those held by NML and other
non-tendering bondholders in violation of the Equal Treatment Provision.

167. The BONAR 2024 Bonds are External Indebtedness. The issuance of the
BONAR 2024 Bonds to date and future issuances of these bonds has violated and will violate the
Equa Treatment Provision.

168. Argentina' s past payments to the holders of the BONAR 2024 Bonds, while
paying nothing to NML and other non-tendering bondholders, violated the Equal Treatment
Provision.

169. Argentina s continuing payments to the holders of the BONAR 2024 Bonds
will be a continuing violation of the Equal Treatment Provision.

170. NML has suffered irreparable injury from Argentina s violation of the Equal
Treatment Provision and will continue to suffer such injury unless the Court specifically enforces
that Provision with a mandatory injunction requiring Argentinato pay NML ratably whenever it
pays interest to the holders of the BONAR 2024 Bonds.

171. Remediesavailable at law are inadequate to compensate for such injury.

172. NML has performed its part of the contract with Argentina.

173. Argentinais capable of performing its obligations pursuant to the Equal

Treatment Provision.
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174. The balance of the equities tips toward the issuance of an injunction.
175. The public interest would not be disserved by a permanent injunction.
TENTH CLAIM FORRELEIF

(For Specific Enforcement of the Equal Treatment Provision and
for Injunctive Relief With Respect to All External Indebtedness)

176. NML repeats and realleges the allegations set forth in paragraphs 1 through
175 herein.

177. Pursuant to section 1(c) of the Fiscal Agency Agreement, Argentina
provided that its bonds issued pursuant to the Fiscal Agency Agreement would constitute “direct,
unconditional, unsecured and unsubordinated obligations of the Republic and shall at all times
rank pari passu and without preference among themselves’ and that “[t]he payment obligations
of the Republic under the Securities shall at all times rank at least equally with al its other
present and future unsecured and unsubordinated External Indebtedness.”

178. Argentina, therefore, may not make any payment of its External
Indebtedness without also making a ratable payment at the same timeto NML. Any payment of
External Indebtedness where the Republic of Argentina does not also make aratable payment at
the same time to NML constitutes a violation of the Equal Treatment Provision.

179. The Republic of Argentina has issued—and, on information and belief, will
issue in the future—External Indebtedness in violation of the Equal Treatment Provision.

180. Argentina s past payments to the holders of External Indebtedness, while
paying nothing to NML and other non-tendering bondholders, violated the Equal Treatment

Provision.
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181. Argentina s continuing payments to the holders of External Indebtedness—
including External Indebtedness that the Republic of Argentinawill issue in the future—will be a
continuing violation of the Equal Treatment Provision.

182. NML has suffered irreparable injury as aresult of Argentina s violation of
the Equal Treatment Provision and will continue to suffer such injury unless the Court
specifically enforces that Provision with a mandatory injunction requiring Argentinato pay NML
ratably whenever it pays interest to the holders of External Indebtedness (including, for the
avoidance of doubt, any bonds with the ISIN ARARGEO3H413, whether issued before or after
the entry of the injunction) or holders of “Replacement Obligations’ (meaning bonds or other
obligations issued, whether before or after entry of the injunction, in exchange, substitution,
restructuring, refinancing or satisfaction of any BONAR 2024 Bonds or other Replacement
Obligations).

183. Remedies available at law are inadequate to compensate for such injury.

184. NML has performed its part of the contract with Argentina.

185. Argentinais capable of performing its obligations pursuant to the Equal
Treatment Provision.

186. The balance of the equities tips toward the issuance of an injunction.

187. The public interest would not be disserved by a permanent injunction.

WHEREFORE, Plaintiff NML demands judgment against the Republic of
Argentina, as follows:

a On the First Claim for Relief, awarding Plaintiff a money judgment in an
amount to be determined at trial, but not less than $225,000, together with prejudgment interest

at the statutory rate.
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b. On the Second Claim for Relief, awarding Plaintiff a money judgment in
an amount to be determined at trial, but not less than $11,290,000, together with any accrued and
unpaid interest due under the terms of the 11.75% Bonds.

C. On the Third Claim for Relief, awarding Plaintiff a money judgment in an
amount to be determined at trial, but not less than $10,260,000, together with any accrued and
unpaid interest due under the terms of the 11.375% Bonds.

d. On the Fourth Claim for Relief, awarding Plaintiff a money judgment in
an amount to be determined at trial, but not less than $10,500,000, together with any accrued and
unpaid interest due under the terms of the 12.375% Bonds.

e On the Fifth Claim for Relief, awarding Plaintiff a money judgment in an
amount to be determined at trial, but not less than $42,155,000, together with any accrued and
unpaid interest due under the terms of the 11-3/8% Bonds.

f. On the Sixth Claim for Relief, awarding Plaintiff a money judgment in an
amount to be determined at trial, but not less than $1,100,000, together with any accrued and
unpaid interest due under the terms of the 12% Bonds.

0. On the Seventh Claim for Relief, awarding Plaintiff a money judgment in
an amount to be determined at trial, but not less than $5,500,000, together with any accrued and
unpaid interest due under the terms of the 9.75% Bonds.

h. On the Eighth Claim for Relief, an Order specifically enforcing the Equal
Treatment Provision with respect to all outstanding External Indebtedness and to all Externd
Indebtedness that the Republic of Argentinawill issue in the future by requiring ratable payment
to NML whenever Argentina makes or attempts to make payments on the 2005 and 2010

Exchange Bonds..
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I On the Ninth Claim for Relief, an Order specificaly enforcing the Equal
Treatment Provision with respect to the BONAR 2024 Bonds;,
J. On the Tenth Claim for Relief, an Order specificaly enforcing the Equal
Treatment Provision with respect to all External Indebtedness; and
K. Awarding Plaintiff its costs, prejudgment interest, attorneys' fees and such
other and further relief as the Court shall deem just and proper.
Dated: New York, New York
2015
DECHERT LLP
By: /s Robert A. Cohen
Robert A. Cohen
(robert.conen@dechert.com)

Dennis H. Hranitzky
(dennis.hranitzky@dechert.com)

1095 Avenue of the Americas
New York, NY 10036-6797
Telephone (212) 698-3500
Facsimile (212) 698-3599

Attorneys for Plaintiff NML Capital, Ltd.
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CONFIDENTIAL—SUBJECT TO COURT ORDER

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

______________________________________ X
NML CAPITAL, LTD.,
Plaintiff, | 09 Civ. 1707 (TPG)
V. :
THE REPUBLIC OF ARGENTINA, : SECOND AMENDED AND

. SUPPLEMENTAL COMPLAINT

Defendant.

Plaintiff, NML Capital, Ltd., (*NML"), by and through its undersigned counsel,
as and for its Second Amended and Supplemental Complaint against Defendant Republic of
Argentina (“Argentina’), alleges as follows:

NATURE OF THE ACTION

1 Thisisabreach of contract action arising from Argentina' s failure to make
contractually-mandated principal and interest payments on certain Floating Rate Accrual Notes
(“FRANS") issued by Argentina in which NML holds beneficial interests. The FRANs were
issued pursuant to a Fiscal Agency Agreement, dated October 19, 1994 (the “FAA”) between
Argentina and Bankers Trust Company, as Fiscal Agent. For its relief, NML seeks payment of
the principal amount of its FRANSs together with any accrued and unpaid interest, as provided for
in the FAA and pursuant to the terms of the FRANs. A true and correct copy of the FAA is
annexed hereto as Exhibit A.

2. Inthispleading, Plaintiff is asserting two additiona claimsfor declaratory
and injunctiverelief. Thetwo new claims concern bonds bearing ISIN ARARGEQO3H413 (the

“BONAR 2024 Bonds") and Argentina’ s other existing and future External Indebtedness (other
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than the Exchange Bonds which are aready the subject of declaratory and injunctive relief issued
by this Court). Plaintiff isrequesting: (i) a declaratory judgment that the BONAR 2024 Bonds
are External Indebtedness within the meaning of the FAA, and (i) specific performance of the
Republic’s obligations under the Equal Treatment Provision in the FAA by preliminarily and
permanently enjoining the Republic from making payments of interest and/or principal on the
existing and future BONAR 2024 Bonds and other External Indebtedness unless a“Ratable
Payment” is made in respect of Plaintiff’s defaulted bonds.

3. This action also seeks relief based on Argentina’ s continuing breach of the
Equa Treatment Provision of the FAA, paragraph 1 (c) of the FAA, which provides for equal
treatment in terms of rank and priority of payment for holders of the bonds issued under the FAA
with respect to any unsecured and unsubordinated External Indebtedness as defined in the FAA
(the “Equal Treatment Provision”). Under color of Law 26,017 passed in 2005 and Law 26,547
passed in 2009, Argentina issued bonds in its 2005 and 2010 Bond Exchanges with payment
obligations that rank higher than those issued under the FAA and held by NML. The bonds
issued in the Exchanges are External Indebtedness. Argentina’s issuance of these higher ranking
bonds, its continuing payment of semi-annual interest to the holders of the bonds issued in the
2005 Bond Exchange and its anticipated payment of interest to the holders of the bonds issued in
the 2010 Bond Exchange, while paying nothing to NML and other bondholders who did not
participate in the Exchanges, violate the Equal Treatment Provision of the FAA. To prevent
further violations, NML seeks specific enforcement of the Equal Treatment Provision.

4, Beginning in May 2014, the Republic began issuing the BONAR 2024
Bonds and has made payments on them all while paying nothing to plaintiff and other

bondholders who did not participate in the 2005 and 2010 Bond Exchanges—in violation of the
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Equal Treatment Provision. Accordingly, to remedy this violation and prevent further violations,
plaintiff seeks in its Third Claim for Relief specific enforcement of the Equal Treatment
Provision with respect to the BONAR 2024 Bonds.

THE PARTIES

5. Plaintiff NML is a corporation organized and existing under the laws of
the Cayman Islands.
6. Defendant Argentinais aforeign state as defined in 28 U.S.C. § 1603.

JURISDICTION AND VENUE

7. This Court has jurisdiction over this action pursuant to 28 U.S.C. § 1330
because Argentinais a foreign state which has explicitly and unconditionally waived sovereign
immunity with respect to actions arising out of the FAA and is, therefore, not entitled to
immunity under 28 U.S.C. 88 1605-07 or under any applicable international agreement.

8. In addition, Argentina consented in the FAA to submit to the jurisdiction
of this Court in respect of actions arising out of the FAA, including any suit to recover on the
FRANS. Pursuant to Section 22 of the FAA, Argentina appointed Banco de la Nacion Argentina,
which currently maintains offices at 225 Park Avenue, New York, New York 10169, as its
authorized agent for service of process. Section 23 of the FAA provides that the FAA shal be
“governed by, and interpreted in accordance with, the laws of the State of New Y ork.”

9. Venue is proper in this district by agreement of the parties and pursuant to
28 U.S.C. § 1391(f).

FACTUAL ALLEGATIONS

The FRANSs
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10. NML is the owner of a beneficia interest representing $30,000 principal
amount of FRANSs issued by Argentina, ISIN US040114AX83. A true and correct copy of the JP
Morgan Globa Settled Holdings COB Report, October 13, 2010, showing NML’s current total
ownership of a beneficial interest representing $132,030,000 principal amount of the FRANS, is
annexed hereto as Exhibit B. The $132,030,000 is composed of the $32,000,000 principal
amount of FRANS that is the subject of NML Capital, Ltd. v. The Republic of Argentina, 05 Civ.
2434 (TPG), the $54,850,000 principal amount of FRANS that is the subject of NML Capital,
Ltd. v. The Republic of Argentina, 06 Civ. 6466 (TPG), the $15,300,000 principal amount of
FRANS that is the subject of NML Capital, Ltd. v. The Republic of Argentina, 07 Civ. 2690
(TPG), the $29,850,000 principal amount of FRANS that is the subject of NML Capital, Ltd. v.
The Republic of Argentina, 08 Civ. 3302 Civ. (TPG), and the $30,000 principal amount of
FRANSs that is the subject of this action. A true and correct copy of the Prospectus Supplement
pertaining to the FRANS, dated March 27, 1998, is annexed hereto as Exhibit C.

11. NML acquired the $30,000 beneficia interest in the FRANS at issue in
this action in one transaction on October 16, 2008. A true and correct copy of the JP Morgan
Consolidated Settlement ITD Report statement showing NML’s purchase of this interest is
annexed hereto as Exhibit D.

12.  The FRANs are a Series of Securities under the terms of the FAA.

13. Pursuant to the FAA, the record holder of the FRANS is an institution
designated by the issuer as the “depositary,” or its nominee. Financia institutions, known as
“participants,” maintain accounts with the depositary through which they hold interests — or
participations — in the FRANS. Investors such as NML own beneficia interests in the FRANs

through the participants. In this case, the depositary is the Depositary Trust Company (the
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“Depositary”). The FRANs are held of record by the Depositary’ s nominee, Cede & Co., and the
participant through which NML owns its beneficial interests in the FRANs is JP Morgan Chase
Bank.

The Republic of Argentina s Default

14. Pursuant to Section 12 of the FAA, the following occurrences, among
others, constitute Events of Default:

(a) Non-Payment: the Republic fails to pay any principal amount

of any of the Securities of such Series when due or payable or fails

to pay any interest on any of the Securities of such Series when

due or payable and such failure continues for a period of 30 days
or

* * *

(d) Moratorium: amoratorium on the payment of principal of, or

interest on, the Public External Indebtedness of the Republic shall

be declared by the Republic. . . .

15. In or about December 2001, Argentina declared a moratorium on the
payment of principal and interest with respect to all of its foreign debt, including the FRANS.

16.  The FRANs matured on April 10, 2005, at which time the entire principal
amount of the FRANSs became due and payable. Upon maturity, however, Argentina failed to
pay the principa amount of the FRANS at issue in this action owed to NML’s predecessor-in-
interest.

17.  Since Argentina declared the moratorium in December 2001, it has failed

to make any payment of principal or interest on the FRANs—to NML, or to anyone else.

The Republic of Argentind s Violations of the Equal Treatment Provision

18. The FAA contains an Equal Treatment Provision which states:

a The Securitieswill constitute... direct, unconditional,
unsecured and unsubordinated obligations of the

15584207.4.LITIGATION 5/12/2015 10:11 AM 5



Case 1:08-cv-06978-TPG Document 783-1 Filed 05/12/15 Page 44 of 224

Republic.... The payment obligations of the Republic
under the Securities shall at all timesrank at least
equally with all of other present and future unsecured
and unsubordinated External I ndebtedness (as defined
in this Agreement).
FAA at Y1(c) (emphasis supplied).
19.  According to its plain language, the Equal Treatment Provision means that
Argentina may not make a payment to a holder of External Indebtedness without a ratable
payment being made at the same time to NML.
20. Asthe Second Circuit has held, the first sentence of the Equal Treatment
Provision “prohibits Argentina, as bond issuer, from formally subordinating the bonds by issuing
superior debt. The second sentence. . . prohibits Argentina, as bond payor, from paying on other
bonds without paying on the FAA Bonds.” NML Capital, Ltd. v. Republic of Argentina, 699
F.3d 246, 259 (2d Cir. 2012).
21. In 2005, Argentinarestructured its debt by offering a bond exchange to all
holders of non-performing external debt (the “2005 Exchange”).
22. Holders of approximately 25% of Argentina's external debt did not
participate in the 2005 Exchange (“ Non-tendering Bondholders”).
23. NML did not participate in the 2005 Exchange.
24. Bondholders who participated in the 2005 Exchange received bonds
scheduled to pay semi-annual interest.
25. In 2005, Argentina began making semi-annual interest payments to holders
of bonds issued in the 2005 Exchange (such bonds, the “2005 Exchange Bonds,” and such
holders, the “ 2005 Exchange Bondholders’).

26.  Argentina paid al subsequent interest due on the 2005 Exchange Bonds

until the payment that came due on June 30, 2014. On June 26, 2014 Argentina attempted to
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initiate payment to certain holders of 2005 Exchange Bonds by transmitting funds to the Bank of
New York Mellon (“BNY”) as trustee. By reason of Orders issued by the Court, BNY did not
further transmit these funds to holders of the 2005 Exchange Bonds. NML Capital, Ltd v. The
Republic of Argentina, No. 08 Civ. 6978 (TPG) (S.D.N.Y. Aug. 6, 2014) (ECF No. 633).
27. Upon information and belief, Argentina intends to continue paying or
attempting to pay interest on all 2005 Bonds as it becomes due.
28. To facilitate the 2005 Bond Exchange, the Senate and Chamber of
Deputies of the Argentine Nation passed Law 26,017 (“the Lock Law”) on February 9, 2005. A
copy of Law 26,017 and a certified translation are annexed hereto as Exhibit E.
29. In its January 28, 2010 Prospectus, Argentina explained the purpose and
effect of the Lock Law asfollows:
In an effort to reassure tendering Bondholders and increase the
level of participation on the 2005 debt exchange, Congress
subsequently passed Law 26,017, known asthe “Lock Law.” The
Lock Law prohibited the Executive Branch from reopening the
Debt Exchange without Congressional approva and also
prohibited any type of settlement involving untender ed
securitiesthat were eligible to participate in the 2005 Debt
Exchange....
(Emphasis supplied.)
30. The assurances to tendering bondholders provided by Law 26,017
facilitated Argentina s completion of the 2005 Bond Exchange.
31. Article 1 of Law 26,017 provided that Bonds not tendered in the 2005
Exchange would be subject to the following provisions:
a Article 2 — The national Executive Power may not, with
respect to the bonds referred to in Article 1 of this law,

reopen the swap process established in the aforementioned
Decree No. 1735/04.
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b. Article 3 - The national State shall be prohibited from
conducting any type of in-court, out-of-court or private
settlement with respect to the bonds referred to in Article 1
of this law.

C. Article 4 - The national Executive Power must — within the
framework of the terms of the issuance of the respective
bonds, and the applicable laws and regulations in the
corresponding jurisdictions — order the pertinent
administrative acts and fulfill the necessary procedures to
remove the bonds referred to in the preceding article from
listing on all domestic and foreign securities markets and
exchanges.

32. In 2009, in preparation for another bond exchange in 2010, the Senate and
Chamber of Deputies of the Argentine Nation passed Law No. 26,547 which, among other
things, suspended the Lock Law for purposes of the 2010 Exchange. A copy of Law 26,547 and
acertified translation are annexed hereto as Exhibit F.

33. Law 26,547 provided:

a Article 1. The operation of Articles2, 3, and 4 of Law No.
26,017 is suspended until 31 December 2010, or until the
National Executive Branch, through the Ministry of
Economy and Public Finance, declares that the process of
restructuring the public instruments covered by said law is
completed, whichever occursfirst.

b. Article 3. Thefinancial terms and conditions that may be
offered may not be equal to or better than those offered to
creditorsin the debt restructuring established by Decree
No. 1735/04.

C. Article5. Itisforbidden to offer to the holders of public
debt that have brought judicial, administrative, or
arbitration proceedings or any other type of proceeding
treatment more favorable than the treatment afforded to
holders who did not bring such proceedings.

34. The prospectus for Argentina’s 2010 Exchange stated:
Eligible Securitiesin default that are not exchanged pursuant to the

Invitation may remain in default indefinitely. Inlight of its financial
and legal constraints, Argentina does not expect to resume payments
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on any dligible Securities in default that remain outstanding following
the expiration of the Invitation. Argentina has opposed vigorously,
and intends to continue to oppose, attempts by holders who did not
participate in its prior exchange offersto collect on its defaulted debt
through . . . litigation . . . and other legal proceedings against
Argentina. Argentinaremains subject to significant legal constraints
regarding its defaulted debt. . . .

Consequently, if you elect not to tender your Eligible Securitiesin
default pursuant to the Invitation there can be no assurance that you
will receive any future payments or be able to collect through
litigation in respect of your Eligible Securitiesin default.

35. NML did not participate in the 2010 Exchange (NML and other Argentine
bond holders that participated in neither the 2005 Exchange nor the 2010 Exchange, the “Non-
tendering Bondholders’).

36. 1n 2013, Argentina enacted Law 26,886 purportedly to reopen the bond
exchange on the same terms that had been repeatedly rejected by plaintiff. While Law 26,886
suspends certain provisions of the Lock Law, this suspension has no practical effect, because
Law 26,886 “forbid[s]” Argentinafrom paying NML according to its contract, and only allows
Argentinato pay NML on terms that are no “more favorable” than the terms of the original
Exchange Offer. A copy of Law 26,886 and a certified trandlation are annexed hereto as Exhibit
G.

37. Argentine courts have held that the Lock Law and the Moratorium prevent
them from recognizing and enforcing Non-tendering Bondholders' New Y ork judgments.

38. Argentinaviolated the Equal Treatment Provision of the FAA by relegating
NML’s Bonds to a non-paying class pursuant to Law 26,517.

39. In 2010, Argentina began making semi-annual interest payments to holders
of bonds issued in the 2010 Exchange (such bonds, the “2010 Exchange Bonds,” and such

holders, the “2010 Exchange Bondholders.”).
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40. Argentinapaid al interest due on the 2010 Exchange Bonds until the
payment due on June 30, 2014. On June 26, 2014 Argentina attempted to initiate payment to
certain holders of 2010 Exchange Bonds by transmitting fundsto BNY astrustee. By reason of
Ordersissued by the Court, BNY did not further transmit those funds to holders of the 2010
Exchange Bonds. NML Capital, Ltd v. The Republic of Argentina, No. 08 Civ. 6978 (TPG)
(S.D.N.Y. Aug. 6, 2014) (ECF No. 633).

41. Upon information and belief, Argentina intends to continue paying or
attempting to pay interest on all 2010 Exchange Bonds as it becomes due.

42. Upon information and belief, Argentina will continue to pay nothing to
NML.

43. NML and the other non-tendering bondholders have been damaged as a
result of these violations and will continue to be damaged by the continuing violations of the
Equa Treatment Provision.

44, In October 2010, NML sought specific performance of the Equa
Treatment Provision in this and two other pre-judgment cases.

45. On December 7, 2011, the Court held that Argentina’'s actions, as
described in paragraphs 21-41 supra, violated the Equal Treatment Provision of the FAA and
granted partial summary judgment to NML on claims for specific performance of the Equal
Treatment Provision. A true and correct copy of the Court’s December 7, 2011 Order is annexed
hereto as Exhibit H.

46. On February 23, 2012, the Court:

! NML Capital, Ltd v. The Republic of Argentina 08 Civ. 6978, 09 Civ. 1707, 09 Civ. 1708
(“Pre-judgment Cases”).
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a held that NML had no adequate remedy at law and that,
absent equitable relief, NML would suffer irreparable harm;

b. held that the equities strongly supported injunctive relief;

C. held that Argentina had the financial wherewithal to meet
its payment obligations to NML in those cases; and

d. issued an injunction to remedy Argentinas continuing
violations of the Equal Treatment Provision, which required Argentina to
specifically perform its obligations under the Equal Treatment Provision
by making ratable payment to NML whenever it paid the 2005 or 2010
Exchange Bondholders the amounts due on their bonds.

47. A true and correct copy of the Court’s February 23, 2012 Order is annexed
hereto as Exhibit I.

48. On October 26, 2012, the Second Circuit affirmed the Court’s February
23, 2012 Order, but remanded the injunction for clarification. NML Capital, Ltd v. The Republic
of Argentina, No. 12-105(L) (2d Cir. Oct. 26, 2012) (ECF No. 442).

49.  Although the Second Circuit’'s judgment was not final, Argentina
petitioned for a writ of certiorari to the United States Supreme Court on October 7, 2013. The
petition was denied. Republic of Argentina v. NML Capital, Ltd., et al., No. 12-1494 (S. Ct. Oct.
7, 2013).

50.  On November 21, 2012, the Court issued an Amended Order requiring
Argentinato specifically perform its obligations under the Equal Treatment Provision by making

ratable payment to NML whenever it paid the 2005 and 2010 Exchange Bondholders the
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amounts due on their bonds. A true and correct copy of the Court’s November 21, 2012 Order
(the “ Amended February 23 Order”) is annexed hereto as Exhibit J.

51. In response to the Orders of the Court and the affirmances of the Second
Circuit in NML’s Pre-judgment Cases, Argentine officials, including President Kirchner, have
repeatedly stated that Argentina has no intention of ever paying NML.

52. For example, in November 2012, after the Second Circuit affirmed the
February 23, 2012 Order and remanded the injunction for clarification, President Kirchner stated
that Argentinawas going to pay the Exchange Bonds, but “not one dollar to the ‘vulture funds.””

53. During the ora argument of the appea from the Court's Amended
February 23 Order, Argentina’s counsel told the Second Circuit Court of Appeals that Argentina
would not voluntarily obey any order requiring ratable payment to NML.

54.  On August 23, 2013, the Second Circuit affirmed the Amended February
23 Order. NML Capital, Ltd v. The Republic of Argentina, No. 12-105(L) (2d Cir. Aug. 23,
2012) (ECF No. 1001).

55. Shortly thereafter, President Kirchner announced that Argentina would
offer a new bond exchange that would replace the New York law-governed Exchange Bonds
with new bonds governed by Argentine law and payable in Argentina. This plan to evade the
rulings of United States courts evidences Argentina's continuing intention not to fulfill its
obligations pursuant to the Equal Treatment Provision.

56. Argentina subsequently filed another petition for a writ of certiorari,
seeking review by the Supreme Court of the Second Circuit’'s affirmance of the Amended
February 23 Order. That petition was aso denied. Exchange Bondholder Group v. NML

Capital, Ltd., et al., No. 13-991 (S. Ct. June 16, 2014).
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57.  After this second petition for writ of certiorari was denied, Argentina's
Economy Minister Axel Kicillof announced a plan—nearly identical to the plan announced in
August 2013 by President Kirchner—to evade the Court's Amended February 23 Order by
swapping the Exchange Bonds for new bonds payable in Argentina and outside the Court’s
reach.

58. On June 20, 2014, the Court promptly issued an Order ruling that Minister
Kicillof’s proposed bond swap was in violation of the Court’s Orders. A true and correct copy of
the Court’s June 20, 2014 Order is annexed hereto as Exhibit K.

59.  Six days later, on June 26, 2014, Argentina attempted to initiate payment
to certain holders of the Exchange Bonds by transmitting funds to BNY as trustee, without
making ratable payment to NML.

60. On August 6, 2014, the Court issued an Order finding that the June 26,
2014 payment by Argentinato BNY wasillegal and in violation of the Court’s previous Orders.
A true and correct copy of the Court’s August 6, 2014 Order is annexed hereto as Exhibit L.

61. Argentina's President Kirchner subsequently announced that Argentina
would enact legislation to change the manner in which it makes payments on the Exchange
Bonds, such that BNY would be removed as trustee for certain Exchange Bonds and all
Exchange Bonds would be paid from a single account in Argentina through afinancial institution
called Nacion Fideicomisos that Argentina controls. Argentina has taken steps to carry out this
plan. The“Lega Notice” published in The New Y ork Times on September 22, 2014, is attached
as Exhibit M hereto. These actions are another attempt by Argentina to evade the rulings of the

Court and to flout its obligations under the Equal Treatment Provision.
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62.  Asaresult of these flagrant and unlawful activities, NML moved by order
to show cause to hold Argentina in civil contempt of court. On September 29, 2014, the Court
issued an Order holding Argentinain civil contempt; and on October 3, 2014, the Court issued an
Amended and Supplemental Order regarding Argentina’s civil contempt. A true and correct
copy of the Court’s September 29, 2014 Order is annexed hereto as Exhibit N, and a true and
correct copy of the Court’s October 3, 2014 Order is annexed hereto as Exhibit O.

63.  Since May 2014, the Republic began issuing bonds the “BONAR 2024
Bonds, which like the bonds issued in the 2005 and 2010 Bond Exchanges are also External
Indebtedness. Argentina has made payments on the BONAR 2024 Bonds, and on information
and belief, it will continue to make payments on and issue more BONAR 2024 Bonds—all while
paying nothing to NML and other bondholders who did not participate in the 2005 and 2010
Bond Exchange—in violation of the Equal Treatment Provision.

64. In May 2014, Argentina initialy offered and eventualy issued $3.25
billion of BONAR 2024 Bonds to the Spanish oil company, Repsol S.A., to settle claims Repsol
had asserted against Argentina, including claims pending in New Y ork and Spanish courts.

65. Argentina structured the offer to facilitate the issuance of the BONAR
2024 Bonds to Repsol and other international investors. As part of the settlement agreement
with Repsol, Argentina agreed that the BONAR 2024 Bonds would clear through Euroclear,
which would make the bonds more attractive to international investors. JPMorgan aso
conducted a “shadow bookbuilding process’ to ensure that the bonds could be immediately
distributed to internationa investors interested in purchasing the newly-issued BONAR 2024
Bonds immediately after Repsol received those bonds. Accordingly, just days after Argentina

delivered the BONAR 2024 Bonds, Repsol sold them al to JPMorgan Securities PLC,
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JPMorgan’s London-based broker-dealer. Since their origina issuance, the BONAR 2024
Bonds have been actively traded in the over-the-counter market in the United States.

66. In December, 2014, Argentina issued approximately $650 million
additional BONAR 2024 Bonds. Approximately $380 million of these BONAR 2024 Bonds

offered in December 2014 were issued in exchange for BODEN 2015 bonds, with the rest a new

issuance of bonds. |
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70.  Argentina “suspended” the issuance on February 26, 2015, after this Court

compelled JPMorgan and Deutsche Bank to provide discovery about the transaction,

Argentina resumed the issuance process by announcing on April 21 that it would issue more
BONAR 2024 Bonds, in atransaction that would settle just two days later.

71.  Asit had since February, Deutsche Bank continued to play a key role in
the offering, again, on information and belief, as Argentina s agent or in concert with Argentina.
Deutsche Bank’s New York syndicate desk immediately notified investors that it was taking

orders.

I The Spanish

bank BBV A also accounted for a magjor portion of the BONAR 2024 Bonds issued in April. In
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all, Argentina sold over $1.4 hillion principal anount of BONAR 2024 Bonds in the April 2015
issuance, the mgority of which was placed by Deutsche Bank.

72.  Argentinatried to create a false appearance that the BONAR 2024 Bonds
issued in April 2015 were offered exclusively within Argentina. As an example, Argentina
announced that orders could only be placed through a lengthy list of eligible institutional
purchasersin Argentina.

73. In readlity, affiliates of international banks purchased and re-sold
internationally almost the entire offering.

74. Notwithstanding these efforts to disguise the nature of the April 2015
issuance, Argentina targeted international investors and took regulatory steps to encourage their
participation. For example, Argentina enacted regulatory changes which made it easier for
foreign purchasers to receive their bonds. Moreover, on the day Argentina accepted bids for the
offering, the Buenos Aires Securities Market, “Merval,” issued a notice to its agents that they
could “use transfers to Merval’s account [in] NY as a means of payment” for the BONAR 2024
Bonds. Almost al of the bonds were sold to international investors. Argentina's leaders then
publicly trumpeted the offering as evidence of Argentina's ability to tap into the international
markets.

75. Since May 2014, Argentina has issued approximately $5.3 billion of
BONAR 2024 Bonds.

76. In violation of its obligations under the Equal Treatment Provision of the
FAA, Argentina made its first payment on the BONAR 2024 Bonds on November 7, 2014, and

its second payment on May 7, 2015.
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77. Upon information and belief, Argentina intends to make al payments due
under the terms of the BONAR 2024 Bonds.

78. Upon information and belief, Argentina intends to issue additional
External Indebtednessin the future.

79. Upon information and belief, Argentina intends to make al payments due
under the terms of any other existing or future External Indebtedness.

80. In addition to the bonds issued in the 2005 and 2010 Bond Exchanges and
the BONAR 2024 Bonds, Argentina has issued other External Indebtedness, made payments on
such External Indebtedness and on information and belief, it will continue to make payments on
and issue more of such External Indebtedness.

8l. Argentina’s issuance of and payments on the BONAR 2024 Bonds and
other External Indebtedness constitute additional violations of the Equal Treatment Provision of
the FAA.

82. NML now seeks payment of the principal amount of NML’s Bonds
together with any accrued and unpaid interest and specific performance of the Equal Treatment
Provision in this case with respect to its beneficial holdings of bonds issued pursuant to the FAA.
NML aso seeks specific enforcement of the Equal Treatment Provision with respect to the
BONAR 2024 Bonds and with respect to all External Indebtedness.

FIRST CLAIM FOR RELIEF
(For Breach of Contract)

83. NML repeats and realleges the allegations set forth in paragraphs 1
through 82 herein.
84. By reason of the foregoing, Argentina has breached its contractual

obligations to NML, and Argentinais liable to NML for damages in an amount to be determined
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at trial, but not less than $30,000 together with all accrued and unpaid interest due pursuant to
the terms of the FRANs and New Y ork law.

SECOND CLAIM FOR RELIEF
(For Specific Enforcement of the Equal Treatment Provision and for Injunctive Relief)

85. Plaintiff repeats and re-alleges the allegations set forth in paragraphs 1
through 84 herein.

86. Pursuant to T 1(c) of the FAA, Argentina provided that its bonds issued
pursuant to the FAA would constitute “direct, unconditional, unsecured and unsubordinated
obligations of the Republic and shall at all times rank pari passu and without preference among
themselves . . . .” and that “[t]he payment obligations of the Republic under the Securities shall
a al times rank at least equally with all its other present and future unsecured and
unsubordinated External Indebtedness....”

87.  Argentina, therefore, may not make any payment of its External
Indebtedness without also making a ratable payment at the same time to NML.

88.  Through the passage of Law 26,017, Argentina issued a new series of
bonds with payment obligations that rank higher than those held by NML and other non-
tendering Bondholdersin violation of the Equal Treatment Provision.

89.  Through the passage of Law 26,547 Argentina issued a new series of
bonds with payment obligations that rank higher than those held by NML and other non-
tendering Bondholdersin violation of the Equal Treatment Provision.

90. The bonds issued in the Exchanges are External Indebtedness and their
issuance violated the Equal Treatment Provision.

91. Argentina's past payment of interest to 2005 Bondholders, while paying

nothing to NML and other non-tendering bondholders, violated the Equal Treatment Provision.
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92.  Argentina s continuing payments of interest to 2005 Bondholders will be a
continuing violation of the Equal Treatment Provision.

93. Argentina’s payment of the scheduled interest to 2010 Bondholders will
be a continuing violation of the Equal Treatment Provision.

94. NML has suffered irreparable injury from Argentina's violation of the
Equal Treatment Provision and will continue to suffer such injury unless the Court specificaly
enforces that Provision with a mandatory injunction requiring Argentina to pay NML ratably
whenever it pays interest to 2005 or 2010 Bondhol ders.

95. Remedies available at law are inadequate to compensate for such injury.

96. NML has performed its part of the contract with Argentina

97.  Argentina is capable of performing its obligations pursuant to the Equal
Treatment Provision.

98.  Thebalance of the equities tips toward the issuance of an injunction.

99.  Thepublic interest would not be disserved by a permanent injunction

THIRD CLAIM FOR RELEIF

(For Specific Enforcement of the Equal Treatment Provision and
for Injunctive Relief With Respect to the BONAR 2024 Bonds)

100. NML repeats and realleges the alegations set forth in paragraphs 1 through
99 herein.

101. Pursuant to section 1(c) of the Fiscal Agency Agreement, the Argentina
provided that its bonds issued pursuant to the Fiscal Agency Agreement would constitute “direct,
unconditional, unsecured and unsubordinated obligations of the Republic and shall at all times

rank pari passu and without preference among themselves” and that “[t] he payment obligations
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of the Republic under the Securities shall at all times rank at least equally with al its other
present and future unsecured and unsubordinated External Indebtedness.”

102. Argentina, therefore, may not make any payment of its External
Indebtedness without also making a ratable payment at the same timeto NML. Any payment of
External Indebtedness where Argentina does not also make a ratable payment at the sametimeto
NML constitutes a violation of the Equal Treatment Provision.

103. With the issuance of the BONAR 2024 Bonds, Argentinaissued a new
series of bonds with payment obligations that rank higher than those held by NML and other
non-tendering bondholders in violation of the Equal Treatment Provision.

104. The BONAR 2024 Bonds are External Indebtedness. The issuance of the
BONAR 2024 Bonds to date and future issuances of these bonds has violated and will violate the
Equa Treatment Provision.

105. Argentina' s past payments to the holders of the BONAR 2024 Bonds, while
paying nothing to NML and other non-tendering bondholders, violated the Equal Treatment
Provision.

106. Argentina s continuing payments to the holders of the BONAR 2024 Bonds
will be a continuing violation of the Equal Treatment Provision.

107. NML has suffered irreparable injury from Argentina s violation of the Equal
Treatment Provision and will continue to suffer such injury unless the Court specifically enforces
that Provision with a mandatory injunction requiring Argentinato pay NML ratably whenever it
pays interest to the holders of the BONAR 2024 Bonds.

108. Remedies available at law are inadequate to compensate for such injury.

109. NML has performed its part of the contract with Argentina.
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110. Argentinais capable of performing its obligations pursuant to the Equal
Treatment Provision.
111. The balance of the equities tips toward the issuance of an injunction.
112. The public interest would not be disserved by a permanent injunction.
FOURTH CLAIM FOR RELEIF

_(For Specific Enforcement of the Equal Treatment Provision and
for Injunctive Relief With Respect to All External Indebtedness)

113. NML repeats and realleges the allegations set forth in paragraphs 1 through
112 herein.

114. Pursuant to section 1(c) of the Fiscal Agency Agreement, Argentina
provided that its bonds issued pursuant to the Fiscal Agency Agreement would constitute “direct,
unconditional, unsecured and unsubordinated obligations of the Republic and shall at all times
rank pari passu and without preference among themselves’ and that “[t]he payment obligations
of the Republic under the Securities shall at all times rank at least equally with al its other
present and future unsecured and unsubordinated External Indebtedness.”

115. Argentina, therefore, may not make any payment of its External
Indebtedness without also making a ratable payment at the same timeto NML. Any payment of
External Indebtedness where the Republic of Argentina does not also make aratable payment at
the same time to NML constitutes a violation of the Equal Treatment Provision.

116. The Republic of Argentina has issued—and, on information and belief, will
issue in the future—External Indebtedness in violation of the Equal Treatment Provision.

117. Argentina' s past payments to the holders of External Indebtedness, while
paying nothing to NML and other non-tendering bondholders, violated the Equal Treatment

Provision.
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118. Argentina s continuing payments to the holders of External Indebtedness—
including External Indebtedness that the Republic of Argentinawill issue in the future—will be a
continuing violation of the Equal Treatment Provision.

119. NML has suffered irreparable injury as aresult of Argentina s violation of
the Equal Treatment Provision and will continue to suffer such injury unless the Court
specifically enforces that Provision with a mandatory injunction requiring Argentinato pay NML
ratably whenever it pays interest to the holders of External Indebtedness (including, for the
avoidance of doubt, any bonds with the ISIN ARARGEO3H413, whether issued before or after
the entry of the injunction) or holders of “Replacement Obligations’ (meaning bonds or other
obligations issued, whether before or after entry of the injunction, in exchange, substitution,
restructuring, refinancing or satisfaction of any BONAR 2024 Bonds or other Replacement
Obligations).

120. Remedies available at law are inadequate to compensate for such injury.

121. NML has performed its part of the contract with Argentina.

122. Argentinais capable of performing its obligations pursuant to the Equal
Treatment Provision.

123. The balance of the equities tips toward the issuance of an injunction.

124. The public interest would not be disserved by a permanent injunction.

WHEREFORE, Plaintiff NML demands judgment against the Republic of
Argentina, as follows:

a Awarding NML amoney judgment in an amount to be determined at trial,
but not less than $30,000 together with all accrued and unpaid interest due under the terms of the

FRANSs and pursuant to New York law.
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b. On the Second Claim for Relief, an Order specifically enforcing the Equal
Treatment Provision with respect to all outstanding External Indebtedness and to all Externd
Indebtedness that the Republic of Argentinawill issue in the future by requiring ratable payment
to NML whenever Argentina makes or attempts to make payments on the 2005 and 2010
Exchange Bonds,

C. On the Third Claim for Relief, an Order specifically enforcing the Equal
Treatment Provision with respect to the BONAR 2024 Bonds;,

d. On the Fourth Claim for Relief, an Order specificaly enforcing the Equal
Treatment Provision with respect to all External Indebtedness; and

e Awarding NML its costs and attorneys fees and such other further relief as
the Court shall deem just and proper.
Dated: New York, New Y ork

, 2015
DECHERT LLP

By: /9 Robert A. Cohen

Robert A. Cohen
(robert.cohen@dechert.com)
Dennis H. Hranitzky
(dennis.hranitzky@dechert.com)

1095 Avenue of the Americas
New York, New York 10036-6797
(212) 698-3500 (phone)

(212) 698-3599 (facsimile)

Attorneys for Plaintiff NML Capital, Ltd.
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CONFIDENTIAL—SUBJECT TO COURT ORDER

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

______________________________________ X
NML CAPITAL, LTD.,
Plaintiff, | 09 Civ. 1708 (TPG)
V. :
THE REPUBLIC OF ARGENTINA, : SECOND AMENDED AND

- SUPPLEMENTAL COMPLAINT

Defendant.

Plaintiff, NML Capital, Ltd., (*NML"), by and through its undersigned counsel,
as and for its Second Amended and Supplemental Complaint against Defendant Republic of
Argentina (“Argentina’), alleges as follows:

NATURE OF THE ACTION

1. Thisisabreach of contract action arising from Argentina s failure to make
contractually-mandated principal and interest payments on certain bonds issued by Argentinain
which NML owns beneficia interests. The bonds were issued pursuant to a Fiscal Agency
Agreement, dated October 19, 1994 (the “FAA”) between Argentina and Bankers Trust
Company, as Fiscal Agent. For its relief, NML seeks payment of the principal amount of its
bonds together with any accrued and unpaid interest, as provided for in the FAA and pursuant to
the terms of the bonds. A true and correct copy of the FAA is attached hereto as Exhibit A.

2. Inthispleading, Plaintiff is asserting two additiona claimsfor declaratory
and injunctiverelief. The two new claims concern bonds bearing ISIN ARARGEO3H413 (the

“BONAR 2024 Bonds") and Argentina’ s other existing and future External Indebtedness (other
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than the Exchange Bonds which are aready the subject of declaratory and injunctive relief issued
by this Court). Plaintiff isrequesting: (i) a declaratory judgment that the BONAR 2024 Bonds
are External Indebtedness within the meaning of the FAA, and (i) specific performance of the
Republic’s obligations under the Equal Treatment Provision in the FAA by preliminarily and
permanently enjoining the Republic from making payments of interest and/or principal on the
existing and future BONAR 2024 Bonds and other External Indebtedness unless a“Ratable
Payment” is made in respect of Plaintiff’s defaulted bonds.

3. This action also seeks relief based on Argentina s continuing breach of the
Equal Treatment Provision of the FAA, paragraph 1(c) of the FAA, which provides for equal
treatment in terms of rank and priority of payment for holders of the bonds issued under the FAA
with respect to any unsecured and unsubordinated External Indebtedness as defined in the FAA
(the “Equal Treatment Provision”). Under color of Law 26,017 passed in 2005 and Law 26,547
passed in 2009, Argentina issued bonds in its 2005 and 2010 Bond Exchanges with payment
obligations that rank higher than those issued under the FAA and held by NML. The bonds
issued in the Exchanges are External Indebtedness. Argentina’s issuance of these higher ranking
bonds, its continuing payment of semi-annual interest to the holders of the bonds issued in the
2005 Bond Exchange and its anticipated payment of interest to the holders of the bonds issued in
the 2010 Bond Exchange, while paying nothing to NML and other bondholders who did not
participate in the Exchanges, violate the Equal Treatment Provision of the FAA. To prevent
further violations, NML seeks specific enforcement of the Equal Treatment Provision.

4, Beginning in May 2014, the Republic began issuing the BONAR 2024

Bonds and has made payments on them all while paying nothing to plaintiff and other

15584209.4.LITIGATION 2



Case 1:08-cv-06978-TPG Document 783-1 Filed 05/12/15 Page 66 of 224

bondholders who did not participate in the 2005 and 2010 Bond Exchanges—in violation of the
Equa Treatment Provision. Accordingly, to remedy this violation and prevent further violations,
plaintiff seeks in its Tenth Claim for Relief specific enforcement of the Equal Treatment
Provision with respect to the BONAR 2024 Bonds.

THE PARTIES

5. Plaintiff NML is a corporation organized and existing under the laws of the
Cayman Islands.
6. Defendant Argentinaisaforeign state as defined in 28 U.S.C. § 1603.

JURISDICTION AND VENUE

7. This Court has jurisdiction over this action pursuant to 28 U.S.C. § 1330
because Argentina is a foreign state which has explicitly and unconditionally waived sovereign
immunity with respect to actions arising out of the FAA and is, therefore, not entitled to
immunity under 28 U.S.C. 88 1605-07 or under any applicable international agreement.

8. In addition, Argentina consented in the FAA to submit to the jurisdiction of
this Court in respect to actions arising out of the FAA, including any suit to recover on the
bonds. Pursuant to Section 22 of the FAA, Argentina appointed Banco de la Nacion Argentina,
which currently maintains offices at 225 Park Avenue, New York, New York 10169, as its
authorized agent for service of process. Section 23 of the FAA provides that the FAA shal be
“governed by, and interpreted in accordance with, the laws of the State of New Y ork.”

9. Venueis proper in thisdistrict by agreement of the parties and pursuant to 28
U.S.C. § 1391(f).

FACTUAL ALLEGATIONS
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NML's Beneficial Interest In Bonds

10. Pursuant to the FAA, the record holder of all of the bonds at issue in this
action is an institution designated by the issuer as the “depositary,” or its nominee. Financial
institutions, known as “participants,” maintain accounts with the depositary, through which they
hold interests — or participations — in these bonds. Investors such as NML own beneficial
interestsin the bonds through the participants. In this case, the depositary is the Depositary Trust
Company (“DTC”). The bonds at issue in this action are held of record by DTC or its nominee,
and the participant through which NML owns its beneficial interests in these bondsis JP Morgan
Chase Bank.

The 11% Global Bonds

11. NML isthe owner of a beneficial interest representing $3,442,000 principal
amount of 11% Globa Bonds issued by Argentina, CUSIP No. 040114ANO (the “11% Bonds”).
A true and correct copy of the JP Morgan Global Settled Holdings COB Report, dated October
13, 2009, showing NML’s current total ownership of a beneficia interest representing
$9,698,000 principa amount of the 11% Bonds, among interests in other bonds issued by
Argenting, is annexed hereto as Exhibit B. The $9,698,000 principal amount of 11% Bonds
referenced in Exhibit B includes: (1) the $3,442,000 principal amount of 11% Bonds that is the
subject of this action; (2) the $225,000 principal amount of 11% Bonds that is the subject of
NML Capital, Ltd. v. The Republic of Argentina, 08 Civ. 6978 (TPG); and (3) the $6,031,000
principal amount of 11% Bonds that is the subject of NML Capital, Ltd. v. The Republic of

Argentina, 07 Civ. 1910 (TPG).
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12. NML’s beneficid interest in the $3,442,000 of 11% Bonds at issue in this
action is the result of six transactions. purchases of $5,340,000 on November 10, 2008,
$3,330,000 on November 13, 2008, $245,000 on November 13, 2008, $379,000 on November
20, 2008 and $179,000 on July 2, 2010, and a sale of $6,031,000 on November 23, 2009. A true
and correct copy of the Consolidated Settlement ITD Report statements showing NML'’s
purchase of this interest, among interests in other bonds issued by Argentina, is annexed hereto
as Exhibit C.

13. The 11% Bonds are a Series of Securities under the terms of the FAA.

14. The 11% Bonds matured on October 9, 2006, at which time the entire
principal amount of the 11% Bonds became due and payable.

The 11.75% Globa Bonds

15. NML isthe owner of a beneficial interest representing $15,339,000 principal
amount of 11.75% Globa Bonds issued by Argentina, CUSIP No. 040114BE9 (the “11.75%
Bonds’). A true and correct copy of the JP Morgan Global Settled Holdings COB Report, dated
October 13, 2010, showing NML’s current total ownership of a beneficial interest representing
$27,989,000 principal amount of the 11.75% Bonds, among interests in other bonds issued by
Argenting, is annexed hereto as Exhibit B. The $27,989,000 principal amount of 11.75% Bonds
referenced in Exhibit B includes: (1) the $15,339,000 principal amount of 11.75% Bonds that is
the subject of this action; (2) the $11,290,000 principal amount of 11.75% Bonds that is the
subject of NML Capital, Ltd. v. The Republic of Argentina, 08 Civ. 6975 (TPG); and (3) the
$1,360,000 principal amount of 11.75% Bonds that is the subject of NML Capital, Ltd. v. The

Republic of Argentina, 07 Civ. 1910 (TPG).
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16. NML’s beneficia interest in the $15,339,000 of 11.75% Bonds at issue in
this action is the result of three transactions: purchases of $798,000 on August 4, 2008 and
$15,901,000 on November 26, 2008, and a sale of $1,360,000 on November 24, 2009. A true
and correct copy of the Consolidated Settlement ITD Report statements showing NML'’s
purchase of this interest, among interests in other bonds issued by Argentina, is annexed hereto
as Exhibit C.

17. The11.75% Bonds are a Series of Securities under the terms of the FAA.

18. The 11.75% Bonds matured on April 7, 2009.

The 11.375% Global Bonds

19. NML isthe holder of a beneficial interest representing $5,465,000 principal
amount of 11.375% Global Bonds issued by Argentina, CUSIP No. 040114FC9 (the “11.375%
Bonds’). A true and correct copy of the JP Morgan Global Settled Holdings COB Report, dated
January 15, 2009, showing NML’s current total ownership of a beneficial interest representing
$22,005,000 principa amount of the 11.375% Bonds, among interests in other bonds issued by
Argenting, is annexed hereto as Exhibit B. The $22,005,000 principal amount of 11.375%
Bonds referenced in Exhibit B includes: (1) the $5,465,000 principal amount of 11.375% Bonds
that is the subject of this action; (2) the $10,260,000 principal amount of 11.375% Bonds that is
the subject of NML Capital, Ltd. v. The Republic of Argentina, 08 Civ. 6978 (TPG); and (3) the
$6,280,000 principal amount of 11.375% Bonds that is the subject of NML Capital, Ltd. v. The
Republic of Argentina, 07 Civ. 1910 (TPG).

20. NML acquired the $5,465,000 beneficial interest in the 11.375% Bonds at

issue in this action in seven transactions: $770,000 on October 2, 2008, $1,000,000 on October
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15, 2008, $2,000,000 on October 22, 2008, $481,000 on October 29, 2008, $670,000 on October

29, 2008, $500,000 on November 7, 2008 and $44,000 on November 13, 2008. A true and

correct copy of the Consolidated Settlement ITD Report statements showing NML’s purchase of

thisinterest, among interests in other bonds issued by Argentina, is annexed hereto as Exhibit C.
21. The 11.375% Bonds are a Series of Securities under the terms of the FAA.
22. The 11.375% Bonds matured on March 15, 2010.

The 12.375% Globa Bonds

23. NML isthe owner of a beneficial interest representing $8,209,000 principal
amount of 12.375% Global Bonds issued by Argentina, CUSIP No. 040114GD6 (the “12.375%
Bonds’). A true and correct copy of the JP Morgan Global Settled Holdings COB Report, dated
October 13, 2010, showing NML’s current total ownership of a beneficial interest representing
$20,429,000 principal amount of the 12.375% Bonds, among interests in other bonds issued by
Argenting, is annexed hereto as Exhibit B. The $20,429,000 principal amount of 12.375%
Bonds referenced in Exhibit B includes: (1) the $8,209,000 principal amount of 12.375% Bonds
that is the subject of this action; (2) the $10,500,000 principal amount of 12.375% Bonds that is
the subject of NML Capital, Ltd. v. The Republic of Argentina, 08 Civ. 6978 (TPG); and (3) the
$1,720,000 principal amount of 12.375% Bonds that is the subject of NML Capital, Ltd. v. The
Republic of Argentina, 07 Civ. 1910 (TPG).

24. NML’s beneficial interest in the $8,209,000 of 12.375% Bonds at issue in
this action is the result of four transactions: purchases of $3,900,000 on August 25, 2008,
$1,154,000 on October 30, 2008 and $4,875,000 on November 13, 2008, and a sale of

$1,720,000 on November 24, 2009. A true and correct copy of the Consolidated Settlement ITD

15584209.4.LITIGATION 7



Case 1:08-cv-06978-TPG Document 783-1 Filed 05/12/15 Page 71 of 224

Report statements showing NML’s purchase of this interest, among interests in other bonds
issued by Argentina, is annexed hereto as Exhibit C.
25. The 12.375% Bonds are a Series of Securities under the terms of the FAA.
26. The 12.375% Bonds mature on February 21, 2012.

The 11-3/8% Global Bonds

27. NML isthe owner of a beneficial interest representing $15,301,000 principal
amount of 11-3/8% Global Bonds issued by Argentina, CUSIP No. 040114AR1 (the “11-3/8%
Bonds’). A true and correct copy of the JP Morgan Global Settled Holdings COB Report, dated
January 15, 2009, showing NML’s current ownership of a beneficial interest representing
$71,788,000 principa amount of the 11-3/8% Bonds, among interests in other bonds issued by
Argenting, is annexed hereto as Exhibit B. The $71,788,000 principal amount of 11-3/8% Bonds
referenced in Exhibit B includes: (1) the $15,301,000 principal amount of 11-3/8% Bonds that is
the subject of this action; (2) the $42,155,000 principal amount of 11-3/8% Bonds that is the
subject of NML Capital, Ltd. v. The Republic of Argentina, 08 Civ. 6978 (TPG); and (3) the
$14,332,000 principal amount of 11-3/8% Bonds that is the subject of NML Capital, Ltd. v. The
Republic of Argentina, 07 Civ. 1910 (TPG).

28. NML acquired the $15,301,000 beneficia interest in the 11-3/8% Bonds at
issue in this action in seven transactions. $2,500,000 on August 25, 2008, $1,500,000 on
October 29, 2008, $1,220,000 on November 7, 2008, $225,000 on November 13, 2008,
$8,856,000 on November 24, 2008, $685,000 on December 5, 2008 and $315,000 on January 2,

2009. A true and correct copy of the Consolidated Settlement ITD Report statements showing
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NML'’s purchase of this interest, among interests in other bonds issued by Argentina, is annexed
hereto as Exhibit C.
29. The 11-3/8% Bonds are a Series of Securities under the terms of the FAA.
30. The 11-3/8% Bonds mature on January 30, 2017.

The 12% Global Bonds

31. NML is the owner of a beneficial interest representing $298,000 principal
amount of 12% Global Bonds issued by Argentina, CUSIP No. 040114FB1 (the “12% Bonds").
A true and correct copy of the JP Morgan Globa Settled Holdings COB Report, dated January
15, 2009, showing NML’s current total ownership of a beneficia interest representing
$61,942,000 principal amount of the 12% Bonds, among interests in other bonds issued by
Argenting, is annexed hereto as Exhibit B. The $61,942,000 principal amount of 12% Bonds
referenced in Exhibit B includes: (1) the $298,000 principa amount of 12% Bonds that is the
subject of this action; and (2) the $1,100,000 principal amount of 12% Bonds that is the subject
of NML Capital, Ltd. v. The Republic of Argentina, 08 Civ. 6978 (TPG); (3) the $300,000
principal amount of 12% Bonds that is the subject of NML Capital, Ltd. v. The Republic of
Argentina, 07 Civ. 6563 (TPG); and (4) the $60,244,000 principal amount of 12% Bonds that is
the subject of NML Capital, Ltd. v. The Republic of Argentina, 03 Civ. 8845 (TPG).

32. NML acquired the $298,000 beneficial interest in the 12% Bonds at issue in
this action in one transaction on November 13, 2008. A true and correct copy of the
Consolidated Settlement ITD Report statement showing NML’s purchase of this interest, anong
interestsin other bonds issued by Argentina, is annexed hereto as Exhibit C.

33. The 12% Bonds are a Series of Securities under the terms of the FAA.
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34. The 12% Bonds mature on February 1, 2020.

The 9.75% Globa Bonds

35. NML isthe owner of a beneficial interest representing $16,290,000 principal
amount of 9.75% Globa Bonds issued by Argentina, CUSIP No. 040114AV2 (the “9.75%
Bonds’). A true and correct copy of the JP Morgan Global Settled Holdings COB Report, dated
October 13, 2010, showing NML’s current total ownership of a beneficial interest representing
$26,438,000 principal amount of the 9.75% Bonds, among interests in other bonds issued by
Argenting, is annexed hereto as Exhibit B. The $26,438,000 principal amount of 9.75% Bonds
referenced in Exhibit B includes: (1) the $16,290,000 principal amount of 9.75% Bonds that is
the subject of this action; and (2) the $4,598,000 principal amount of 9.75% Bonds that is the
subject of NML Capital, Ltd. v. The Republic Of Argentina, 07 Civ. 1910 and (3) the $5,550,000
principal amount of 9.75% Bonds that is the subject of NML Capital, Ltd. v. The Republic of
Argentina, 08 Civ. 6978 (TPG).

36. NML’s beneficial interest in the $16,290,000 of 9.75% Bonds at issue in this
action is the result of seven transactions. purchases of $7,400,000 on November 10, 2008,
$490,000 on November 13, 2008, $2,150,000 on November 19, 2008, $6,050,000 on November
26, 2008 and $6,100,000 on November 27, 2008, and sales of $2,400,000 on November 25, 2009
and $3,500,000 on November 27, 2009. A true and correct copy of the Consolidated Settlement
ITD Report statements showing NML’ s purchase of this interest, among interests in other bonds
issued by Argentina, is annexed hereto as Exhibit C.

37. The9.75% Bonds are a Series of Securities under the terms of the FAA.

38. The 9.75% Bonds mature on September 19, 2027.
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The 2018 Global Bonds

39. NML isthe owner of a beneficial interest representing $76,545,549 principal
amount of 2018 Globa Bondsissued by Argentina, CUSIP No. 040114GG9 (the “2018 Bonds”).
A true and correct copy of the JP Morgan Globa Settled Holdings COB Report, dated January
15, 2009, showing NML’s current total ownership of a beneficia interest representing
$114,721,177 principal amount of the 2018 Bonds, among interests in other bonds issued by
Argenting, is annexed hereto as Exhibit B. The $114,721,177 principal amount of 2018 Bonds
referenced in Exhibit B includes: (1) the $76,545,549 principal amount of 2018 Bonds that is the
subject of this action; (2) the $16,719,628 principal amount of 2018 Bonds that is the subject of
NML Capital, Ltd. v. The Republic of Argentina, 08 Civ. 2541 (TPG); and (3) the $21,456,000
principal amount of 2018 Bonds that is the subject of NML Capital, Ltd. v. The Republic of
Argentina, 07 Civ. 1910 (TPG).

40. NML acquired the $76,545,549 beneficial interest in the 2018 Bonds at issue
in this action in nine transactions. $11,780,976 on August 11, 2008, $733,635 on October 2,
2008, $1,980,000 on October 15, 2008, $1,616,365 on October 29, 2008, $21,500,000 on
October 31, 2008, $12,133,635 on November 3, 2008, $10,000,000 on November 5, 2008,
$11,800,938 on November 11, 2008 and $5,000,000 on December 10, 2008. A true and correct
copy of the Consolidated Settlement ITD Report statements showing NML’s purchase of this
interest, among interests in other bonds issued by Argentina, is annexed hereto as Exhibit C.

41. The 2018 Bonds are a Series of Securities under the terms of the FAA.

42. The 2018 Bonds mature on June 19, 2018.

The Republic of Argentina s Default

15584209.4.LITIGATION 11



Case 1:08-cv-06978-TPG Document 783-1 Filed 05/12/15 Page 75 of 224

43. Pursuant to Section 12 of the FAA, the following occurrences, among others,
constitute Events of Default:

() Non-Payment: the Republic fails to pay any principal amount

of any of the Securities of such Series when due or payable or fails

to pay any interest on any of the Securities of such Series when

due and payable and such failure continues for a period of 30 days;
or

* * *

(d) Moratorium: a moratorium on the payment of principal of, or

interest on, the Public External Indebtedness of the Republic shall

be declared by the Republic.

44. Upon the occurrence of an Event of Default described in Section 12(a) or
12(d) of the FAA, Section 12 further provides that each bondholder may, by notice in writing to
the office of the Fiscal Agent, declare the principal amount of the bonds held by it to be due and
payable immediately, together with all accrued and unpaid interest.

45. In or about December, 2001, Argentina declared a moratorium on the
payment of principal and interest with respect to all of its foreign debt, including the bonds at
issuein this action.

46. Since then, Argentina has failed to make payments of principa or interest
owed on the 11% Bonds, the 11.75% Bonds, the 11.375% Bonds, the 12.375% Bonds, the 11-
3/8% Bonds, the 12% Bonds, the 9.75% Bonds, and 12-1/8% Bonds, or the 2018 Bondsto NML,

or to anyone else.

The Republic of Argentind s Violations of the Equal Treatment Provision

47. The FAA contains an Equal Treatment Provision which states:

a The Securities will constitute... direct, unconditional,
unsecured and unsubordinated obligations of the
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Republic.... The payment obligations of the Republic
under the Securities shall at all times rank at least
equally with all of other present and future unsecured
and unsubordinated External Indebtedness (as defined
in this Agreement).
FAA at 11(c) (emphasis supplied).
48. According to its plain language, the Equal Treatment Provision means that
Argentina may not make a payment to a holder of External Indebtedness without a ratable
payment being made at the same time to NML.
49. Asthe Second Circuit has held, the first sentence of the Equal Treatment
Provision “prohibits Argentina, as bond issuer, from formally subordinating the bonds by issuing
superior debt. The second sentence. . . prohibits Argentina, as bond payor, from paying on other
bonds without paying on the FAA Bonds.” NML Capital, Ltd. v. Republic of Argentina, 699
F.3d 246, 259 (2d Cir. 2012).
50. In 2005, Argentina restructured its debt by offering a bond exchange to al
holders of non-performing external debt (the “2005 Exchange”).
51. Holders of approximately 25% of Argentina's externa debt did not
participate in the 2005 Exchange (“Non-tendering Bondholders”).
52. NML did not participate in the 2005 Exchange.
53. Bondholders who participated in the 2005 Exchange received bonds
scheduled to pay semi-annual interest.
54. 1n 2005, Argentina began making semi-annual interest payments to holders

of bonds issued in the 2005 Exchange (such bonds, the “2005 Exchange Bonds,” and such

holders, the “2005 Exchange Bondholders’).
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55.  Argentina paid al subsequent interest due on the 2005 Exchange Bonds
until the payment that came due on June 30, 2014. On June 26, 2014 Argentina attempted to
initiate payment to certain holders of 2005 Exchange Bonds by transmitting funds to the Bank of
New York Mellon (“BNY") as trustee. By reason of Orders issued by the Court, BNY did not
further transmit these funds to holders of the 2005 Exchange Bonds. NML Capital, Ltd v. The
Republic of Argentina, No. 08 Civ. 6978 (TPG) (S.D.N.Y. Aug. 6, 2014) (ECF No. 633).

56. Upon information and belief, Argentina intends to continue paying or
attempting to pay interest on all 2005 Bonds as it becomes due.

57. To facilitate the 2005 Bond Exchange, the Senate and Chamber of Deputies
of the Argentine Nation passed Law 26,017 (“the Lock Law”) on February 9, 2005. A copy of
Law 26,017 and a certified trand ation are annexed hereto as Exhibit D.

58. In its January 28, 2010 Prospectus, Argentina explained the purpose and
effect of the Lock Law as follows:

In an effort to reassure tendering Bondholders and increase the level of

participation on the 2005 debt exchange, Congress subsequently passed

Law 26,017, known as the “Lock Law.” The Lock Law prohibited the

Executive Branch from reopening the Debt Exchange without

Congressional approval and also prohibited any type of settlement

involving untendered securities that were digible to participate in the
2005 Debt Exchange. . . .

(Emphasis supplied.)

59. The assurances to tendering bondholders provided by Law 26,017 facilitated
Argentina’ s completion of the 2005 Bond Exchange.

60. Article 1 of Law 26,017 provided that Bonds not tendered in the 2005

Exchange would be subject to the following provisions:
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a Article 2 — The national Executive Power may not, with
respect to the bonds referred to in Article 1 of this law,
reopen the swap process established in the aforementioned
Decree No. 1735/04.

b. Article 3 - The national State shall be prohibited from
conducting any type of in-court, out-of-court or private
settlement with respect to the bonds referred to in Article 1
of this law.

C. Article 4 - The national Executive Power must — within the
framework of the terms of the issuance of the respective
bonds, and the applicable laws and regulations in the
corresponding jurisdictions — order the pertinent
administrative acts and fulfill the necessary procedures to
remove the bonds referred to in the preceding article from
listing on al domestic and foreign securities markets and
exchanges.

61. In 2009, in preparation for another bond exchange in 2010, the Senate and
Chamber of Deputies of the Argentine Nation passed Law No. 26,547 which, among other
things, suspended the Lock Law for purposes of the 2010 Exchange. A copy of Law 26,547 and
acertified translation are annexed hereto as Exhibit E.

62. Law 26,547 provided:

a Article 1. The operation of Articles 2, 3, and 4 of Law No.
26,017 is suspended until 31 December 2010, or until the
National Executive Branch, through the Ministry of
Economy and Public Finance, declares that the process of
restructuring the public instruments covered by said law is
completed, whichever occursfirst.

b. Article 3. The financial terms and conditions that may be
offered may not be equal to or better than those offered to
creditors in the debt restructuring established by Decree
No. 1735/04.

C. Article 5. It is forbidden to offer to the holders of public

debt that have brought judicial, administrative, or
arbitration proceedings or any other type of proceeding
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treatment more favorable than the treatment afforded to
holders who did not bring such proceedings.

63. The prospectus for Argentina s 2010 Exchange stated:

Eligible Securitiesin default that are not exchanged pursuant to the
Invitation may remain in default indefinitely. Inlight of its financial
and legal constraints, Argentina does not expect to resume payments
on any dligible Securities in default that remain outstanding following
the expiration of the Invitation. Argentina has opposed vigorously,
and intends to continue to oppose, attempts by holders who did not
participate in its prior exchange offersto collect on its defaulted debt
through . . . litigation . . . and other legal proceedings against
Argentina. Argentinaremains subject to significant legal constraints
regarding its defaulted debt. . . .

Consequently, if you elect not to tender your Eligible Securitiesin
default pursuant to the Invitation there can be no assurance that you
will receive any future payments or be able to collect through
litigation in respect of your Eligible Securitiesin default.

64. NML did not participate in the 2010 Exchange (NML and other Argentine
bond holders that participated in neither the 2005 Exchange nor the 2010 Exchange, the “Non-
tendering Bondholders’).

65. 1n 2013, Argentina enacted Law 26,886 purportedly to reopen the bond
exchange on the same terms that had been repeatedly rejected by plaintiff. While Law 26,886
suspends certain provisions of the Lock Law, this suspension has no practical effect, because
Law 26,886 “forbid[s]” Argentinafrom paying NML according to its contract, and only allows
Argentinato pay NML on terms that are no “more favorable” than the terms of the original
Exchange Offer. A copy of Law 26,886 and a certified trandlation are annexed hereto as Exhibit
F.

66. Argentine courts have held that the Lock Law and the Moratorium prevent

them from recognizing and enforcing Non-tendering Bondholders' New Y ork judgments.
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67. Argentinaviolated the Equal Treatment Provision of the FAA by relegating
NML’s Bonds to a non-paying class pursuant to Law 26,517.

68. 1n 2010, Argentina began making semi-annual interest payments to holders
of bonds issued in the 2010 Exchange (such bonds, the “2010 Exchange Bonds,” and such
holders, the “2010 Exchange Bondholders.”).

69. Argentinapaid all interest due on the 2010 Exchange Bonds until the
payment due on June 30, 2014. On June 26, 2014 Argentina attempted to initiate payment to
certain holders of 2010 Exchange Bonds by transmitting fundsto BNY astrustee. By reason of
Ordersissued by the Court, BNY did not further transmit those funds to holders of the 2010
Exchange Bonds. NML Capital, Ltd v. The Republic of Argentina, No. 08 Civ. 6978 (TPG)
(S.D.N.Y. Aug. 6, 2014) (ECF No. 633).

70. Upon information and belief, Argentinaintends to continue paying or
attempting to pay interest on all 2010 Exchange Bonds as it becomes due.

71. Upon information and belief, Argentina will continue to pay nothing to
NML.

72. NML and the other non-tendering bondholders have been damaged as a
result of these violations and will continue to be damaged by the continuing violations of the
Equa Treatment Provision.

73. In October 2010, NML sought specific performance of the Equa

Treatment Provision in this and two other pre-judgment cases.

! NML Capital, Ltd v. The Republic of Argentina 08 Civ. 6978, 09 Civ. 1707, 09 Civ. 1708
(“Pre-judgment Cases”).
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74. On December 7, 2011, the Court held that Argentina s actions, as described in

paragraphs 50-71, supra, violated the Equal Treatment Provision of the FAA and granted partial

summary judgment to NML on claims for specific performance of the Equal Treatment

Provision. A true and correct copy of the Court’s December 7, 2011 Order is annexed hereto as

Exhibit G.

75.

76.

hereto as Exhibit H.

77

On February 23, 2012, the Court:

a held that NML had no adequate remedy at law and that,
absent equitable relief, NML would suffer irreparable harm;

b. held that the equities strongly supported injunctive relief;

C. held that Argentina had the financial wherewithal to meet
its payment obligations to NML in those cases; and

d. issued an injunction to remedy Argentinas continuing
violations of the Equal Treatment Provision, which required Argentina to
specifically perform its obligations under the Equal Treatment Provision
by making ratable payment to NML whenever it paid the 2005 or 2010
Exchange Bondholders the amounts due on their bonds.

A true and correct copy of the Court’s February 23, 2012 Order is annexed

On October 26, 2012, the Second Circuit affirmed the Court’s February

23, 2012 Order, but remanded the injunction for clarification. NML Capital, Ltd v. The Republic

of Argentina, No. 12-105(L) (2d Cir. Oct. 26, 2012) (ECF No. 442).
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78.  Although the Second Circuit's judgment was not fina, Argentina
petitioned for a writ of certiorari to the United States Supreme Court on October 7, 2013. The
petition was denied. Republic of Argentina v. NML Capital, Ltd., et al., No. 12-1494 (S. Ct. Oct.
7, 2013).

79. On November 21, 2012, the Court issued an Amended Order requiring
Argentinato specifically perform its obligations under the Equal Treatment Provision by making
ratable payment to NML whenever it paid the 2005 and 2010 Exchange Bondholders the
amounts due on their bonds. A true and correct copy of the Court’s November 21, 2012 Order
(the “ Amended February 23 Order”) is annexed hereto as Exhibit I.

80. In response to the Orders of the Court and the affirmances of the Second
Circuit in NML’s Pre-judgment Cases, Argentine officials, including President Kirchner, have
repeatedly stated that Argentina has no intention of ever paying NML.

81. For example, in November 2012, after the Second Circuit affirmed the
February 23, 2012 Order and remanded the injunction for clarification, President Kirchner stated
that Argentinawas going to pay the Exchange Bonds, but “not one dollar to the ‘vulture funds.””

82. During the ora argument of the appea from the Court's Amended
February 23 Order, Argentina’s counsel told the Second Circuit Court of Appeals that Argentina
would not voluntarily obey any order requiring ratable payment to NML.

83.  On August 23, 2013, the Second Circuit affirmed the Amended February
23 Order. NML Capital, Ltd v. The Republic of Argentina, No. 12-105(L) (2d Cir. Aug. 23,

2012) (ECF No. 1001).
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84. Shortly thereafter, President Kirchner announced that Argentina would
offer a new bond exchange that would replace the New York law-governed Exchange Bonds
with new bonds governed by Argentine law and payable in Argentina. This plan to evade the
rulings of United States courts evidences Argentina's continuing intention not to fulfill its
obligations pursuant to the Equal Treatment Provision.

85.  Argentina subsequently filed another petition for a writ of certiorari,
seeking review by the Supreme Court of the Second Circuit’s affirmance of the Amended
February 23 Order. That petition was aso denied. Exchange Bondholder Group v. NML
Capital, Ltd., et al., No. 13-991 (S. Ct. June 16, 2014).

86.  After this second petition for writ of certiorari was denied, Argentina's
Economy Minister Axel Kicillof announced a plan—nearly identical to the plan announced in
August 2013 by President Kirchner—to evade the Court's Amended February 23 Order by
swapping the Exchange Bonds for new bonds payable in Argentina and outside the Court’s
reach.

87. On June 20, 2014, the Court promptly issued an Order ruling that Minister
Kicillof’s proposed bond swap was in violation of the Court’s Orders. A true and correct copy of
the Court’ s June 20, 2014 Order is annexed hereto as Exhibit J.

88. Six days later, on June 26, 2014, Argentina attempted to initiate payment
to certain holders of the Exchange Bonds by transmitting funds to BNY as trustee, without

making ratable payment to NML.
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89.  On August 6, 2014, the Court issued an Order finding that the June 26,
2014 payment by Argentinato BNY wasillegal and in violation of the Court’s previous Orders.
A true and correct copy of the Court’s August 6, 2014 Order is annexed hereto as Exhibit K.

90. Argentina's President Kirchner subsequently announced that Argentina
would enact legislation to change the manner in which it makes payments on the Exchange
Bonds, such that BNY would be removed as trustee for certain Exchange Bonds and all
Exchange Bonds would be paid from a single account in Argentina through afinancial institution
called Nacion Fideicomisos that Argentina controls. Argentina has taken steps to carry out this
plan. The“Lega Notice” published in The New Y ork Times on September 22, 2014, is attached
as Exhibit L hereto. These actions are another attempt by Argentina to evade the rulings of the
Court and to flout its obligations under the Equal Treatment Provision.

91.  Asaresult of these flagrant and unlawful activities, NML moved by order
to show cause to hold Argentina in civil contempt of court. On September 29, 2014, the Court
issued an Order holding Argentinain civil contempt; and on October 3, 2014, the Court issued an
Amended and Supplemental Order regarding Argentina’s civil contempt. A true and correct
copy of the Court’s September 29, 2014 Order is annexed hereto as Exhibit M, and a true and
correct copy of the Court’s October 3, 2014 Order is annexed hereto as Exhibit N.

92.  Since May 2014, the Republic began issuing bonds the “BONAR 2024
Bonds, which like the bonds issued in the 2005 and 2010 Bond Exchanges are also External
Indebtedness. Argentina has made payments on the BONAR 2024 Bonds, and on information

and belief, it will continue to make payments on and issue more BONAR 2024 Bonds — all while
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paying nothing to NML and other bondholders who did not participate in the 2005 and 2010
Bond Exchanges—in violation of the Equal Treatment Provision.

93. In May 2014, Argentina initialy offered and eventualy issued $3.25
billion of BONAR 2024 Bonds to the Spanish oil company, Repsol S.A., to settle claims Repsol
had asserted against Argentina, including claims pending in New Y ork and Spanish courts.

94. Argentina structured the offer to facilitate the issuance of the BONAR
2024 Bonds to Repsol and other international investors. As part of the settlement agreement
with Repsol, Argentina agreed that the BONAR 2024 Bonds would clear through Euroclear,
which would make the bonds more attractive to international investors. JPMorgan aso
conducted a “shadow bookbuilding process’ to ensure that the bonds could be immediately
distributed to internationa investors interested in purchasing the newly-issued BONAR 2024
Bonds immediately after Repsol received those bonds. Accordingly, just days after Argentina
delivered the BONAR 2024 Bonds, Repsol sold them al to JPMorgan Securities PLC,
JPMorgan’s London-based broker-dealer. Since their origina issuance, the BONAR 2024
Bonds have been actively traded in the over-the-counter market in the United States.

95. In December, 2014, Argentina issued approximately $650 million
additional BONAR 2024 Bonds. Approximately $380 million of these BONAR 2024 Bonds

offered in December 2014 were issued in exchange for BODEN 2015 bonds, with the rest a new

issuance of bonds. |
I
|
|
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99.  Argentina“suspended” the issuance on February 26, 2015, after this Court

compelled JPMorgan and Deutsche Bank to provide discovery about the transaction, |l

Argentina resumed the issuance process by announcing on April 21 that it would issue more
BONAR 2024 Bonds, in atransaction that would settle just two days later.

100. As it had since February, Deutsche Bank continued to play a key role in
the offering, again, on information and belief, as Argentina s agent or in concert with Argentina.

Deutsche Bank’s New York syndicate desk immediately notified investors that it was taking

orders. |
.|
I The Spanish
bank BBV A also accounted for a magjor portion of the BONAR 2024 Bonds issued in April. In
all, Argentina sold over $1.4 hillion principal anount of BONAR 2024 Bonds in the April 2015
issuance, the majority of which was placed by Deutsche Bank.

101. Argentinatried to create a false appearance that the BONAR 2024 Bonds
issued in April 2015 were offered exclusively within Argentina. As an example, Argentina
announced that orders could only be placed through a lengthy list of eligible institutional
purchasersin Argentina.

102. In redlity, affiliates of international banks purchased and re-sold

internationally almost the entire offering.
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103. Notwithstanding these efforts to disguise the nature of the April 2015
issuance, Argentina targeted international investors and took regulatory steps to encourage their
participation. For example, Argentina enacted regulatory changes which made it easier for
foreign purchasers to receive their bonds. Moreover, on the day Argentina accepted bids for the
offering, the Buenos Aires Securities Market, “Merval,” issued a notice to its agents that they
could “use transfers to Merval’s account [in] NY as a means of payment” for the BONAR 2024
Bonds. Almost al of the bonds were sold to international investors. Argentina's leaders then
publicly trumpeted the offering as evidence of Argentina's ability to tap into the international
markets.

104. Since May 2014, Argentina has issued approximately $5.3 hillion of
BONAR 2024 Bonds.

105. In violation of its obligations under the Equal Treatment Provision of the
FAA, Argentina made its first payment on the BONAR 2024 Bonds on November 7, 2014, and
its second payment on May 7, 2015.

106. Upon information and belief, Argentina intends to make all payments due
under the terms of the BONAR 2024 Bonds.

107. Upon information and belief, Argentina intends to issue additional
External Indebtednessin the future.

108. Upon information and belief, Argentina intends to make all payments due
under the terms of any other existing or future External Indebtedness.

109. In addition to the bonds issued in the 2005 and 2010 Bond Exchanges and

the BONAR 2024 Bonds, Argentina has issued other External Indebtedness, made payments on
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such External Indebtedness and on information and belief, it will continue to make payments on
and issue more of such External Indebtedness.

110. Argentina s issuance of and payments on the BONAR 2024 Bonds and
other External Indebtedness constitute additional violations of the Equal Treatment Provision of
the FAA.

111. NML now seeks payment of the principa amount of NML’s Bonds
together with any accrued and unpaid interest and specific performance of the Equal Treatment
Provision in this case with respect to its beneficial holdings of bonds issued pursuant to the FAA.
NML aso seeks specific enforcement of the Equal Treatment Provision with respect to the
BONAR 2024 Bonds and with respect to all External Indebtedness.

FIRST CLAIM FOR RELIEF
(For Breach of Contract on the 11% Bonds)

112. NML repeats and realleges the allegations set forth in paragraphs 1 through
111.

113. The 11% Bonds matured on October 9, 2006, at which time the entire
principal amount of the 11% bonds became due and payable.

114. Upon maturity, however, Argentina failed to pay the principal amount of the
11% Bonds at issue in this action owed to NML’ s predecessor-in-interest.

115. By reason of the foregoing Argentina has breached its contractual obligations
to NML, and Argentinais liable to NML for damages in amount to be determined at trial, but not
less than $3,442,000, together with all accrued and unpaid interest due pursuant to the terms of

the 11% Bonds and New Y ork law.
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SECOND CLAIM FOR RELIEF
(For Breach of Contract on the 11.75% Bonds)

116. NML repeats and realleges the allegations set forth in paragraphs 1 through
115.

117. Pursuant to Sections 12(a) and (d) of the FAA, the declaration of a
moratorium and the nonpayment of interest constitute Events of Default on the 11.75% Bonds
entiting NML to declare the principal amount of the 11.75% Bonds it holds, together with all
accrued and unpaid interest, to be due and payable immediately.

118. On or about February 4, 2009, NML advised Argentina, by written notice to
Argentina's Fiscal Agent, that it was declaring $16,699,000 principal amount of the 11.75%
Bonds held by NML, together with all accrued and unpaid interest, immediately due and payable
pursuant to Section 12 of the FAA.

119. Despite this notice, Argentina has failed to make any payments of principal
or interest on the 11.75% Bonds to NML.

120. By reason of the foregoing Argentina has breached its contractual obligations
to NML, and Argentinais liable to NML for damages in amount to be determined at trial, but not
less than $15,339,000, together with all accrued and unpaid interest due pursuant to the terms of
the 11.75% Bonds and New Y ork law.

THIRD CLAIM FOR RELIEF
(For Breach of Contract on the 11.375% Bonds)

121. NML repeats and redleges the allegations set forth in paragraphs 1

through 120.
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122. Pursuant to Sections 12(a) and (d) of the FAA, the declaration of a
moratorium and the nonpayment of interest constitute Events of Default on the 11.375% Bonds
entitling NML to declare the principal amount of the 11.375% Bonds it holds, together with all
accrued and unpaid interest, to be due and payable immediately.

123.  On or about February 4, 2009, NML advised Argentina, by written notice
to Argentina's Fiscal Agent, that it was declaring $5,465,000 principal amount of the 11.375%
Bonds NML holds, together with all accrued and unpaid interest, immediately due and payable
pursuant to Section 12 of the FAA.

124. Despite this notice, Argentina has failed to make any payments of
principa or interest on the 11.375% Bondsto NML.

125. By reason of the foregoing Argentina has breached its contractua
obligations to NML, and Argentinais liable to NML for damages in amount to be determined at
trial, but not less than $5,465,000, together with all accrued and unpaid interest due pursuant to
the terms of the 11.375% Bonds and New Y ork law.

FOURTH CLAIM FOR RELIEF
(For Breach of Contract on the 12.375% Bonds)

126. NML repeats and realleges the allegations set forth in paragraphs 1
through 125.

127. Pursuant to Sections 12(a) and (d) of the FAA, the declaration of a
moratorium and the nonpayment of interest constitute Events of Default on the 12.375% Bonds
entitling NML to declare the principal amount of the 12.375% Bonds it holds, together with all

accrued and unpaid interest, to be due and payable immediately.
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128. On or about February 4, 2009, NML advised Argentina, by written notice
to Argentina's Fiscal Agent, that it was declaring $9,929,000 principal amount of the 12.375%
Bonds NML holds, together with all accrued and unpaid interest, immediately due and payable
pursuant to Section 12 of the FAA.

129. Despite this notice, Argentina has failed to make any payments of
principa or interest on the 12.375% Bondsto NML.

130. By reason of the foregoing Argentina has breached its contractua
obligations to NML, and Argentinais liable to NML for damages in amount to be determined at
trial, but not less than $8,209,000, together with all accrued and unpaid interest due pursuant to
the terms of the 12.375% Bonds and New Y ork law.

FIFTH CLAIM FOR RELIEF
(For Breach of Contract on the 11-3/8% Bonds)

131. NML repeats and realleges the allegations set forth in paragraphs 1
through 130.

132. Pursuant to Sections 12(a) and (d) of the FAA, the declaration of a
moratorium and the nonpayment of interest constitute Events of Default on the 11-3/8% Bonds
entitling NML to declare the principa amount of the 11-3/8% Bonds it holds, together with all
accrued and unpaid interest, to be due and payable immediately.

133.  On or about February 4, 2009, NML advised Argentina, by written notice
to Argentina’s Fiscal Agent, that it was declaring $15,301,000 principal amount of the 11-3/8%
Bonds NML holds, together with al accrued and unpaid interest, immediately due and payable

pursuant to Section 12 of the FAA.
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134. Despite this notice, Argentina has failed to make any payments of
principa or interest on the 11-3/8% Bonds to NML.

135. By reason of the foregoing Argentina has breached its contractua
obligations to NML, and Argentinais liable to NML for damages in amount to be determined at
trial, but not less than $15,301,000, together with all accrued and unpaid interest due pursuant to
the terms of the 11-3/8% Bonds and New Y ork law.

SIXTH CLAIM FOR RELIEF
(For Breach of Contract on the 12% Bonds)

136. NML repeats and realleges the allegations set forth in paragraphs 1
through 135.

137. Pursuant to Sections 12(a) and (d) of the FAA, the declaration of a
moratorium and the nonpayment of interest constitute Events of Default on the 12% Bonds
entiting NML to declare the principa amount of the 12% Bonds it holds, together with all
accrued and unpaid interest, to be due and payable immediately.

138. On or about February 4, 2009, NML advised Argentina, by written notice
to Argentina’s Fiscal Agent, that it was declaring $298,000 principal amount of the 12% Bonds
NML holds, together with all accrued and unpaid interest, immediately due and payable pursuant
to Section 12 of the FAA.

139. Degspite this notice, Argentina has failed to make any payments of
principal or interest on the 12% Bondsto NML.

140. By reason of the foregoing Argentina has breached its contractua

obligations to NML, and Argentinais liable to NML for damages in amount to be determined at
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trial, but not less than $298,000, together with all accrued and unpaid interest due pursuant to the
terms of the 12% Bonds and New Y ork law.

SEVENTH CLAIM FOR RELIEF
(For Breach of Contract on the 9.75% Bonds)

141. NML repeats and realleges the allegations set forth in paragraphs 1
through 140.

142. Pursuant to Sections 12(a) and (d) of the FAA, the declaration of a
moratorium and the nonpayment of interest constitute Events of Default on the 9.75% Bonds
entiting NML to declare the principal amount of the 9.75% Bonds it holds, together with all
accrued and unpaid interest, to be due and payable immediately.

143.  On or about February 4, 2009, NML advised Argentina, by written notice
to Argentina's Fiscal Agent, that it was declaring $22,190,000 principal amount of the 9.75%
Bonds NML holds, together with all accrued and unpaid interest, immediately due and payable
pursuant to Section 12 of the FAA.

144. Despite this notice, Argentina has failed to make any payments of
principal or interest on the 9.75% Bondsto NML.

145. By reason of the foregoing Argentina has breached its contractua
obligations to NML, and Argentinais liable to NML for damages in amount to be determined at
trial, but not less than $16,290,000, together with all accrued and unpaid interest due pursuant to
the terms of the 9.75% Bonds and New Y ork law.

EIGHTH CLAIM FOR RELIEF

(For Breach of Contract on the 2018 Bonds)

15584209.4.LITIGATION 31



Case 1:08-cv-06978-TPG Document 783-1 Filed 05/12/15 Page 95 of 224

146. NML repeats and realleges the allegations set forth in paragraphs 1
through 145.

147. Pursuant to Sections 12(a) and (d) of the FAA, the declaration of a
moratorium and the nonpayment of interest constitute Events of Default on the 2018 Bonds
entiting NML to declare the principal amount of the 2018 Bonds it holds, together with all
accrued and unpaid interest, to be due and payable immediately.

148. On or about February 4, 2009, NML advised Argentina, by written notice
to Argentina's Fiscal Agent, that it was declaring $76,545,549 principal amount of the 2018
Bonds NML holds, together with all accrued and unpaid interest, immediately due and payable
pursuant to Section 12 of the FAA.

149. Despite this notice, Argentina has failed to make any payments of
principa or interest on the 2018 Bonds to NML.

150. By reason of the foregoing Argentina has breached its contractua
obligations to NML, and Argentinais liable to NML for damages in amount to be determined at
trial, but not less than $76,545,549, together with all accrued and unpaid interest due pursuant to
the terms of the 2018 Bonds and New Y ork law.

NINTH CLAIM FOR RELIEF
(For Specific Enforcement of the Equal Treatment Provision and for Injunctive Relief)

151. Plaintiff repeats and re-alleges the allegations set forth in paragraphs 1
through 150 herein.

152. Pursuant to T 1(c) of the FAA, Argentina provided that its bonds issued
pursuant to the FAA would constitute “direct, unconditional, unsecured and unsubordinated

obligations of the Republic and shall at all times rank pari passu and without preference among
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themselves . . . .” and that “[t]he payment obligations of the Republic under the Securities shall
a al times rank at least equally with all its other present and future unsecured and
unsubordinated External Indebtedness....”

153. Argentina, therefore, may not make any payment of its External
Indebtedness without also making a ratable payment at the same time to NML.

154. Through the passage of Law 26,017, Argentina issued a new series of
bonds with payment obligations that rank higher than those held by NML and other non-
tendering Bondholdersin violation of the Equal Treatment Provision.

155. Through the passage of Law 26,547 Argentina issued a new series of
bonds with payment obligations that rank higher than those held by NML and other non-
tendering Bondholdersin violation of the Equal Treatment Provision.

156. The bonds issued in the Exchanges are External Indebtedness and their
issuance violated the Equal Treatment Provision.

157. Argentina s past payment of interest to 2005 Bondholders, while paying
nothing to NML and other non-tendering bondholders, violated the Equal Treatment Provision.

158. Argentina’s continuing payments of interest to 2005 Bondholders will be a
continuing violation of the Equal Treatment Provision.

159. Argentina's payment of the scheduled interest to 2010 Bondholders will
be a continuing violation of the Equal Treatment Provision.

160. NML has suffered irreparable injury from Argentina's violation of the

Equal Treatment Provision and will continue to suffer such injury unless the Court specificaly
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enforces that Provision with a mandatory injunction requiring Argentina to pay NML ratably
whenever it pays interest to 2005 or 2010 Bondholders.

161. Remediesavailable at law are inadequate to compensate for such injury.

162. NML has performed its part of the contract with Argentina.

163. Argentina is capable of performing its obligations pursuant to the Equal
Treatment Provision.

164. The baance of the equities tips toward the issuance of an injunction.

165. The public interest would not be disserved by a permanent injunction.

TENTH CLAIM FOR RELEIF

(For Specific Enforcement of the Equal Treatment Provision and
for Injunctive Relief With Respect to the BONAR 2024 Bonds)

166. NML repeats and realleges the allegations set forth in paragraphs 1 through
165 herein.

167. Pursuant to section 1(c) of the Fiscal Agency Agreement, the Argentina
provided that its bonds issued pursuant to the Fiscal Agency Agreement would constitute “direct,
unconditional, unsecured and unsubordinated obligations of the Republic and shall at all times
rank pari passu and without preference among themselves’ and that “[t]he payment obligations
of the Republic under the Securities shall at all times rank at least equally with al its other
present and future unsecured and unsubordinated External Indebtedness.”

168. Argentina, therefore, may not make any payment of its External
Indebtedness without also making a ratable payment at the sametimeto NML. Any payment of
External Indebtedness where Argentina does not also make a ratable payment at the sametimeto

NML constitutes a violation of the Equal Treatment Provision.
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169. With the issuance of the BONAR 2024 Bonds, Argentinaissued a new
series of bonds with payment obligations that rank higher than those held by NML and other
non-tendering bondholders in violation of the Equal Treatment Provision.

170. The BONAR 2024 Bonds are External Indebtedness. The issuance of the
BONAR 2024 Bonds to date and future issuances of these bonds has violated and will violate the
Equa Treatment Provision.

171. Argentina s past payments to the holders of the BONAR 2024 Bonds, while
paying nothing to NML and other non-tendering bondholders, violated the Equal Treatment
Provision.

172. Argentina s continuing payments to the holders of the BONAR 2024 Bonds
will be a continuing violation of the Equal Treatment Provision.

173. NML has suffered irreparable injury from Argentina s violation of the Equal
Treatment Provision and will continue to suffer such injury unless the Court specifically enforces
that Provision with a mandatory injunction requiring Argentinato pay NML ratably whenever it
pays interest to the holders of the BONAR 2024 Bonds.

174. Remediesavailable at law are inadequate to compensate for such injury.

175. NML has performed its part of the contract with Argentina.

176. Argentinais capable of performing its obligations pursuant to the Equal
Treatment Provision.

177. The balance of the equities tips toward the issuance of an injunction.

178. The public interest would not be disserved by a permanent injunction.

ELEVENTH CLAIM FOR RELIEF
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(For Specific Enforcement of the Equal Treatment Provision and
for Injunctive Relief With Respect to All External Indebtedness)

179. NML repeats and realleges the allegations set forth in paragraphs 1 through
178 herein.

180. Pursuant to section 1(c) of the Fiscal Agency Agreement, Argentina
provided that its bonds issued pursuant to the Fiscal Agency Agreement would constitute “direct,
unconditional, unsecured and unsubordinated obligations of the Republic and shall at all times
rank pari passu and without preference among themselves’ and that “[t] he payment obligations
of the Republic under the Securities shall at all times rank at least equally with al its other
present and future unsecured and unsubordinated External Indebtedness.”

181. Argentina, therefore, may not make any payment of its External
Indebtedness without also making a ratable payment at the sametimeto NML. Any payment of
External Indebtedness where the Republic of Argentina does not also make aratable payment at
the same time to NML constitutes a violation of the Equal Treatment Provision.

182. The Republic of Argentina has issued—and, on information and belief, will
issue in the future—Externa Indebtednessin violation of the Equal Treatment Provision.

183. Argentina s past payments to the holders of External Indebtedness, while
paying nothing to NML and other non-tendering bondholders, violated the Equal Treatment
Provision.

184. Argentina s continuing payments to the holders of External Indebtedness—
including External Indebtedness that the Republic of Argentinawill issue in the future—will be a

continuing violation of the Equal Treatment Provision.
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185. NML has suffered irreparable injury as aresult of Argentina s violation of
the Equal Treatment Provision and will continue to suffer such injury unless the Court
specifically enforces that Provision with a mandatory injunction requiring Argentinato pay NML
ratably whenever it pays interest to the holders of External Indebtedness (including, for the
avoidance of doubt, any bonds with the ISIN ARARGEO3H413, whether issued before or after
the entry of the injunction) or holders of “Replacement Obligations’ (meaning bonds or other
obligations issued, whether before or after entry of the injunction, in exchange, substitution,
restructuring, refinancing or satisfaction of any BONAR 2024 Bonds or other Replacement
Obligations).

186. Remedies available at law are inadequate to compensate for such injury.

187. NML has performed its part of the contract with Argentina.

188. Argentinais capable of performing its obligations pursuant to the Equal
Treatment Provision.

189. The balance of the equities tips toward the issuance of an injunction.

190. The public interest would not be disserved by a permanent injunction.

WHEREFORE, NML demands judgment against Argentina, as follows:

a On the First Claim for Relief, awarding NML a money judgment in an
amount to be determined at trial, but not less than $3,442,000, together with all accrued and
unpaid interest due under the terms of the 11% Bonds and pursuant to New Y ork law.

b. On the Second Claim for Relief, awarding NML a money judgment in an
amount to be determined at trial, but not less than $15,339,000, together with all accrued and

unpaid interest due under the terms of the 11.75% Bonds and pursuant to New Y ork law.
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C. On the Third Claim for Relief, awarding NML a money judgment in an
amount to be determined at trial, but not less than $5,465,000, together with all accrued and
unpaid interest due under the terms of the 11.375% Bonds and pursuant to New Y ork law.

d. On the Fourth Claim for Relief, awarding NML a money judgment in an
amount to be determined at trial, but not less than $8,209,000, together with all accrued and
unpaid interest due under the terms of the 12.375% Bonds and pursuant to New Y ork law.

e On the Fifth Claim for Relief, awarding NML a money judgment in an
amount to be determined at trial, but not less than $15,301,000, together with all accrued and
unpaid interest due under the terms of the 11-3/8% Bonds and pursuant to New Y ork law.

f. On the Sixth Claim for Relief, awarding NML a money judgment in an
amount to be determined at trial, but not less than $298,000, together with all accrued and unpaid
interest due under the terms of the 12% Bonds and pursuant to New Y ork law.

g. On the Seventh Claim for Relief, awarding NML a money judgment in an
amount to be determined at trial, but not less than $16,290,000, together with all accrued and
unpaid interest due under the terms of the 9.75% Bonds and pursuant to New Y ork law.

h. On the Eighth Claim for Relief, awarding NML a money judgment in an
amount to be determined at trial, but not less than $76,545,549, together with all accrued and
unpaid interest due under the terms of the 2018 Bonds and pursuant to New Y ork law.

I On the Ninth Claim for Relief, an Order specificaly enforcing the Equal
Treatment Provision with respect to all outstanding External Indebtedness and to all Externd

Indebtedness that the Republic of Argentinawill issue in the future by requiring ratable payment
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to NML whenever Argentina makes or attempts to make payments on the 2005 and 2010
Exchange Bonds.
J. On the Tenth Claim for Relief, an Order specificaly enforcing the Equal
Treatment Provision with respect to the BONAR 2024 Bonds.
K. On the Eleventh Claim for Relief, an Order specifically enforcing the
Equal Treatment Provision with respect to al External Indebtedness.
l. Awarding NML its costs and attorneys' fees, and such other and further
relief asthe Court shall deem just and proper.
Dated: New York, New York
, 2015
DECHERT LLP
By: /9 Robert A. Cohen
Robert A. Cohen
(robert.conen@dechert.com)

Dennis H. Hranitzky
(dennis.hranitzky@dechert.com)

1095 Avenue of the Americas
New York, NY 10036-6797
Telephone (212) 698-3500
Facsimile (215) 698-3599

Attorneys for Plaintiff NML
Capital, Ltd.
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CONFIDENTIAL—SUBJECT TO COURT ORDER

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

______________________________________ X
NML CAPITAL, LTD.,
Plaintiff, | 14 Civ. 8988 (TPG)
V. :
THE REPUBLIC OF ARGENTINA, : SECOND AMENDED AND

. SUPPLEMENTAL COMPLAINT

Defendant.

Plaintiff, NML Capital, Ltd., (“NML"), by its undersigned counsel, as and
for its Second Amended and Supplementa Complaint against Defendant Republic of
Argentina (“Argentina’), alleges as follows:

NATURE OF THE ACTION

1. Thisisabreach of contract action based on certain bonds issued by
Argentina and beneficially owned by NML (“NML’s Bonds,” as defined in paragraphs
11 through 20 below). NML’s Bonds were issued pursuant to a Fiscal Agency
Agreement, dated October 19, 1994 (the “FAA”) between Argentina and Bankers Trust
Company, as Fiscal Agent. A true and correct copy of the FAA is annexed hereto as
Exhibit A.

2. Inthispleading, Plaintiff is asserting two additional claims for
declaratory and injunctive relief. The two new claims concern bonds bearing ISIN
ARARGEQ3H413 (the “BONAR 2024 Bonds’) and Argentina s other existing and future
External Indebtedness (other than the Exchange Bonds which are already the subject of

declaratory and injunctive relief issued by this Court). Plaintiff isrequesting: (i) a
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declaratory judgment that the BONAR 2024 Bonds are External Indebtedness within the
meaning of the FAA, and (ii) specific performance of the Republic’s obligations under
the Equal Treatment Provision in the FAA by preliminarily and permanently enjoining
the Republic from making payments of interest and/or principal on the existing and future
BONAR 2024 Bonds and other External Indebtedness unless a*“Ratable Payment” is
made in respect of Plaintiff’s defaulted bonds.

3. Argentinahas failed to make contractually-mandated principal and
interest payment on NML’s Bonds. For itsrelief, NML seeks payment of the principal
amount of the bonds together with any accrued and unpaid interest, as provided for in the
FAA.

4.  Argentinahas also failed to comply with its obligations pursuant to
the Equal Treatment Provision of the FAA, paragraph 1(c) of the FAA, which provides
for equal treatment in terms of rank and priority of payment for beneficial owners of
bonds issued pursuant to the FAA with respect to any unsecured and unsubordinated
External Indebtedness, as defined in the FAA (the “Equal Treatment Provision”). For its
relief, NML seeks specific performance of Argentina’ s payment obligations pursuant to
the Equal Treatment Provision of the FAA.

5. Beginning in May 2014, the Republic began issuing the BONAR
2024 Bonds and has made payments on them all while paying nothing to plaintiff and
other bondholders who did not participate in the 2005 and 2010 Bond Exchanges—in
violation of the Equal Treatment Provision. Accordingly, to remedy this violation and
prevent further violations, plaintiff seeksin its Fifth Claim for Relief specific

enforcement of the Equal Treatment Provision with respect to the BONAR 2024 Bonds.
2



Case 1:08-cv-06978-TPG Document 783-1 Filed 05/12/15 Page 106 of 224

THE PARTIES

6. Plaintiff NML isacorporation organized and existing under the laws
of the Cayman Islands.

7.  Defendant Republic of Argentinais aForeign State as defined in 28
U.S.C. § 1603.

JURISDICTION AND VENUE

8. The Court hasjurisdiction over this action pursuant to 28 U.S.C. §
1330, as Argentinais a Foreign State which has explicitly and unconditionally waived
sovereign immunity with respect to actions arising out of the FAA by holders of bonds
issued thereunder and is, therefore, not entitled to immunity under 28 U.S.C. 88 1605-07
or under any applicable international agreement.

9. Inaddition, Argentina consented in the FAA to submit to the
jurisdiction of the Court in respect to actions arising out of the FAA or bonds issued
thereunder. Pursuant to Section 22 of the FAA, Argentina appointed Banco de la Nacion
Argentina, 299 Park Avenue, New York, New York, 10171, asits authorized agent for
service of process. Paragraph 23 of the FAA provides that the FAA shall be “governed
by, and interpreted in accordance with, the laws of the State of New Y ork.”

10. Venueis proper in thisdistrict by agreement of the parties and
pursuant to 28 U.S.C. § 1391(f).

FACTUAL ALLEGATIONS

11. NML owns beneficia interestsin certain Argentine bonds issued
pursuant to the FAA—specifically, in 11% Bonds, 11-3/8% Bonds and 15.5% Bonds—as

set forth below (collectively “NML’s Bonds”).
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The 11% Global Bonds

12. NML isthe beneficia owner of $1,535,000 principal amount of 11%
Global Bondsissued by the Republic of Argentina, ISIN No. US040114AZ32 (the “11%
Bonds”).

13. The 11% Bonds are a Series of Securities under the terms of the
FAA.

14. The 11% Bonds matured on December 4, 2005, at which time the
entire principal amount of the 11% Bonds became due and payable.

The 11-3/8% Global Bonds

15. NML isthe beneficial owner of $1,008,000 principal amount of 11-
3/8% Global Bonds issued by the Republic of Argentina, ISIN No. US040114AR16 (the
“11-3/8% Bonds").

16. The 11-3/8% Bonds are a Series of Securities under the terms of the
FAA.

17. The 11-3/8% Bonds were scheduled to mature on January 30, 2017,
but as NML and other creditors made demand for payment of principal following
Argentina s default, the entire principal amount of the 11-3/8% Bonds is due and
payable.

The 15.5% Globa Bonds

18. NML isthe beneficia owner of $151,745 principal amount of 15.5%
Global Bondsissued by the Republic of Argentina, ISIN No. US040114GF14 (the

“15.5% Bonds”).



Case 1:08-cv-06978-TPG Document 783-1 Filed 05/12/15 Page 108 of 224

19. The 15.5% Bonds are a Series of Securities under the terms of the
FAA.

20. The 15.5% Bonds were scheduled to mature on December 19, 2049,
but as NML and other creditors made demand for payment of principal following
Argentina’ s default, the entire principal amount of the 15.5% Bonds is due and payable.

The Republic of Argentind s Default

21. Pursuant to Section 12 of the FAA, the following occurrences,
among others, constitute Events of Default:

(8 Non-Payment: the Republic fails to pay any principa

amount of any of the Securities of such Series when due

and payable or fails to pay any interest on any of the

Securities of such Series when due and payable and such
failure continues for a period of 30 days; or

* * *

(d) Moratorium: a moratorium on the payment of principal
of, or interest on, the Public External Indebtedness of the
Republic shall be declared by the Republic.

Exhibit A 1 12.

22. Upon the occurrence of an Event of Default described in Section
12(a) or 12(d) of the FAA, Section 12 further provides that each bondholder may, by
notice in writing to the office of the Fiscal Agent, declare the principal amount of the
bonds held by it to be due and payable immediately, together with all accrued and unpaid
interest.

23.  On December 24, 2001, Argentina declared a moratorium on the

payment of principal and interest with respect to all of its foreign debt.
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24. Sincethen, Argentina has failed to make payments of interest owed
on the 11% Bonds, 11-3/8% Bonds or the 15.5% Bondsto NML.

NML’s Actions Against Argentinafor Payment of Principa and Interest

25. Beginning in November 2003, NML brought atotal of eleven actions
against Argentinain this Court based on Argentina s failure to pay principa and interest
on NML’s Bonds.

26. The Court has entered summary judgment or final judgment in eight
of those actions, as follows:

a NML Capital, Ltd v. The Republic of Argentina, 03 Civ.
8845, was filed on November 7, 2003. Final Judgment in the amount of
$284,184,632.30, plus post-judgment interest, was entered on January 10, 2007;

b. NML Capital, Ltd v. The Republic of Argentina, 05 Civ.
2434, was filed on February 28, 2005. A Second Amended (final) Judgment in
the amount of $311,177,898, plus post-judgment interest, was entered on October
26, 2011,

C. NML Capital, Ltd v. The Republic of Argentina, 06 Civ.
6466, was filed on August 25, 2006. An Amended (final) Judgment in the
amount of $533,378,361, plus post-judgment interest, was entered on June 15,
2009;

d. NML Capital, Ltd v. The Republic of Argentina, No. 07
Civ. 1910 (S.D.N.Y.), wasfiled on March 5, 2007. Summary Judgment was
granted for the principal amount, plus accrued interest, on April 10, 2008, and that

summary judgment order was modified on April 14, 2008;
6
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e NML Capital, Ltd v. The Republic of Argentina, 07 Civ.
2690, was filed on April 2, 2007. An Amended (final) Judgment in the amount of
$148,781,936, plus post-judgment interest, was entered on June 15, 2009;

f. NML Capital, Ltd v. The Republic of Argentina, 07 Civ.
6563, was filed on July 20, 2007. Summary Judgment was granted for the
principal amount, plus accrued interest, on April 10, 2008, and that summary
judgment order was modified on April 14, 2008;

0. NML Capital, Ltd v. The Republic of Argentina, NO8 Civ.
2541, wasfiled on March 13, 2008. Summary Judgment was granted for the
principal amount, plus accrued interest, on March 4, 2009, and that summary
judgment order was modified on March 6, 2009;

h. NML Capital, Ltd v. The Republic of Argentina, 08 Civ.
3302, wasfiled on April 2, 2008. An Amended (final) Judgment in the amount of
$290,270,631, plus post-judgment interest, was entered on June 15, 2009.

27. Argentina has made no voluntary payment to NML in connection
with any of NML’s Bonds.

The Republic of Argentind s Violations of the Equal Treatment Provision

28. TheFAA contains an Equal Treatment Provision that states:

The Securitieswill constitute . . . direct, unconditional,
unsecured and unsubordinated obligations of the Republic .
... The payment abligations of the Republic under the
Securitiesshall at all timesrank at least equally with all
its other present and future unsecured and
unsubordinated External Indebtedness (as defined in
this Agreement).

Exhibit A 1 1(c) (emphasis added).
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29. According to its plain language, the Equal Treatment Provision
prohibits Argentina from making or attempting to make a payment to a holder of External
Indebtedness without making a ratable payment to NML on NML’s bonds.

30. Asthe Second Circuit has held, the first sentence of the Equal
Treatment Provision “prohibits Argentina, as bond issuer, from formally subordinating
the bonds by issuing superior debt. The second sentence. . . prohibits Argentina, as bond
payor, from paying on other bonds without paying on the FAA Bonds.” NML Capital,
Ltd. v. Republic of Argentina, 699 F.3d 246, 259 (2d Cir. 2012).

31. 1n 2001, Argentina declared a moratorium (the “Moratorium™) on the
bonds governed by the FAA (aswell as on other bonds).

32. Argentina has passed |egidlation each year renewing the Moratorium.

33. In 2005, Argentina attempted to restructure its defaulted debt by
offering a bond exchange to al holders of non-performing, including the bonds governed
by the FAA (the 2005 Exchange”).

34. The Prospectus for the 2005 Exchange stated:

Existing defaulted bonds eligible for exchange that are
not tendered may remain in default indefinitely. . . .
The Government has announced that it has no intention
of resuming payment on any bonds eligible to
participate in [the] exchange offer. . . . that are not
tendered or otherwise restructured as part of such
transaction. Consequently, if you elect not to tender
your bonds in an exchange offer there can be no
assurance that you will receive any future paymentsin
respect to your bonds.

35. Holders of approximately 25% of Argentina s non-performing bonds

did not participate in the 2005 Exchange.
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36. NML did not participate in the 2005 Exchange.

37. In 2005, Argentina began making semi-annual interest payments to
holders of bondsissued in the 2005 Exchange (such bonds, the “2005 Exchange Bonds,”
and such holders, the “2005 Exchange Bondholders’).

38. Argentinapaid al subsequent interest due on the 2005 Exchange
Bonds until the payment that came due on June 30, 2014. On June 26, 2014 Argentina
attempted to initiate payment to certain holders of 2005 Exchange Bonds by transmitting
funds to the Bank of New York Méellon (“BNY") astrustee. By reason of Ordersissued
by the Court, BNY did not further transmit these funds to holders of the 2005 Exchange
Bonds. NML Capital, Ltd v. The Republic of Argentina, No. 08 Civ. 6978 (TPG)
(S.D.N.Y. Aug. 6, 2014) (ECF No. 633).

39. Uponinformation and belief, Argentinaintends to continue paying
or attempting to pay interest on all 2005 Exchange Bonds as it becomes due.

40. Tofacilitate the 2005 Bond Exchange, the Senate and Chamber of
Deputies of the Argentine Nation passed Law 26,017 (the “Lock Law”) on February 9,
2005. A true and correct copy of the Lock Law and a certified translation are annexed
hereto as Exhibit B.

41. InitsJanuary 28, 2010 Prospectus, Argentina explained the purpose
and effect of the Lock Law as follows:

In an effort to reassure tendering Bondholders and increase
the level of participation on the 2005 Debt Exchange,
Congress subsequently passed Law 26,017, known as the
“Lock Law.” The Lock Law prohibited the Executive

Branch from reopening the 2005 Debt Exchange without
Congressional approval and also prohibited any type of
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settlement involving untendered securitiesthat were
eligibleto participatein the 2005 Debt Exchange. . . .

(emphasis added).

42. Article 1 of the Lock Law provides that Bonds not tendered in the

2005 Exchange would be subject to the following provisions:

Exhibit B.

a

Article 2 — The national Executive Power may not,
with respect to the bonds referred to in Article 1 of
this law, reopen the swap process established in the
aforementioned Decree No. 1735/04.

Article 3 - The national State shall be prohibited
from conducting any type of in-court, out-of-court
or private settlement with respect to the bonds
referred to in Article 1 of thislaw.

Article 4 - The national Executive Power must—
within the framework of the terms of issuance of the
respective bonds, and the applicable laws and
regulations in the corresponding jurisdictions—
order the pertinent administrative acts and fulfill the
necessary procedures to remove the bonds referred
to in the preceding article from listing on all
domestic and foreign securities markets and
exchanges.

43. Argentinaviolated the Equal Treatment Provision of the FAA by

lowering the rank of its payment obligations under NML’s Bonds below that of other

unsecured and unsubordinated External Indebtedness by relegating NML’s Bondsto a

non-paying class pursuant to the Lock Law.

44,

In 2009, in preparation for a new bond exchange that took placein

2010 (the “2010 Exchange”), the Argentine Senate and Chamber of Deputies passed Law

No. 26,547 which, among other things, suspended the Lock Law for purposes of the 2010

10
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Exchange. A true and correct copy of Law 26,547 and a certified translation are annexed
hereto as Exhibit C.
45. Law 26,547 provides:

a Article 1. The operation of Articles 2, 3, and 4 of
Law No. 26,017 is suspended until 31 December
2010, or until the National Executive Branch,
through the Ministry of Economy and Public
Finance, declares that the process of restructuring
the public instruments covered by said law is
completed, whichever occursfirst.

b. Article 3. Thefinancial terms and conditions that
may be offered may not be equal to or better than
those offered to creditors in the debt restructuring
established by Decree No. 1735/04.

C. Article5. ... It isforbidden to offer to the holders of
public debt that have brought judicial,
administrative, or arbitration proceedings or any
other type of proceeding treatment more favorable
than the treatment afforded to holders who did not
bring such proceedings.

Exhibit C.

46. The prospectus for Argentina’s 2010 Exchange stated:

Eligible Securitiesin default that are not exchanged pursuant to
the Invitation may remain in default indefinitely. Inlight of its
financial and legal constraints, Argentina does not expect to
resume payments on any eligible Securities in default that
remain outstanding following the expiration of the Invitation.
Argentina has opposed vigorously, and intends to continue to
oppose, attempts by holders who did not participate in its prior
exchange offersto collect on its defaulted debt through . . .
litigation . . . and other legal proceedings against Argentina.
Argentinaremains subject to significant legal constraints
regarding its defaulted debt. . . .
Consequently, if you elect not to tender your Eligible Securities
in default pursuant to the Invitation there can be no assurance
that you will receive any future payments or be able to collect
through litigation in respect of your Eligible Securitiesin
default.

11
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47. NML did not participate in the 2010 Exchange (NML and other
Argentine bond holders that participated in neither the 2005 Exchange nor the 2010
Exchange, the “Non-tendering Bondholders”).

48. 1n 2013, Argentina enacted Law 26,886 purportedly to reopen the
bond exchange on the same terms that had been repeatedly rejected by plaintiff. While
Law 26,886 suspends certain provisions of the Lock Law, this suspension has no
practical effect, because Law 26,886 “forbid[s]” Argentinafrom paying NML according
to its contract, and only allows Argentinato pay NML on terms that are no “more
favorable’ than the terms of the original Exchange Offer. A copy of Law 26,886 and a
certified trand ation are annexed hereto as Exhibit D.

49. Argentine courts have held that the Lock Law and the Moratorium
prevent them from recognizing and enforcing Non-tendering Bondholders' New Y ork
judgments.

50. Argentinaviolated the Equal Treatment Provision of the FAA by
relegating NML’s Bonds to a non-paying class pursuant to Law 26,517.

51. In 2010, Argentina began making semi-annual interest paymentsto
holders of bonds issued in the 2010 Exchange (such bonds, the “2010 Exchange Bonds,”
and such holders, the “2010 Exchange Bondholders.”).

52. Argentinapaid al interest due on the 2010 Exchange Bonds until the
payment due on June 30, 2014. On June 26, 2014 Argentina attempted to initiate
payment to certain holders of 2010 Exchange Bonds by transmitting fundsto BNY as

trustee. By reason of Ordersissued by the Court, BNY did not further transmit those

12
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funds to holders of the 2010 Exchange Bonds. NML Capital, Ltd v. The Republic of
Argentina, No. 08 Civ. 6978 (TPG) (S.D.N.Y. Aug. 6, 2014) (ECF No. 633).

53. Uponinformation and belief, Argentinaintends to continue paying
or attempting to pay interest on all 2010 Exchange Bonds as it becomes due.

54. Upon information and belief, without an order of the Court,
Argentinawill continue to pay or attempting to pay the 2005 and 2010 Exchange
Bondholders while paying nothing to NML in violation of the Equal Treatment
Provision.

55. NML has been damaged as aresult of Argentina’s violations and
will continue to be damaged by the continuing violations of the Equal Treatment
Provision.

56. In October 2010, NML sought specific performance of the Equa
Treatment Provision in three pre-judgment cases.

57. On December 7, 2011, the Court held that Argentina s actions, as
described in paragraphs 31-54, supra, violated the Equal Treatment Provision of the FAA
and granted partial summary judgment to NML on claims for specific performance of the
Equa Treatment Provision. A true and correct copy of the Court’s December 7, 2011
Order is annexed hereto as Exhibit E.

58. On February 23, 2012, the Court:

a held that NML had no adequate remedy at law and that,

absent equitable relief, NML would suffer irreparable harm;

! NML Capital, Ltd v. The Republic of Argentina 08 Civ. 6978, 09 Civ. 1707, 09
Civ. 1708 (“Pre-judgment Cases’).

13
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b. held that the equities strongly supported injunctive relief;
C. held that Argentina had the financial wherewithal to meet
its payment obligations to NML in those cases; and
d. issued an injunction to remedy Argentina’s continuing
violations of the Equal Treatment Provision, which required Argentinato
specifically perform its obligations under the Equal Treatment Provision by
making ratable payment to NML whenever it paid the 2005 or 2010 Exchange
Bondholders the amounts due on their bonds.
A true and correct copy of the Court’s February 23, 2012 Order is annexed hereto as
Exhibit F.

59. On October 26, 2012, the Second Circuit affirmed the Court’s
February 23, 2012 Order, but remanded the injunction for clarification. NML Capital,
Ltd v. The Republic of Argentina, No. 12-105(L) (2d Cir. Oct. 26, 2012) (ECF No. 442).

60. Although the Second Circuit’s judgment was not final, Argentina
petitioned for awrit of certiorari to the United States Supreme Court on October 7, 2013.
The petition was denied. Republic of Argentina v. NML Capital, Ltd., et al., No. 12-1494
(S. Ct. Oct. 7, 2013).

61. On November 21, 2012, the Court issued an Amended Order
requiring Argentinato specifically perform its obligations under the Equal Treatment
Provision by making ratable payment to NML whenever it paid the 2005 and 2010
Exchange Bondholders the amounts due on their bonds. A true and correct copy of the
Court’s November 21, 2012 Order (the “Amended February 23 Order”) is annexed hereto

as Exhibit G.
14
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62. In responseto the Orders of the Court and the affirmances of the
Second Circuit in NML’s Pre-judgment Cases, Argentine officials, including President
Kirchner, have repeatedly stated that Argentina has no intention of ever paying NML.

63. For example, in November 2012, after the Second Circuit affirmed
the February 23, 2012 Order and remanded the injunction for clarification, President
Kirchner stated that Argentina was going to pay the Exchange Bonds, but “not one dollar
to the ‘vulture funds.””

64. During the oral argument of the appeal from the Court’s Amended
February 23 Order, Argentina’s counsel told the Second Circuit Court of Appeals that
Argentinawould not voluntarily obey any order requiring ratable payment to NML.

65. On August 23, 2013, the Second Circuit affirmed the Amended
February 23 Order. NML Capital, Ltd v. The Republic of Argentina, No. 12-105(L) (2d
Cir. Aug. 23, 2012) (ECF No. 1001).

66. Shortly thereafter, President Kirchner announced that Argentina
would offer a new bond exchange that would replace the New Y ork |aw-governed
Exchange Bonds with new bonds governed by Argentine law and payablein Argentina
This plan to evade the rulings of United States courts evidences Argentina’ s continuing
intention not to fulfill its obligations pursuant to the Equal Treatment Provision.

67. Argentina subsequently filed another petition for awrit of certiorari,
seeking review by the Supreme Court of the Second Circuit’s affirmance of the Amended
February 23 Order. That petition was also denied. Exchange Bondholder Group v. NML

Capital, Ltd., et al., No. 13-991 (S. Ct. June 16, 2014).

15
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68. After this second petition for writ of certiorari was denied,
Argentina’ s Economy Minister Axel Kicillof announced a plan—nearly identical to the
plan announced in August 2013 by President Kirchner—to evade the Court’s Amended
February 23 Order by swapping the Exchange Bonds for new bonds payable in Argentina
and outside the Court’ s reach.

69. On June 20, 2014, the Court promptly issued an Order ruling that
Minister Kicillof’s proposed bond swap was in violation of the Court’s Orders. A true
and correct copy of the Court’s June 20, 2014 Order is annexed hereto as Exhibit H.

70. Six dayslater, on June 26, 2014, Argentina attempted to initiate
payment to certain holders of the Exchange Bonds by transmitting fundsto BNY as
trustee, without making ratable payment to NML.

71. On August 6, 2014, the Court issued an Order finding that the June
26, 2014 payment by Argentinato BNY wasillegal and in violation of the Court’s
previous Orders. A true and correct copy of the Court’s August 6, 2014 Order is
annexed hereto as Exhibit I.

72. Argentina s President Kirchner subsequently announced that
Argentinawould enact legislation to change the manner in which it makes payments on
the Exchange Bonds, such that BNY would be removed as trustee for certain Exchange
Bonds and all Exchange Bonds would be paid from a single account in Argentina through
afinancial institution called Nacion Fidelcomisos that Argentina controls. Argentina has
taken stepsto carry out thisplan. The“Lega Notice” published in The New York Times

on September 22, 2014, is attached as Exhibit J hereto. These actions are another attempt

16
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by Argentinato evade the rulings of the Court and to flout its obligations under the Equal
Treatment Provision.

73. Asaresult of these flagrant and unlawful activities, NML moved by
order to show cause to hold Argentinain civil contempt of court. On September 29,
2014, the Court issued an Order holding Argentinain civil contempt; and on October 3,
2014, the Court issued an Amended and Supplementa Order regarding Argentina' s civil
contempt. A true and correct copy of the Court’s September 29, 2014 Order is annexed
hereto as Exhibit K, and atrue and correct copy of the Court’s October 3, 2014 Order is
annexed hereto as Exhibit L.

74. Since May 2014, the Republic began issuing bonds the “BONAR
2024 Bonds, which like the bonds issued in the 2005 and 2010 Bond Exchanges are also
External Indebtedness. Argentina has made payments on the BONAR 2024 Bonds, and
on information and belief, it will continue to make payments on and issue more BONAR
2024 Bonds—all while paying nothing to NML and other bondholders who did not
participate in the 2005 and 2010 Bond Exchanges—in violation of the Equal Treatment
Provision.

75. InMay 2014, Argentinainitially offered and eventually issued $3.25
billion of BONAR 2024 Bonds to the Spanish oil company, Repsol S.A., to settle clams
Repsol had asserted against Argentina, including claims pending in New Y ork and
Spanish courts.

76. Argentinastructured the offer to facilitate the issuance of the
BONAR 2024 Bonds to Repsol and other international investors. As part of the

settlement agreement with Repsol, Argentina agreed that the BONAR 2024 Bonds would
17
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clear through Euroclear, which would make the bonds more attractive to international
investors. JPMorgan aso conducted a “ shadow bookbuilding process’ to ensure that the
bonds could be immediately distributed to international investorsinterested in purchasing
the newly-issued BONAR 2024 Bonds immediately after Repsol received those bonds.
Accordingly, just days after Argentina delivered the BONAR 2024 Bonds, Repsol sold
them all to JPMorgan Securities PLC, JPMorgan’ s London-based broker-dealer. Since
their original issuance, the BONAR 2024 Bonds have been actively traded in the over-
the-counter market in the United States.

77. In December, 2014, Argentinaissued approximately $650 million
additional BONAR 2024 Bonds. Approximately $380 million of these BONAR 2024

Bonds offered in December 2014 were issued in exchange for BODEN 2015 bonds, with
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78. In February 2015, Argentina planned to issue more BONAR 2024

Bonds through an underwriting by JPMorgan and Deutsche Bank. ||
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81l. Argentina“suspended’ theissuance on February 26, 2015, after this

Court compelled JPMorgan and Deutsche Bank to provide discovery about the

transaction, |

rgentina resumed the i ssuance process by announcing
on April 21 that it would issue more BONAR 2024 Bonds, in atransaction that would

settle just two days | ater.

19
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82. Asit had since February, Deutsche Bank continued to play akey role
in the offering, again, on information and belief, as Argentina’s agent or in concert with

Argentina. Deutsche Bank’s New Y ork syndicate desk immediately notified investors

that it was taking orders. | RN
]
]
I e Spanish bank BBVA also accounted for amajor

portion of the BONAR 2024 Bondsissued in April. Inall, Argentinasold over $1.4
billion principal amount of BONAR 2024 Bonds in the April 2015 issuance, the mgjority
of which was placed by Deutsche Bank.

83. Argentinatried to create afalse appearance that the BONAR 2024
Bondsissued in April 2015 were offered exclusively within Argentina. As an example,
Argentina announced that orders could only be placed through alengthy list of eligible
institutional purchasersin Argentina.

84. Inredlity, afiliates of internationa banks purchased and re-sold
internationally almost the entire offering.

85. Notwithstanding these efforts to disguise the nature of the April
2015 issuance, Argentinatargeted international investors and took regulatory steps to
encourage their participation. For example, Argentina enacted regulatory changes which
made it easier for foreign purchasers to receive their bonds. Moreover, on the day
Argentina accepted bids for the offering, the Buenos Aires Securities Market, “Merval,”
issued a notice to its agents that they could “ use transfers to Merval’s account [in] NY as

ameans of payment” for the BONAR 2024 Bonds. Almost all of the bonds were sold to
20
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international investors. Argentina’ s leaders then publicly trumpeted the offering as
evidence of Argentina’s ability to tap into the international markets.

86. Since May 2014, Argentina has issued approximately $5.3 billion of
BONAR 2024 Bonds.

87. Inviolation of its obligations under the Equal Treatment Provision of
the FAA, Argentinamade its first payment on the BONAR 2024 Bonds on November 7,
2014, and its second payment on May 7, 2015.

88. Upon information and belief, Argentinaintends to make all
payments due under the terms of the BONAR 2024 Bonds.

89. Uponinformation and belief, Argentinaintends to issue additional
External Indebtednessin the future.

90. Uponinformation and belief, Argentinaintends to make all
payments due under the terms of any other existing or future External Indebtedness.

91. In addition to the bondsissued in the 2005 and 2010 Bond
Exchanges and the BONAR 2024 Bonds, Argentina has issued other External
Indebtedness, made payments on such External Indebtedness and on information and
belief, it will continue to make payments on and issue more of such External
Indebtedness.

92. Asaresult of the Orders of the Court, the doctrine of issue
preclusion (also known as collatera estoppel) bars Argentinafrom denying (a) that it has
not breached its contractual obligation to pay principa and interest on the Bonds, and (b)
that both Argentina’ s issuance of higher-ranking bonds in the 2005 and 2010 Bond

Exchanges and Argentina s continuing payments and attempts to pay the holders of these
21
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bonds—while paying nothing to NM L—constitute violations of the Equal Treatment
Provision of the FAA. Argentina sissuance of and payments on the BONAR 2024
Bonds and other External Indebtedness constitute additional violations of the Equal
Treatment Provision of the FAA.

93. NML now seeks payment of the principal amount of NML’s Bonds
together with any accrued and unpaid interest and specific performance of the Equal
Treatment Provision in this case with respect to its beneficial holdings of bonds issued
pursuant to the FAA. NML also seeks specific enforcement of the Equal Treatment

Provision with respect to the BONAR 2024 Bonds and with respect to all External

Indebtedness.
FIRST CLAIM FOR RELIEF
(For Breach of Contract on the 11% Bonds)
94. NML repeats and realleges the allegations set forth in paragraphs 1
through 93 herein.

95. The 11% Bonds matured on December 4, 2005, at which time the
entire principal amount of the Bonds became due and payable.

96. Argentina hasfailed to make any payments of principal or interest on
the 11% Bonds to NML.

97. By reason of the foregoing Argentina has breached its contractual
obligationsto NML, and Argentinaisliableto NML for damages in amount to be
determined at trial, but not less than $1,535,000, together with al accrued and unpaid
interest due pursuant to the terms of the 11% Bonds and New Y ork law.

SECOND CLAIM FOR RELIEF
(For Breach of Contract on the 11-3/8% Bonds)

22
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98. NML repeats and realleges the allegations set forth in paragraphs 1
through 97 herein.

99. Pursuant to Sections 12(a) and (d) of the FAA, the declaration of a
moratorium and the non-payment of interest constitute Events of Default on the 11-3/8%
Bonds entitling NML to declare the principal amount of the 11-3/8% Bonds, together
with all accrued and unpaid interest, to be due and payable immediately.

100. Argentina has been advised, by written notice to Argentina s Fiscal
Agent, that payment of the principal amount of the 11-3/8% Bonds together with any
accrued and unpaid interest is due and payable immediately.

101. Argentina has failed to make any payments of principal or interest on
the 11-3/8% Bonds to NML.

102. By reason of the foregoing Argentina has breached its contractual
obligationsto NML, and Argentinaisliableto NML for damages in amount to be
determined at trial, but not less than $1,008,000, together with al accrued and unpaid
interest due pursuant to the terms of the 11-3/8% Bonds and New Y ork law.

THIRD CLAIM FOR RELIEF
(For Breach of Contract on the 15.5% Bonds)

103. NML repeats and realleges the allegations set forth in paragraphs 1
through 102 herein.

104. Pursuant to Sections 12(a) and (d) of the FAA, the declaration of a
moratorium and the non-payment of interest constitute Events of Default on the 15.5%
Bonds entitling NML to declare the principal amount of the 15.5% Bonds, together with

all accrued and unpaid interest, to be due and payable immediately.
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105. Argentina has been advised, by written notice to Argentina s Fiscal
Agent, that payment of the principal amount of the 15.5% Bonds together with any
accrued and unpaid interest is due and payable immediately.

106. Argentina has failed to make any payments of principal or interest on
the 15.5% Bonds to NML.

107. By reason of the foregoing Argentina has breached its contractual
obligationsto NML, and Argentinaisliableto NML for damages in amount to be
determined at trial, but not less than $151,745, together with all accrued and unpaid
interest due pursuant to the terms of the 15.5% Bonds and New Y ork law.

FOURTH CLAIM FOR RELIEF
(For Specific Enforcement of the Equal Treatment Provision)

108. NML repeats and realleges the alegations set forth in paragraphs 1
through 107 herein.

109. Pursuant to  1(c) of the FAA (i.e. the Equal Treatment Provision),
Argentina provided that its bonds issued pursuant to the FAA would constitute “ direct,
unconditional, unsecured and unsubordinated obligations of the Republic” and that “[t]he
payment obligations of the Republic under the Securities shall at all timesrank at least
equally with all its other present and future unsecured and unsubordinated External
Indebtedness.. . . .”

110. Argentina, therefore, may not make or attempt to make any payment
on its 2005 and 2010 Exchange Bonds without also making a ratable payment at the same

timeto NML on NML’s beneficial interests in bonds issued pursuant to the FAA.
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111. Argentina has engaged in a course of conduct violative of the Equal
Treatment Provision.

112. Through the passage of Law 26,017 (i.e. the Lock Law), Argentina
issued a new series of bonds with payment obligations that rank higher than those held by
NML in violation of the Equal Treatment Provision.

113. Through the passage of Law 26,547 Argentinaissued a new series of
bonds with payment obligations that rank higher than those held by NML in violation of
the Equal Treatment Provision.

114. The bondsissued in the 2005 Exchange and the 2010 Exchange are
External Indebtedness.

115. Argentina's legidative actions forbidding payment on non-tendered
bonds violate the Equal Treatment Provision

116. Argentina's past payments of interest to 2005 Exchange
Bondholders, while paying nothing to NML, violated the Equal Treatment Provision.

117. Argentina s continuing payments of interest or attempts to pay
interest to 2005 Exchange Bondhol ders without ratable payment to NML will be further
and continuing violations of the Equal Treatment Provision.

118. Argentina' s past payments of the scheduled interest to 2010
Exchange Bondholders, while paying nothing to NML, violated the Equal Treatment
Provision.

119. Argentina s continuing payments of interest or attempts to pay
interest to 2010 Exchange Bondhol ders without ratable payment to NML will be further

and continuing violations of the Equal Treatment Provision.
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120. NML has suffered irreparable injury from Argentina s violation of
the Equal Treatment Provision and will continue to suffer such injury unless the Court
specifically enforces the Equal Treatment Provision with a mandatory injunction
requiring Argentinato pay NML ratably whenever it pays or attempts to pay interest to
2005 or 2010 Exchange Bondholders.

121. Remediesavailable at law are inadequate to compensate NML for
suchinjury.

122. NML has performed its part of the contract with Argentina.

123. Argentinais capable of performing its obligations pursuant to the
Equa Treatment Provision.

124. The balance of the equities tips toward the issuance of an injunction.

125. The public interest would not be disserved by a permanent

injunction.
FIFTH CLAIM FOR RELEIF
(For Specific Enforcement of the Equal Treatment Provision and
for Injunctive Relief With Respect to the BONAR 2024 Bonds)
126. NML repeats and realleges the alegations set forth in paragraphs 1
through 125 herein.

127. Pursuant to section 1(c) of the Fiscal Agency Agreement, the
Argentina provided that its bonds issued pursuant to the Fiscal Agency Agreement would
constitute “direct, unconditional, unsecured and unsubordinated obligations of the
Republic and shall at all times rank pari passu and without preference among themselves’

and that “[t]he payment obligations of the Republic under the Securities shall at al times
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rank at least equally with all its other present and future unsecured and unsubordinated
External Indebtedness.”

128. Argentina, therefore, may not make any payment of its External
Indebtedness without also making a ratable payment at the sametimeto NML. Any
payment of External Indebtedness where Argentina does not also make a ratable payment
at the sametimeto NML constitutes aviolation of the Equal Treatment Provision.

129. With the issuance of the BONAR 2024 Bonds, Argentinaissued a
new series of bonds with payment obligations that rank higher than those held by NML
and other non-tendering bondholders in violation of the Equal Treatment Provision.

130. The BONAR 2024 Bonds are External Indebtedness. The issuance
of the BONAR 2024 Bonds to date and future issuances of these bonds has violated and
will violate the Equal Treatment Provision.

131. Argentina s past payments to the holders of the BONAR 2024
Bonds, while paying nothing to NML and other non-tendering bondholders, violated the
Equa Treatment Provision.

132. Argentina s continuing payments to the holders of the BONAR 2024
Bonds will be a continuing violation of the Equal Treatment Provision.

133. NML has suffered irreparable injury from Argentina s violation of
the Equal Treatment Provision and will continue to suffer such injury unless the Court
specifically enforces that Provision with a mandatory injunction requiring Argentinato
pay NML ratably whenever it pays interest to the holders of the BONAR 2024 Bonds.

134. Remediesavailable at law are inadequate to compensate for such

injury.
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135. NML has performed its part of the contract with Argentina.
136. Argentinais capable of performing its obligations pursuant to the
Equa Treatment Provision.
137. The balance of the equities tips toward the issuance of an injunction.
138. The public interest would not be disserved by a permanent
injunction.
SIXTH CLAIM FOR RELIEF

(For Specific Enforcement of the Equal Treatment Provision and
for Injunctive Relief With Respect to All External Indebtedness)

139. NML repeats and realleges the alegations set forth in paragraphs 1

through 138 herein.

140. Pursuant to section 1(c) of the Fiscal Agency Agreement, Argentina
provided that its bonds issued pursuant to the Fiscal Agency Agreement would constitute
“direct, unconditional, unsecured and unsubordinated obligations of the Republic and
shall at all times rank pari passu and without preference among themselves’ and that
“[t]he payment obligations of the Republic under the Securities shall at all times rank at
least equally with all its other present and future unsecured and unsubordinated External
Indebtedness.”

141. Argentina, therefore, may not make any payment of its External
Indebtedness without also making a ratable payment at the sametimeto NML. Any
payment of External Indebtedness where the Republic of Argentina does not also make a
ratable payment at the same time to NML constitutes a violation of the Equal Treatment

Provision.
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142. The Republic of Argentina has issued—and, on information and
belief, will issue in the future—External Indebtedness in violation of the Equal Treatment
Provision.

143. Argentina s past payments to the holders of External Indebtedness,
while paying nothing to NML and other non-tendering bondholders, violated the Equal
Treatment Provision.

144. Argentina s continuing payments to the holders of External
Indebtedness—including External Indebtedness that the Republic of Argentinawill issue
in the future—will be a continuing violation of the Equal Treatment Provision.

145. NML has suffered irreparable injury as aresult of Argentina's
violation of the Equal Treatment Provision and will continue to suffer such injury unless
the Court specifically enforces that Provision with a mandatory injunction requiring
Argentinato pay NML ratably whenever it pays interest to the holders of External
Indebtedness (including, for the avoidance of doubt, any bonds with the ISIN
ARARGEO3H413, whether issued before or after the entry of the injunction) or holders
of “Replacement Obligations’ (meaning bonds or other obligations issued, whether
before or after entry of the injunction, in exchange, substitution, restructuring,
refinancing or satisfaction of any BONAR 2024 Bonds or other Replacement
Obligations).

146. Remedies available at law are inadequate to compensate for such
injury.

147. NML has performed its part of the contract with Argentina.
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148. Argentinais capable of performing its obligations pursuant to the
Equa Treatment Provision.

149. The balance of the equities tips toward the issuance of an injunction.

150. The public interest would not be disserved by a permanent
injunction.

WHEREFORE, Plaintiff NML demands judgment against the Republic of
Argentina, as follows:

a On the First Claim for Relief, awarding Plaintiff NML a money
judgment in an amount to be determined at trial, but not less than $1,535,000, together
with all accrued and unpaid interest due pursuant to the terms of the 11% Bonds and New
York law.

b. On the Second Claim for Relief, awarding Plaintiff NML a money
judgment in an amount to be determined at trial, but not less than $1,008,000, together
with al accrued and unpaid interest due pursuant to the terms of the 11-3/8% Bonds and
New York law.

C. On the Third Claim for Relief, awarding Plaintiff NML a money
judgment in an amount to be determined at trial, but not less than $151,745, together with
al accrued and unpaid interest due pursuant to the terms of the 15.5% Bonds and New
York law.

d. On the Fourth Claim for Relief, an Order specifically enforcing the
Equal Treatment Provision with respect to al outstanding External Indebtedness and to

all External Indebtedness that the Republic of Argentinawill issue in the future by
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requiring ratable payment to NML whenever Argentina makes or attempts to make
payments on the 2005 and 2010 Exchange Bonds.

e On the Fifth Claim for Relief, an Order specifically enforcing the
Equal Treatment Provision with respect to the BONAR 2024 Bonds;

f. On the Sixth Claim for Relief, an Order specifically enforcing the
Equal Treatment Provision with respect to all Externa Indebtedness; and

0. Awarding Plaintiff NML its costs, attorneys’ fees and such other
and further relief as the Court shall deem just and proper.

Dated: New York, New Y ork
, 2015

DECHERT LLP

By: /9 Robert A. Cohen
Robert A. Cohen
(robert.conen@dechert.com)
Dennis H. Hranitzky
(dennis.hranitzky@dechert.com)

1095 Avenue of the Americas
New York, NY 10036-6797
Telephone (212) 698-3500
Facsimile (212) 698-3599

Attorneys for Plaintiff NML Capital, Ltd.
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

NML CAPITAL, LTD.,
ORDER
Plaintiff,
: 08 Civ. 6978 (TPQG)
~ against - : 09 Civ. 1707 (TPG)
: 09 Civ. 1708 (TPG)
REPUBLIC OF ARGENTINA,

Defendants.

AMENDED FEBRUARY 23, 2012 ORDER

WHEREAS, in an Order dated December 7, 2011, this Court found that,
under Paragraph 1(c) of the 1994 Fiscal Agency Agreement (“FAA”), the
Republic is “required . . . at all times to rank its payment obligations pursuant
to NML’s Bonds at least equally with all the Republic’s other present and future

unsecured and unsubordinated External Indebtedness.”

WHEREAS, in its December 7, 2011 Order, this Court granted partial
summary judgment to NML on its claim that the Republic repeatedly has
breached, and continues to breach, its obligations under Paragraph 1{(c) of the
FAA by, among other things, “malking] payments currently due under the
Exchange Bonds, while persisting in its refusal to satisfy its payment

obligations currently due under NML’s Bonds.”
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And WHEREAS NML Capital, Ltd. (“NML”) has filed a renewed motion for
equitable relief as a remedy for such violations pursuant to Rule 65(d} of the

Federal Rules of Civil Procedure and the Court’s inherent equitable powers.

Upon consideration of NML’s renewed motion, the response of the
Republic of Argentina (the “Republic”) thereto, NML’s reply, and all other
arguments submitted to the Court in the parties’ papers and at oral argument,

it is HEREBY ORDERED that:

1. Itis DECLARED, ADJUDGED, and DECREED that NML is
irreparably harmed by and has no adequate remedy at law for the Republic’s
ongoing violations of Paragraph 1(c) of the FAA, and that the equities and
public interest strongly support issuance of equitable relief to prevent the
Republic from further violating Paragraph 1(c} of the FAA, in that:

a. Absent equitable relief, NML would suffer irreparable harm
because the Republic’s payment obligations to NML would
remain debased of their contractually-guaranteed status, and
NML would never be restored to the position it was promised
that it would hold relative to other creditors in the event of
default.

b. There is no adequate remedy at law for the Republic’s ongoing
violations of Paragraph 1{c} of the FAA because the Republic

has made clear - indeed, it has codified in Law 26,017 and Law
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C.

26,547 — its intention to defy any money judgment issued by
this Court.

The balance of the equities strongly supports this Order in light
of the clear text of Paragraph 1(c} of the FAA and the Republic’s
repeated failures to make required payments to NML. In the
absence of the equitable relief provided by this Order, the
Republic will continue to violate Paragraph 1{c} with impunity,
thus subjecting NML to harm. On the other hand, the Order
requires of the Republic only that which it promised NML and
similarly situated creditors to induce those creditors to
purchase the Republic’s bonds. Because the Republic has the
financial wherewithal to meet its commitment of providing equal
treatment to both NML (and similarly situated creditors} and
those owed under the terms of the Exchange Bonds, it is
equitable to require it to do so. Indeed, equitable relief is
particularly appropriate here, given that the Republic has
engaged in an unprecedented, systematic scheme of making
payments on other external indebtedness, after repudiating its
payment obligations to NML, in direct violation of its

contractual comrﬁitment set forth in Paragraph 1(c] of the FAA.

d. The public interest of enforcing contracts and upholding the

rule of law will be served by the issuance of this Order,

particularly here, where creditors of the Republic have no
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recourse to bankruptcy regimes to protect their interests and
must rely upon courts to enforce contractual promises. No less
than any other entity entering into a commercial transaction,
there is a strong public interest in holding the Republic to its
contractual obligations.
2. The Republic accordingly is permanently ORDERED to specifically
perform its obligations to NML under Paragraph 1(c) of the FAA as follows:

a. Whenever the Republic pays any amount due under terms of
the bonds or other obligations issued pursuant to the
Republic’s 2005 or 2010 Exchange Offers, or any subsequent
exchange of or substitution for the 2005 and 2010 Exchange
Offers that may occur in the future {collectively, the “Exchange
Bonds”}, the Republic shall concurrently or in advance make a
“Ratable Payment” to NML (as defined below and as further
defined in the Court’s Opinion of November 21, 2012).

b. Such “Ratable Payment” that the Republic is ORDERED to
make to NML shall be an amount equal to the “Payment
Percentage” (as defined below} multiplied by the total amount
currently due to NML in respect of the bonds at issue in these
cases {08 Civ. ‘6_9’78, 09 Civ. 1707, and 09 Civ. 1708}, including
pre-judgment interest (the “NML Bonds”).

¢. Such “Payment Percentage” shall be the fraction calculated by

dividing the amount actually paid or which the Republic
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intends to pay under the terms of the Exchange Bonds by the
total amount then due under the terms of the Exchange Bonds.

d. The Republic is ENJOINED from violating Paragraph 1(c) of the
FAA, including by making any payment under the terms of the
Exchange Bonds without complying with its obligation pursuant
to Paragraph 1{c} of the FAA by concurrently or in advance
making a Ratable Payment to NML.

e. Within three (3) days of the issuance of this ORDER, the
Republic shall provide copies of this ORDER to all participants
in the payment process of the Exchange Bonds (“Participants”}.
Such Participants shall be bound by the terms of this ORDER
as provided by Rule 65(d}{2) and prohibited from aiding and
abetting any violation of this ORDER, including any further
violation by the Republic of its obligations under Paragraph 1(c)
of the FAA, such as any effort to make payments under the
terms of the Exchange Bonds without also concurrently or in
advance making a Ratable Payment to NML.

f. “Participants” refer to those persons and entities who act in
active concert or participation with the Republic, to assist the
Republic in fulfilling its payment obligations under the
Exchange Bonds, including: (1) the indenture trustees and/or
registrars under the Exchange Bonds {including but not limited

to The Bank of New York Mellon f/k/a/ The Bank of New York};
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(2) the registered owners of the Exchange Bonds and nominees
of the depositaries for the Exchange Bonds (including but not
limited to Cede & Co. and The Bank of New York Depositary
{(Nominees) Limited) and any institutions which act as
nominees; (3) the clearing corporations and systems,
depositaries, operators of clearing systems, and settlement
agents for the Exchange Bonds (including but not limited to the
Depository Trust Company, Clearstream Banking S.A.,
Euroclear Bank S.A./N.V. and the Euroclear System}; ({4}
trustee paying agents and transfer agents for the Exchange
Bonds (including but not limited to The Bank of New Ylark
(Luxembourg} S.A. and The Bank of New York Mellon (including
but not limited to the Bank of New York Mellon (London}); and
(8) attorneys and other agents engaged by any of the foregoing
or the Republic in connection with their obligations under the
Exchange Bonds.

g. Nothing in this ORDER shall be construed to extend to the
conduct or actions of a third party acting solely in its capacity
as an “intermediary bank,” under Article 4A of the U.C.C. and
N.Y.C.L.S. U.C.C. § 4-A-104, implementing a funds transfer in
connection with the Exchange Bonds.

h. Any non-party that has received proper notice of this ORDER,

pursuant to Rule 65(d}{2), and that requires clarification as to

6
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its duties, if any, under this ORDR may make an application to
this Court, with notice to the Republic and NML. Such
clarification will be promptly provided.

i. Concurrently or in advance of making a payment on the
Exchange Bonds, the Republic shall certify to the Court and
give notice of this certification to its Participants, and to counsel
for NML, that the Republic has satisfied its obligations under
this ORDER to make a Ratable Payment to NML.

3. NML shall be entitled to discovery to confirm the timing and
amounts of the Republic’s payments under the terms of the Exchange Bonds;
the amounts the Republic owes on these and other obligations; and such other
information as appropriate to confirm compliance with this ORDER;

4., The Repubiie is permanently PROHIBITED from taking action to
evade the directives of this ORDER, render it ineffective, or to take any steps to
diminish the Court’s ability to supervise compliance with the ORDER,
including, but not limited to, altering or amending the processes or specific
transfer mecharisms by which it makes payments on the Exchange Bonds,
without obtaining prior approval by the Court;

5. This Court shall retain jurisdiction to monitor and enforce this
ORDER, and to modify and amend it as justice requires to achieve its equitable

purposes and to account for changing circumstances.
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Dated: New York, New York
November, 21 2012

% (..

Thomas P. Griesa
U.S. District Judge

| USDC SDNY o
NOCUMENT
.. { CTRONICALLY FILED
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FISCAL AGENCY AGREEMENT
between
THE REPUBLIC OF ARGENTINA
and

BANKERS TRUST COMPANY, Fiscal Agent

Dated as of October 19, 1994
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THE REPUBLIC OF ARGENTINA

FISCAL AGENCY AGREEMENT dated as of October 19,
1994, between The Republic of Arxgentina (the “"Republic") and
Bankers Trust Company, a New York banking corporation, as
fiscal agent.

1. Securities Issuable in Series. (a) The
Republic may issue its notes, securities, debentures cr
other evidences of indebtedness (the “Securities") in
separate series from time to time (each such series of
Securities being hereinafter referred to as a "Series" or
the “Securities of a Series"). The aggregate principal
amount of the Securities of all Series which may be '
authenticated and delivered under this Agreement and which .
may be outstanding at any time is not limited by this
Agreement. The text of the Securities of a Series dellvered
to the Fiscal Agent {as hereinafter defined) for
authentication on original issuance pursuant to Section 3 of' "
this Agreement shall establish (i) the specific designation.:
of the Securities of such Series (which shall distinguish

- the Securities of such Series from all other Series); (ii)
any limit on the aggregate principal amount of the
Securities of such Series which may be authenticated and
delivered under this Agreement (except for Securities
authenticated and delivered upon registration of transfer
of, or in exchange for, or in lieu of, other Securities of
such Series pursuant to the provisions of this Agreement or
of the Securities of such Series); (iii) the price or prices
(expressed as a percentage of the aggregate principal amount
therecof) at which the Securities of such Series will be
issued; (iv) the date or dates on which the principal and
premium, if any, of the Securities of such Series is
payable; (v) the rate or rates (which may be fixed or
floating) per annum at which the Securities of such Series
shall bear interest, if any, the date or dates from which
such interest, if any, shall accrue, the interest payment
dates on which such interest shall be payable and the record
dates for the determination of holders of the Securities of
such Series to whom interest is payable; (vi) the place or
places where the principal of, and premium, if any, and
interest on the Securities of such Series are payable; (vii)
the price or prices at which, the period or periocds within
which and the terms and conditions upon which Securities of
such Series may be redeemed, in whole or in part, at the
option of the Republic or otherwise; (viii) the obligation,
if any, of the Republic to redeem, purchase or repay
Securities of such Series pursuant to any sinking fund or
analogous provisions and the price or prices at which, the
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period or periods within which, and the terms and conditions
upon which Securities of such Series shall be redeemed,
purchased or repaid, in whole or in part, pursuant to such
obligation; (ix) the minimum denomination and any multiples
thereof of the Securities of such Series, which may be in
U.S. dollars, another foreign currency, units of two or more
currencies or amounts determined by reference to an index;
(x) the currency or currencies in which the principal,
premium, if any, or interest on such Securities may be
payable; (xi) the manner in which the amount of payments of
principal, premium, if any, or interest on such Securities
is to be determined and if such determination is toc be made
with reference to any index; (xii) any covenants or
agreements of the Republic and events which give rise to the
right of a holder of a Security of such Series to accelerate
the maturity of such Security other than such covenants,
agreements or events specified herein; and (xiii) any other
terms of the Securities of gsuch Series. Securities may be
issuable pursuant to warrants (if so provided in the text of
such Securities) and the Fiscal Agent may act as warrant
agent or in any similar capacity in connection therewith.

(b) The Securities of a Series are to be issued
in fully registered form only, without interest coupons, and
will be issuable in the denominations specified in the text
of the Securities of such Series, substantially in the form
of Exhibit A hereto ("registered Securities"). The
Securities of a Series may also have such additional
provisions, omissions, variations or substitutions as are
not inconsistent with the provisions of this Agreement, and
may have such letters, numbers or other marks of
identification and such legends or endorsements placed
thereon as may be required to comply with any law or with
any rules made pursuant thereto or with the rules of any
securities exchange or governmental agency or as may,
consistent herewith, be determined by the officials
executing such Securities, as evidenced by their execution
of such Securities. All Securities of a particular Series
shall be otherwise substantially identical except as to
denomination and as provided herein.

(c) The Securities will constitute (except as
provided in Section 11 below) direct, unconditional,
unsecured and unsubordinated obligations of the Republic and
shall at all times rank pari passu and without any
preference among themselves. The payment obligations of the
Republic under the Securities shall at all times rank at
least equally with all its other present and future
unsecured and unsubordinated External Indebtedness (as
defined in this Agreement).
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2. Appointment of Fiscal Agent: Paying Agents.
{(a) The Republic hereby appoints Bankers Trust Company, at
present having its office at 4 Albany Street, New York, New
York 10006 as fiscal agent, transfer agent, registrar and
principal paying agent of the Republic for the Securities,
upon the terms and conditions set forth herein. Bankers
Trust Company accepts such appointments, and along with its
successors as such fiscal agent, is hereinafter referred to
as the "Fiscal Agent". The Republic reserves the right to
appoint different fiscal agents for different series of
securities,

(b) The Republic may appoint one oxr more
additional agents (hereinafter called a "“Paying Agent" or
the "Paying Agents") for the payment (subject to the
applicable laws and regulations) of the applicable payment
of principal, premium, if any, and interest or Additional
Amounts {(as defined in Section 7 herernf), if any, on the
Securitieg at such place or places as the Republic may :
determine pursuant to an agreement (each, a "Paying Agency ..
Agreement"); provided that the Republic will maintain at all.:
times until no Security is outstanding a Paying Agent {(who
may be the Fiscal Agent) in the Borough of Manhattan, The
City of New York. The Republic will keep the Fiscal Agent
informed as to the name, address, and telephone and
facsimile numbers of each Paying Agent appointed by it and
will notify the Fiscal Agent of the resignation of any
Paying Agent. The Fiscal Agent shall arrange with each
Paying Agent for the payment, as provided herein, of the
principal and interest or Additional Amounts, if any, on the
Securities on terms previously approved in writing by the
Republic (further references herein to principal and
interest shall be deemed to also refer to any Additional

Amounts) .

3. Authentication. (a) The Fiscal Agent shall,

upon delivery of the Securities to it by the Republic, and a
written order or oxders to authenticate and deliver
Securities in a stated aggregate principal amount, (i)
authenticate and register not more than said aggregate
principal amount of Securities and deliver them in
accordance with the written order or orders of the Republic
and (ii) thereafter authenticate and register Securities and
deliver them in accordance with the provisions of Sectiocns
4, 5 and 9 of this Agreement. The total principal amount of
the Securities to be issued and outstanding at any time

shall not be limited hereby.
(b} The Fiscal Agent may, with the prior written

consent of the Republic, appoint by an instrument or
instruments in writing one or more agents (which may include
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itself] for the authentication of Securities of a Series
and, with such consent, vary or terminate any such
appointment upon written notice and approve any change in
the office through which any authenticating agent acts. The
Republic (by written notice to the Fiscal Agent and the
authenticating agent whoge appointment is to be terminated)
may also terminate any such appointment at any time. The
Fiscal Agent hereby agrees to solicit written acceptances
from the entities concerned (in form and substance
satisfactory to the Republic) of such appointments. In its
acceptance of such appointment, each such authenticating
agent shall agree to act as an authenticating agent pursuant
to the terms and conditions of this Agreement.

{c) Until definitive Securities of a Series are
prepared, the Republic may execute, and there shall be
authenticated and delivered in accordance with the
provisions hereof (in lieu of definitive Securities of such
Series), temporary Securities of such Series. 8uch L
temporary Securities of a Series shall be subject to the
same limitations and conditions. and entitled.to the same
rights and benefits as definitive Securities of such Series,
except as provided herein or therein. Temporary Securities:
of a Series shall be exchangeable for definitive Securities
of such Series when such definitive Securities are available
For delivery; and upon the surrender for exchange of such
temporary Securities of a Series, the Republic shall execute
and there shall be authenticated and delivered, in
accordance with the provisions of Sections 3 and 4 hereof,
in exchange for such temporary Securities of a Series, a
like aggregate principal amount of definitive Securities of
such Series and of like tenor. The Republic shall pay all
charges, including (without limitation) stamp and other
taxes and governmental charges, incident to any exchange of
temporary Securities for definitive Securities. All
temporary Securities shall be identified as such and shall
describe the right of the holder thereof to effect an
exchange for definitive Securities and the manner in which
such an exchange wmay be effected.

4. Registration. Transfers and Exchanges. (a)

The Fiscal Agent, as agent of the Republic for such
purpose, will at all times keep at the office of the Fiscal
Agent in the Borough of Manhattan, The City of New York, a
register or registers for the registration and registration
of transfers and exchanges of Securities, in which shall be
entered the names and addresses of the registered holders of
Securities and the particulars of the Securities held by
such registered holders. Subject to Section 5 hereof, upon
surrender for transfer of any Security of any Series at said
office, the Fiscal Agent shall authenticate, register and
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deliver in the name of the transferee or transferees a new
Security or Securities of any Series for a like aggregate
principal amount. Subject to Section 5 hereof, upon
surrender of any Security at said office for exchange, the
Fiscal Agent shall authenticate, register and deliver in
exchange for such Security a new Security or new Securities
of the appropriate authorized denomination(s) and for a like
aggregate principal amount in accordance with the provisions
of the Securities.

(b) All new Securities authenticated and
delivered by the Fiscal Agent upon registration of transfer
or in exchange for Securities of other denominations shall
be so dated that neither gain nor loss of interest shall
result from such registration of transfer or exchange.

(c) All Securities presgsented or surrendered for
registration of transfer, exchange or payment shall be
accompanied by a written instrument or instruments of
transfer in form satisfactory to the Fiscal Agent, duly

"executed by the registered holder or its attorney duly

authorized in writing and with the signatures thereon duly

‘guaranteed by a commercial bank or trust company having its

principal office in The City of New York or by a member of
the New York Stock Exchange. :

(d) The Fiscal Agent shall not impose any service
charge on the registered holder on any such registration,
transfer or exchange of Securities; however, the Republic
may require of the party requesting such transfer or
exchange, as a condition precedent to the exercise of any
right of transfer or exchange contained in this Agreement or
in the Securities, the payment of a sum sufficient to cover
any stamp or other tax or other governmental charge payable
in connection therewith.

(e) The Republic, the Fiscal Agent and any Paying
Agent may treat the person in whose name any Security is
registered as the owner of such Security for the purpose of
receiving payment of principal of and interest on such
Security, and all other purposes whatsoever, whether or not
such Security be overdue, and none of the Republic, the
Fiscal Agent or any Paying Agent shall be affected by any
notice to the contrary and any such payment shall be a good
and sufficient discharge to the Republic, the Fiscal Agent
and any Paying Agent for the amount so paid.

(£) The Fiscal Agent shall not be required to
register any transfer or exchange of Securities during the
period from the Regular Record Date (as defined in such
Securities) to the Interest Payment Date (as defined in such
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Securities) and for the purposes of any interest payment
made in accordance with Section 6 hereof, such payment shall
be made to those persons in whose names the Securities are
registered on such Regular Record Date.

5. nghal_ﬁggnxi:igs. The Securities of any

Series may be issued in whole or in part in the form of one
or more global securities (“Global Securities") that will be
deposited with, or on behalf of, a depositary (the
"Depositary") relating to such Series. Global Securities
may be issued only in fully registered form and in either
temporary or definitive form. Unless and until it is
exchanged in whole or in part for Securities in definitive
form, a Global Security may not be transferred except as a

___whole by the Depositary for such Global Security to a

nominee of such Depositary or by a nominee of such
Depositary to such Depositary or another nominee of such
Depositary or by such Depositary or any nominee of such
Depositary to a successor Depositary or any nominee of such
‘successor.

Upon the issuance of a Global Security, the
Depositary for such Global Security will credit on its book-
entry registration and transfer system the respective
principal amounts of the Securities represented by such
Global Security to the accounts of Persons that have
accounts with such Depositary ("Participants"). The
accounts to be credited shall be designated by the agents or
underwriters with respect to such Securities or by the
Republic if such Securities are offered and sold directly by
the Republic. Ownership of beneficial interests in a Global
Security will be limited to Participants or Persons that may
hold interests through Participants. Ownership of
beneficial interests in a Global Security will be shown on,
and the transfer of that ownership will be effected only
through, records maintained by the applicable Depositary
(with respect to interests of Participants) and records of
Participants (with respect to interests of Persons who hold
through Participants). Owners of beneficial interests in a
Global Security (other than Participants) will not receive
written confirmation from the applicable Depositary of their

purchase. Each beneficial owner is expected to receive

written confirmation providing details of the transaction,
as well as periodic statements of its hoidings, from the

Depositary (if such beneficial owner is a Participant) or
from the Participant through which such beneficial ownexr

entered into the transaction (if such beneficial owner is
not a Participant). The laws of some states require that
certain purchasers of securities take physical delivery of
such securities in definitive form. Such limits and such
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laws may impair the ability to own, pledge or transfer
beneficial interests in a Global Security.

So long as the Depositary for a Global Security,
or its nominee, 1is the registered owner of such Global
Security, such Depositary or such nominee, as the case may
be, will be considered the sole owner or holder of the
Securities represented by such Global Security for all
purposes under this Agreement. Except as specified below or
with respect to the terms of Securities of a Series, owners
of beneficial interests in a Global Security will not be
entitled to have any of the individual Securities
represented by such Global Security registered in their
names, and will not receive or be entitled to receive
TTTPphysical delivery of any such Securities in definitive form

and will not be considered the owners or holders thereof
under such Securities or this Agreement. Accordingly, each
Person owning a beneficial interest in a Global Security
.must rely on the procedures of the Depositary for such

. Global Security and, if such Person is not a Participant, on
. the procedures of the Participant through which such Person
owns its interest, to exercise any rights of a holder under
the Securities or this Agreement. The Republic understands
that under existing industry practices, if the Republic
requests any action of holders, or an owner of a beneficial
interest in such Global Security desires to take any action
which a holder is entitled to take under the Fiscal Agency
Agreement, the Depositary for such Global Security would
authorize the Participants holding the relevant interests to
take such action, and such Participants would authorize
beneficial owners owning through such Participants to take
such action or would otherwise act upon the instructions of
beneficial owners holding through them.

Payments of principal of and any premium and any
interest on Securities registered in the name of a
- Depositary or its nominee will be made to the Despositary or
its nominee, as the case may be, as the holder of the Global
Security representing such Securities. None of the
Republic, any Paying Agent oxr the Fiscal Agent, in its
capacity as registrar for such Debt Securities, will have
any responsibility or liability for any aspect of the
records relating to or payments made on account of
beneficial interests in a Global Security or for
maintaining, supervising or reviewing any records relating
to such beneficial interescts.

The Republic expects that the Depositary for a
series of Securities or its nominee, upon receipt of any
payment of principal, premium or interest in respect of a
Global Security representing such Securities will credit
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Participants' accounts with payments in amounts
proportionate to their respective beneficial interests in
the principal amount of such Global Security as shown on the
records of such Depositary. The Republic also expects thac
payments by Participants to owners of beneficial interests
in such Global Security held through such Participants will
be governed by standing instructions and customary
practices, as is now the case with securities held for the
accounts of customers in bearer form or registered in
"gtreet name". Such payments will be the responsibility of
such Participants.

. If at any time the Depositary notifies the
Republic. that it is unwilling -or unable to continue as
Depositary for-the Securities, or if the Republic notifies
the Depositary that it will no longer continue as Depositary
for the Securities, or if at any time the Depositary ceases
to be a clearing agency registered under the United States
Securities Exchange Act of 19234, as amended, or otherwise
ceases to be eligible to be a Depasitary, the Republic shall
appoint a successor Depositary with respect to such
Securities. If a successor Depositary for such Securities
is not appointed by the Republic within 90 days after the
Republic receives such notice or becomes aware of such
ineligibility, or if the Depositary notifies the Fiscal
Agent or the Republic of the acceleration of the
indebtedness under the Securities in accordance with the
terms of the Securities, the Republic will execute, and the
Fiscal Agent upon receipt of such executed definitive
Securities will authenticate and deliver, Securities in
definitive registered form without coupons, in denominations
of U.S.$1,000 and integral multiples thereof {(unless some
other denomination is specified in terms of the Securities
of a Series), in an aggregate principal amount equal to the
aggregate principal amount of the Global Securities.

The Republic may at any time and in its sole
discretion determine not to have any of the Securities held
in the form of Global Securities, In such event, the
Republic will execute, and the Fiscal Agent, upon receipt of
such executed definitive Securities will authenticate and
deliver, Securities in definitive registered form without
coupons, in denominations of U.S.$1,000 and integral
multiples thereof (unless some other denomination is
specified in terms of the Securities of a Series, in an
aggregate principal amount equal to the aggregat€ principal
amount. of the Global Securities.

Upon the exchange of the Global Securities Ior
Securities in definitive registered form the Global
Securities shall be canceled by the Fiscal Agent.
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Securities in definitive registered form issued in exchange
for the Global Securities pursuant to this section shall be
reglscared in such names as the Depositary, pursuant to
instructions from its direct or indirect participants oxr
otherwise, shall instruct the Fiscal Agent or the Republic.
The Fiscal Agent shall deliver such Securities in definitive
registered form to or as directed by the persons in whose
names such definitive registered Securities are so
registered and will direct all payments to be made in
respect of such Securities in definitive registered form to
the registered holders thereof on or after such exchange
regardless of whether such exchange occurred after the

record date for such payment.

All Securltles in definitive registered form,
issued upon the exchange of the Global Securities, shall be
valid obligations of the Republic, evidencing the same debt,
and entitled to the same benefits under this Agreement, as
the Global Securities surrendered upon such exchange.

6. Payment. (a) The Republic will pay to the
Fiscal Agent, the amounts, at the times and for the purposes
set forth herein and in the text of the Securities of a
Series, not later than 1:00 p.m. New York City time to an
account to be specified by the Fiscal Agent, on the day on
which the same shall become due, all amounts to be paid on
the Securities of such Series as required by the terms of
the Securities, and the Republic hereby authorizes and
directs the Fiscal Agent, from the funds so paid to it, to
make payments in respect of the Securities in accordance
with their terms and the provisions set forth below. If any
date for payment in respect of a Security is not a Business
Day, such payment shall be made on the next following
Business Day. "Business Day" means a day on which banking
institutions in The City of New York and at the applicable
place of payment are not authorized or obligated by law or
executive order to be closed. The Fiscal Agent shall
arrange directly with any Paying Agent who may have been
appcinted pursuant to the provisions of Section 2 hereof for
the payment from funds so paid by the Republic of the
principal of (and premium, if any) and any interest on the
Securities c¢f such Series as set forth herein and in the
text of said Securities. Notwithstanding the foregoing,
where the terms of such Securities expressly so provide and
the Republic so notifies the Fiscal Agent the Republic may
provide directly a Paying Agent with funds for the payment
of the principal thereof and premium and interest, if any,
payable thereon under an agreement with respect to such
funds containing substantially the same terms and conditions
set forth in this Section; and the Fiscal Agent shall have
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no responsibility with respect to any funds so provided by
the Republic to any such Paying Agent.

“ (b) All payments with respect to the Global
Securities shall be made by the Fiscal Agent to the
Depositary in accordance with the regular procedures
established from time to time by the Depositary.

(c) Payment of principal and premium; if any, in
regpect of Securities in definitive registered form issued
pursuant hereto shall be made at the office of the Fiscal
Agent in the Borough of Manhattan, The City of New York, or
at the office of any Paying Agent appointed by the Republic
for such purpose pursuant to this Agreement against
surrender of such Securitfies. Any interest on Securities of
a Series shall be paid, unless otherwise provided in the
text of the Securities of such Series, to the persons in
whose names such Securities are registered on the register
maintained for such purposes at the close of business on the
record dates designated in the text of the Securities of
such Series. If so provided with respect to the Securities
of a Series, payments of interest due prior to or on
maturity may be made by forwarding by post or otherwise
delivering a check to the registered addresses of registered
holders of Securities, or, at the option of the Republic,
otherwise transferring funds to the registered holders of
the Securities. Such check shall be made payable to the
order of the registered holder or, in the case of joint
registered holders, to the order of all such joint holders
(failing instructions from them to the contrary) and shall
be gsent to the address of that one of such joint holders
whose name stands first in the register as one of such joint
holders. The Fiscal Agent shall mail or otherwise deliver
such checks to the names and addresses of registered holders
of Securities sufficiently in advance of the relevant due
date for payment that receipt of such checks by registered

holders on or before the due date is reasonably assured.

(d) All money paid to the Fiscal Agent under
Section 6(a) of this Agreement shall be held by it in a
separate account from the moment when such money is received
until the time of actual payment, in trust for the
registered holders of Securities to be applied by the Fiscal
Agent to payments due on the Securities at the time and in
the manner provided for in this Agreement and the
Securities. Any money deposited with the Fiscal Agent for
the payment in respect of any Security remaining unclaimed
for two years after such principal or interest shall have
become due and payable shall be repaid to the Republic upon
written request without interest, and the registered holder
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of Security may thereafter look only to the Republic for any
payment to which such holder may be entitled.

7. Additional Amounts. All payments of

principal, premium, if any, and interest in respect of the
Securities by the Republic will be made free and clear of,
and without withholding or deduction for or on account of,
any present or future taxes, duties, asgssessments or
governmental charges of whatever nature imposed, levied,
collected, withheld or assessed by or within the Republic or
any authority therein or thereof having power to tax
(together "Taxes"), unless such withholding or deduction is
required by law. In such event, the Republic shall pay such
additional amounts ("Additional Amounts") as will result in
receipt by the holders of Securities_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:

(a) to a holder (or to a third party on behalf of a
holder) where such holder isg liable for such Taxes
in respect of any Security by reason of his having
some connection with the Republic other than the
mere holding of such Securlty or the receipt of
principal, premium or interest in respect thereof;

or

(b) 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 Fiscal Agent on or prlor to such
due date) the date on which notice is duly given to the
holders in the manner described in Section 21 below 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 under the Securities.

So long as any Security remains outstanding, the
Republic covenants to maintain its membership in, and its
eligibility to use the general resources of, the
International Monetary Fund.
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B. + 4 agt o *
Certificates. (a) 1In case any Securxity cextificate is
mutilated, defaced, destroyed, stolen or lost, application
for replacement shall be made to the Fiscal Agent who shall
promptly transmit such application to the Republic. Such
application shall be accompanied by the mutilated or defaced
certificate or receipt of proof, satisfactory to the
Republic in its discretion, of the destruction, theft or
loss of the certificate, and upon receipt by it of an
indemnity satisfactory to the Republic and the Fiscal Agent,
the Republic shall execute a new certificate of like tenor,
and upon written instructions from the Republic the Fiscal
Agent shall thereupon cancel the mutilated or defaced
certificate if applicable and authenticate, register and
deliver such new certificate in exchange for the mutilated
or defaced certificate or in substitution for the destroyed,
stolen or lost certificate. Such new certificate will be so
dated that neither gain nor loss in interest will result
from such exchange or substitution. All expenses associated
with procuring such indemnity and with the preparation,
authentication and delivery of a new certificate will be .
borne by the registered holder of the mutilated, defaced,
destroyed, stolen or lost certificate.

(b) Whenever any Security, alleged to have been
lost, stolen or destroyed in replacement for which a new
Security has been issued, is presented to the Fiscal Agent
or any Paying Agent for payment at maturity or at redemption
or for registration of transfer or exchange, the Fiscal
Agent or the Paying Agent, as the case may be, shall
immediately notify the Republic in respect thereof and shall
deal with such Security in accordance with the Republic's
instructions.

9. Redemption and Purchases. (a) Unless
otherwise permitted by the terms of the Securities of a
Series, Securities will not be redeemable prior to maturity
at the option of the Republic or the registered holders
thereof.

(b) The Republic hereby authorizes and directs
the Fiscal Agent to administer the sinking fund with respect
to the Securities of any Series having a mandatory sinking
fund or similar provision in accordance with the provisions
set forth in the terms of the Securities of such Series. If
the provisions of the Securities of a Series permit the
Republic to redeem Securities of such Series at i1ts option,
then the Republic shall, unless otherwise provided in the
terms of the Securities of such Series, give wyritten notice
to the Fiscal Agent of the principal amount of Securities of
such Series to be so redeemed not less than 60 days prior to
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the optional redemption date.  If the provisions of :he
Securities of a Series permit the Republic to redeem
Securities of such Series only upon the occurrence or
satisfaction of a condition or conditions precedent thereto,
then prior to the giving of notice of redemption of the
Securities of such Series, the Republic shall deliver to the
Fiscal Agent a certificate stating that the Republic is
entitled to effect such redemption and setting forth in
reasonable detail a statement of facts showing that such
condition or conditions precedent have occurred or been
satisfied. 1If the provisions of the Securities of a Series
obligate the Republic at the request of the holders to
redeem Securities of such Series upon the occurrence of
certain events (each hereinafter referred to as a
"Redemption Event"“}, then the Republic shall-promptly
deliver written notice to the Fiscal Agent that a Redemption
Event has occurred. Promptly after receiving written notice
of a Redemption Event, the Fiscal Agent shall deliver
written notice to each holder of the Securities of such
Series stating chat a Redemption Event has occurred and that
such holder may tender its Securities by delivering written
notice of its election to tender for redemption, together
with the certificate or certificates for the Securities to
be redeemed, to the Fiscal Agent within 60 days of the
Fiscal Agent's notice (hereinafter referred to as the
"Option Period"). Thereafter, the Republic shall (i) in the
manner provided in the provisions of the Securities of such
Series and as contemplated by Section 6 hereof, arrange with
the Fiscal Agent (and each Paying Agent for the purpose, if
applicable) for the provision.of funds sufficient to make
payments to such holders in respect of such redemptions, and
(ii) redeem .such Securities within 60 days of the expiration
of the Option Period. The Fiscal Agent shall provide the
Republic from time to time during and upon expiration of the
Option Period with reasonable detailed information as to
Securities tendered for redemption.

All notices of redemption of or Redemption Events
relating to Securities of a Series to the holders thereof
shall be made in the name and at the expense of the Republic
and shall be given in accordance with the provisions
applicable thereto set forth in the terms of the Securities
of such Series.

Whenever less than all the Securities of a Series
with the same interest rate and maturity at any time
outstanding are to be redeemed at the option of the
Republic, the particular Securities of such Series with such
interest rate and maturity to be redeemed shall be selected
not more than 60 days prior to the redemption date by the
Fiscal Agent from the outstanding Securities of such Series

13
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not previously called for redemption by such usual method as
the Fiscal Agent shall deem fair and appropriate, which
method may provide for the selection for redemption of
portions of the principal amount of registered Securities of
such Series the minimum denominations of which, if any, will
be specified in the terms of the Securities of such Series.
Upon any partial redemption of a registered Security of a
Series, the Fiscal Agent shall authenticate and deliver in
exchange therefor one or more registered Securities of such
Series, of any authorized denomination and like tenor as
requested by the holder thereof, in aggregate principal
amount equal to the unredeemed portion of the principal of

such Security.

{(c) The Republic may at any time purchase —_
Securities at any price in the open market or otherwise,
provided that in any such case such purchase or purchases
are in compliance with all relevant laws, regulations and
directives. Securities so purchased by the Republic, may,
at the Republic's discretion, be held, resold or surrendered
to the Piscal Agent for cancellation. The Securitieés so
purchased, while held by or on behalf or for the benefit of
the Republic shall not entitle the registered holder thereof
to vote at any meetings of registered holders of Securities
and shall not be deemed to be outstanding for the purposes
of calculating quorums at meetings of the registered holders
‘0of the Securities. Notwithstanding the foregoing, the
Republic will not acquire any beneficial interest in any
Securities unless it gives prior written notice of.each
acqguisition to the Fiscal Agent. The Fiscal Agent will be
entitled to rely without further investigation on any such
notification {or lack thereof).

~ (d} If the Republic elects to cancel any
Securities when Securities have been issued in the form of a
Global Security, it may request the Fiscal Agent to instruct
the Depositary to reduce the outstanding aggregate principal
amount of the Global Securities in accordance with the
regular procedures of the Depositary in effect at such time.

10. Cancellation and Destruction. All Securities
which are paid at maturity or upon earlier repurchase, or
are mutilated, defaced or surrendered in exchange for otchar
certificates, shall be cancelled by the Fiscal Agent who
shall register such cancellation. The Fiscal Agent shall,
as soon as practicable after the date of any such
cancellation, furnish the Republic with a cerctificate ox
certificates stating the serial numbers and total number of
Securities that have been cancelled. The Fiscal Agent shall
destroy all cancelled Securities in accordance with the
instructions of the Republic and shall furnish to the
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Republic, on a timely basis, certificates of destruction
stating the serial numbers, dollar value and total number of
all Securities destroyed hereunder.

11. Negative Pledge and Covenants. So long as

any Security remains outstanding, save for the exceptions
set forth below, the Republic will not create or permit to
subsist any lien, pledge, mortgage, security interest, deed
of trust, charge or other encumbrance or preferencial
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 or
prior thereto, the Republic's obligations under the
Securities either (i) are secured equally and ratably
therewith, or (ii) have the benefit of such other security,
guarantee, indemnity or other arrangement as shall be
approved by the holders of the Securities (as provided in

Section 16).

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 priginal
secured financing;

(ii) 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 communicacion
dated June 23, 1992 from the Minister of Economy and
Public Works and Services of Argentina (the "1992
Financing Plan") and the implementing documentation
tharefor, including any Lien to secure obligations
under the collateralized securities issued thereunder
(the "pPar and Discount Bonds") and any Lien securing
indebtedness outstanding on the date hereof to the

extent required to be equally and rateably secured with

the Par and Discount Bonds;
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{iv) any Lien in existence on the date of this
Agreement; :

(v) any Lien securing Public External
Indebtedness of the Republic issued upon surrender or
cancellation of any of the 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 Indebtedness on a
basis comparable to the Par and Discount Bonds;

(vi) any Lien on any of the 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 this Agreement:

"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 Republic provided that no Domestic Foreign
Currency Indebtedness, as defined below, shall constitute
External Indebtedness.

, "Public External Indebtedness" means, with respect
to the Republic, any External Indebtedness of, or guaranteed
by, the Republic which (i) is publicly offered or privately
placed in securities markets, (ii) is in the form of, or
represented by, securities, notes or other securities 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 or
other securities market (including, without prejudice to the
generality of the foregoing, securities eligible for PORTAL
or & similar market for the trading of securities eligible
for sale puxsuant to Rule 144A under the U.S. Securities Act
of 1933 (or any successor law or regulation of similar

effect)).
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“Domestic Foreign Currency Indebtedness® means (i)
the following indebtedness: (a) Bonos del Tesoro issued
under Decree No. 1527/981 and Decree No. 1730/91, (b) Bonos
de Consolidacién issued under Law No. 23,982 and Decree No.
2140/91, {(c) Bonos de Consoclidacién 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) Bonos de la Tesoreria
a 5 Afios Plazo issued under Decree No. 211/92 nd Decree No.
526/92, (f) Ferrobonos issued under Decree No. 52/92 and
Decree No. 526/9%2 and (g) Bonos de Consolidacidn de Regalias
Hidrocarburiferas a 16 Aflos de Plaxo issued undex Decree No
2284/92 and Decree No. 54/93; (ii) any indebtedness issued
in exchange, or as replacement, for the indebtedness
referred to in (i) above; and (iii) any other indebtedness
payable by its terms, or which at cthe option of the holder
thereof may be payable, in a currency other than the lawful
currency of the Republic of Argentina which is (a) offered
exclusively within the Republic of Argentine or (b} issued
in payment, exchange, substitution, discharge or replacement
of indebtedness payable .in the lawful currency of the
Republic of Argentine; provided that in no event shall the
following indebtedness be deemed to constitute "Domestic
Foreign Currency Indebtedness": (1) Bonos Externos de la
Repliblica Argentina issued under Law No. 19,686 enacted on
June_ 15, 1972 and (2) any indebtedness issued by the
Republic in exchange, or as replacement, for any

indebtedness referred to (1) above.
—

i 12. : i rity.” If any of
the following events ("Events of Default") with respect to
the Securities of any Series occurs and is continuing:

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

(b} Breach of Other Obligations: the Republic
does not perform or comply with any one or more of its other
obligations in the Securities of such Series or in this
Agreement, which default is incapable of remedy or is not
remedied within 90 days after written notice of such default
shall have been given to the Republic by the Fiscal Agent;

or

{c) 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 the Securities of any other Series or of any
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Public External Indebtedness of the Republic having an
aggregate principal amount of U.S. $30,000,000 or more, or
any default in the payment of principal of, or premium or
prepayment charge (if any) or interest on, the Securities of
any other Series or any such Public External Indebtedness
having an aggregate principal amount of U.S. $30,000,000 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

(d) Moratorium: a moratorium on the payment of
principal of, or interest on, the Public External
Indebtedness of the Republic shall be declared by the
Republic or;

(e} Validity: the validity of the Securities of
such Series shall be contested by the Republic;

then the holders of not less than 25 percent in aggregate
principal amount of the Securities of such Series by notice
in writing to the Republic at the specified cffice of the
.Fiscal Agent shall declare the principal amount of all the
Securities of such Series to be due and payable immediately,
and, in the case of (a). and (d) above, each holder of
Securities of such Series may by such notice in writing
declare the principal amount of Securities of such Series
held by it to be due and payable immediately, and upon any
such declaration the same shall become and shall be
immediately due and payable upon the date that such written
notice is received by the Republic unless prior to such date
all Events of Default in respect of all the Securities of
such Series shall have been cured; QIindﬂd that in the case
of (b), (4} and (e) above, such event is materially
prejudicial to the interests of the holders of the
Securities of such Series, and provided furthex, that if, at
any time after the principal of the Securities of such
Series shall have been so declared due and payable, and
before any sale of property under any judgment or decree for
the payment of the monies due shall have been obtained or
entered as hereinafter provided, the Republic shall pay or
shall deposit with the Fiscal Agent a sum sufficient to pay
-all matured amounts of interest and princival upon all the
Securities which shall have become due and otherwise than
solely by declaration (with interest on overdue amounts of
interest, to the extent permitted by law, and on such
principal of each of the Securities at the rate of interest
applicable thereto, to the date of such payment or deposit)
and the expenses of the Fiscal Agent, and reasonable .
compensation to the Fiscal Agent, its agents, legal
advisers, and any and all defaults under the Securities of
such Series, other than the non-payment of principal on the
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Securities of such Series which shall have become due solel
by declaration, shall have been remedied, then, and in every
such case, the holders of 75 percent in aggregate principal
amount of the Securities of such Series then outstanding,
after a meeting of holders of Securities held in accordance
with the procedures described in Section 16 below, by
written notice to the Republic at the specified office of
the Fiscal Agent, may on behalf of the holders of all of the
Securities of such Series waive all defaults and rescind and
annul such declaration and its consequences: but no.such
waiver or rescission and annulment shall extend to or shall
affect any subsequent default, or shall impair any right
consequent thereon.

13. (a} Limit on Liakility. In acting under
this Agreement the Fiscal Agent and any Paying Agent are
acting solely as agents of the Republic and do not assume
any obligation or relationship of agency or trust for or
with any of the holders of the Securities, except that all
funds held by the Fiscal Agent for payment of principal or
interest shall be held in trust, subject to the provisions
of Section 6.

(b) Acceptance of Appointment. The Fiscal Agent

and each Paying Agent accepts its obligations set forth in

or arising under this Agreement, the Paying Agency

Agreements and the Securities upon the terms and conditions '
hereof and thereof, including the following, to all of which
the Republic agrees and to all of which the holders of the
Securities shall be subject:

(i) the Fiscal Agent may consult as to legal
matters with lawyers selected by it, who may be
employees of or regular independent counsel to the
Republic, and the Fiscal Agent shall be protected and
shall incur no liability for action taken, or suifered
to be taken, with respect to such matters in good faith
and in accordance with the opinion of such lawyers; and

{ii) the Fiscal Agen:t and each Paying Agent, and
their officers, directors and employses, may become the
holder of, or acquire any interest in, any Securities,
with the same rights that it or they would have if it
were not the Fiscal Agent or a Paying Agent hereunder,
or they were not such officers, directors, or
employers, and may engage or be interested in any
financial or other transaction with the Republic and
may act on, or as depository, trustee or agent for, any
committee or body of holders of Securities or other
obligations of the Republic as freely as if it were not
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the Fiscal Agent or a Paying Agent hereunder or they
were not such officers, directors, or employees.

14. Expenses and Indemnity. (&) In connection

with the Fiscal Agent's appointment and duries as Fiscal
Agent, the Republic will pay the Fiscal Agent compensation
agreed upon by them. The Republic will indemnify the Fiscal
Agent and each Paying Agent against any loss or liability
and agrees to pay or reimburse the Fiscal Agent and each
Paying Agent for any reasonable expense, which loss,
liability or reasonable expense may be incurred by the
Fiscal Agent or any Paying Agent by reason of, or in
connection with, the Fiscal Agent's or any Paying Agent's
appointment and duties as such, except as such result from
the negligence, bad faith or wilful misconduct of the Fiscal
Agent or any Paying Agent or their respective directors,
officers, employees or agents. In addition, the Republic
shall pursuant to arrangements separately agreed upon by the
kepublic and the Fiscal Agent, transfer to the Fiscal Agent,
upon presentation of substantiating documentation
satisfactory to the Republic, amounts sufficient to
reimburse the Fiscal Agent for certain out-of-pocket
expenses reasonably incurred by it and by any Paying Agent
in connection with their services. The obligation of the
Republic under this paragraph shall survive payment of the
Securities and resignation or removal of the Fiscal Agenc.

(b) The Fiscal Agent and each Paying Agent agrees
to indemnify and hold harmless the Republic against all
direct claims, actions, demands, damages, costs, losses and
liabilities (excluding consequential and punitive damages)
arising out of or relating to the bad faith or wilful
misconduct of the Fiscal Agent or any Paying Agent or their
respective directors, officers, employees or agents.

15. i . {a) The Republic
-agrees that there shall at all times be a Fiscal Agent
hereunder, and that the Fiscal Agent shall be a bank or
trust company organized and doing business under the laws of
the United States of America or of the State of New York, in
good standing and having a place of business in the Borough
of Manhattan, The City of New York, and authorized under
such laws to exercise corporate trust powers.

Any corporation or bank into which the Fiscal
Agent hereunder may be merged or converted, or any
corporation with which the Fiscal Agent may be consolidated,
or any corporation or bank resulting from any merger,
conversion or consolidation to which the Fiscal Agent shall
sell or otherwise transfer all or substantially all of the
corporate trust business of the Fiscal Agent, provided that
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it shall be qualified as aforesaid, shall be the successor
Fiscal Agent under this Agreement without the execution or
filing of any paper or any further act on the part of any of
the parties hereto, but subject to prior notice to and the
prior approval of the Republic. :

(b) The Fiscal Agent may at any time resign by
giving written notice to the Republic of its resignation,
specifying the date on which its resignation shall become
effective (which shall not be less than 120 days after the
date on which such notice is given unless the Republic shall
agree to a shorter period); provided that no such notice
shall expire less than 30 days before or 30 days after the
due date for any payment of principal or interest in respect
of the Securities. The Republic may remove the Fiscal Agent
at any time by giving written notice to the Fiscal Agent
specifying the date on which such removal shall become
effective. Such resignation or removal shall only take
effect upon the appointment by the Republic of a successor
Fiscal Agent and upon the acceptance of such appointment by
such successor Fiscal Agent. Any Paying Agent may resign or
may be removed at any time upon like notice, and the
Republic in any such case may appoint in substitution
therefor a new Paying Agent or Paying Agents.

(c) The appointment of the Fiscal Agent hereunder
shall forthwith terminate, whether or not notice of such
termination shall have been given, if at any time the Fiscal
Agent becomes incapable of performing its duties hereunder,
or is adjudged bankrupt or insolvent, or files a voluntary
petition on bankruptcy or makes an assignment for the
benefit of its creditors or consents to the appointment of a
liguidator or receiver of all or any substantial part of its
property or admits in writing its inability to pay or meet
its debts as they mature or suspends payment thereof, or if
a resolution is passed or an order made for the winding up
or dissolution of the Fiscal Agent, or if a liquidator or
receiver of the Fiscal Agent of all or any substantial part
of its property is appointed, or if any order of any court
is entered approving any petition filed by or against it
under the provisions of any applicable bankruptcy or
insolvency law or if any public officer takes charge or
control of the Fiscal Agent or its property or affairs for
the purpcses of rehabilitation, conservation or liquidation.

{d) Prior to the effective date of any such
resignation or removal of the Fiscal Agent, or if the Fiscal
Agent shall become unable to act as such or shall cease to
be qualified as aforesaid, the Republic shall appoint a
successor Fiscal Agent, qualified as aforesaid. Upon the
appointment of a successor Fiscal Agent and its acceptance
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of such appointment, the retiring Fiscal Agent shall, a: the
direction of the Republic and upon payment of its
compensation and expenses then unpaid, deliver and pay over
to its successor any and all securities, money and any other
properties then in its possession as Fiscal Agent and shall
thereupon cease to act hereunder.

Any successor Fiscal Agent appointed hereunder
shall execute, acknowledge and deliver to its predecessor
and to the Republic an instrument accepting such appointment
hereunder, and thereupon such successor without any furcher
act, deed or conveyance, shall become vested with all the
authority, rights, powers, trusts, immunities, duties and
obligations of such predecessor, with like effect as if
originally named Fiscal Agent hereunder.

(e) If the Fiscal Agent resigns or ceases to act
as the Republic's fiscal agent in respect of the Securities
pursuant to Section 15(c) of this Agreement, the Fiscal
Agent shall only be entitled to annual fees otherwise
payable to it under this Agreement on a pro rata basis for
that period since the most recent anniversary of this
Agreement during which the Fiscal Agent has acted as fiscal
agent hereunder. In the event that the Fiscal Agent ceases
to act as the Republic's fiscal agent in respect of the
Securities for any other reason, the Fiscal Agent shall be
entitled to receive the full amount of the annual fees
payable to it in respect of the Securities pursuant to
Section 14 of this Agreement.

16. Meetings of Holders of Securities:
Modifications. (a) A meeting of registered holders of
Securities of any Series may be called at any time and from
time to time to make, give or take any request, demand,
authorization, direction, notice, consent, waiver or other
action provided by this Agreement or the Securities of any
Series to be made, given or taken by registered holders of
Securities of any Series or to modify, amend or supplement
"the terms of the Securities of any Series or this Agreement
as hereinafter provided. The Fiscal Agent may at any time
call a meeting of registered holders of Securities of any
Series for any such purpose to be held at such time and at
such place as the Fiscal Agent shall determine. Notice of
every meeting of registered holders of Securities o any
Series, setting forth the time and the place of such meeting
and in general terms the action proposed to be taken at such
meeting, shall be given as provided in the terms of the
Securities of any Series, not less than 30 nor more than 60
days prior to the date fixed for the meeting. In case at
any time the Republic or the registered holders of at least
10% in aggregate principal amount of the Outstanding
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Securities of any Series (as defined in subsection (d) of
this Section) shall have requested the Fiscal Agent to call
a meeting of the registered holders of Securities of any
Series for any such purpose, by written request setting
forth in reasonable detail the action proposed to be taken
at the meeting, the Fiscal Agent shall call such meeting for
such purposes by giving notice thereof.

o To be entitled to vote at any meeting of
registered holders of Securities of any Series, a person
shall be a registered holder of Outstanding Securities of
any Series or a person duly appointed by an instrument in
writing as proxy for such a holder. Any person appointed by
an instrument in writing as proxy for a registered holder
need not be a registered holder of Outstanding Securities of
any Series. At any meeting each registered holder shall be
entitled to one vote for each of those amounts held by such
holder which repregent the lowest denomination in which
Securities of such Series as to which such holder is a
holder may be transferred. The persons entitled to vote a
majority in principal amount of the Outstanding Securities
of any Series shall constitute a quorum. At the reconvening
of any meeting adjourned for a lack of a quorum, the persons
entitled to vote 25% in principal amount of the Outstanding
Securities of any Series shall constitute a quorum for the
taking of any action set forth in the notice of the ocriginal
meeting. The Fiscal Agent may make such reasonable and
customaxy regulations as it shall deem advisable for any
meeting of registered holders of Securities of any Series
with respect to the appointment of proxies in respect of
registered holders of Securities, the record date for
determining the registered holders of Securities who are
entitled to vote at such meeting (which date shall be set
forth in the notice calling such meeting hersinabove
referred to and which shall be not less than 30 nor more
than 90 days prior to such meeting, the adjournment and
chairmanship of such meeting) 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.

(b) (i) At any meeting of regista2red holders of
Securities of a Series duly called and held as specified
above, upon the affirmative vote, in person or by proxy
thereunto duly authorized in writing, of the registered
holders of not less than 66 2/3% in aggregate principal
~amount of the Securities of any Series then Outstanding (or
of such other percentage as may be set forth in the
Securities of any Series with respect to the action being
taken), or (ii) with the written consent of the owners of
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_not less than 66 2/3% in aggregate principal amount of the
Securities of any Series then Qutstanding (or of such other
percentage as may be set forth in the text of the Securities
of any Series with respect to the action being taken), the
Republic and the Fiscal Agent may modify, amend or
supplement the terms of the Securities of any Series or this
Agreement, in any way, and the registered holders of
Securities of any Series may make, take or give any request,
demand, authorization, direction, notice, consent, waiver or
other action provided by this Agreement or the Securities of
any Series to be made, glven, or taken by registered holders
of Securities of any Series; provided, however, that no such
action may, without the consent of the registered holder of
each Security of such Series, (A} change the due date for

"7 the payment of the principal of (or premium, if any,) or any

installment of interest on any Security of such Series, (B)
reduce the principal amount of any Security of such Series,
the portion of such principal amount which is payable upon
acceleration of the maturity of such Security, the interest
rate thereon or the premium payable upon redemption thereof,
{C) change the coin or currency in which or the required

~places at which payment with respect to interest, premium ox
principal in respect of Securities of such Series is
payable, (D) amend the definition of Redemption Event in the
Securities of such Series or the procedures provided
therefore, (E) shorten the period during which the Republic
is not permitted to redeem the Securities of such Series if,
prior to such action, the Republic is not permitted to do
so, (F) reduce the proportion of the principal amount of
Securities of such Series the.vote or consent of the holders
of which is necessary to modify, amend or supplement this
Agreement or the terms and conditions of the Securities of
such Series 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 (G) change the obligation of the Republic to pay
additional amounts.

.The Fiscal Agent and the Republic may agree,
without the consent of the registered holders of Securities
of any Series, to (i) any modification of any provisions orf
the Fiscal Agency Agreement which is of a formal, minor oxr
technical nature or is made to correct a manifest errcr and
(ii) any other modification (except as mentioned in this
Agreement), and any waiver or authorization of any breach or
proposed breach, of any of the provisions of this Agreement
which is in the opinion of the Fiscal Agent not materially
prejudicial to the interests of the registered holders of
Securities. Any such modification, authorization or waiver -
shall be binding on the registered holders of Securities of
any Series and, if the Fiscal Agent so requires, such
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modification shall be notified to the registered holders of
Securities of any Series as soon as practicable.

It shall not be necessary for the vote or consen:
of the registered holders of the Securities of any Series to
approve the particular form of any proposed modification,
amendment, supplement, request, demand, authorization,
direction, notice, consent, waiver or other action, but iz
shall be sufficient if such vote or consent shall approve
the substance thereof.

(c) Any instrument given by or on behalf of any
registered holder of a Security in connection with any
consent_to _or vote for any such modification, amendment,
supplement,._request, demand, authorization, direction,
notice, consent, waiver or other action will be irrevocable
once given and will be conclusive and binding on all
subsequent registered holders of such Security or any
Security issued directly or indirectly in exchange or
substitution therefor or in lieu thereof. Any such
modification, amendment, supplement, request, demand,
authorization, direction, notice, consent, waiver or other
action with respect to the Securities of a Series will be
conclusive and binding on all registered holders of
Securities of such Series, whether or not they have given
such consent or cast such vote, and whether or not notation
of such modification, amendment, supplement, request,
demand, authorization, direction, notice, consent, waiver or
othexr action is made upon the Securities of such Series.
Notice of any modification or amendment or, supplement to,
or request, demand, authorization, direction, notice,
consent, waiver or other action with respect to the
Securities of such Series or this Agreemen:t {other than for
purposes of curing any ambiguity or of curing, correcting or
supplementing any defective provision hereof or thereof)
shall be given to each registered holder of Securities of
"such Series, in all cases as provided in the Securities of

such Series.

Securities of any Series authenticated and
delivered after the effectiveness of any such modification,
amendment, supplement, request, demand, authorization,
direction, notice, consent, waiver or other action with
respect to such Series may bear a notation in the form
approved by the Fiscal Agent and the Republic as to any
matter provided for in such modification, amendment,
supplement, request, demand, authorization, direction,
notice, consent, waiver or other action. New Securities
modified to conform, in the opinion of the Fiscal Agent and
the Republic, to any such modification, amendment,
supplement, request, demand, authorization, direction,
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notice, consent, waiver or other action may be prepared by
the Republic, authenticated by the Fiscal Agent (or any
authenticating agent appointed pursuant to Section 3 hereof)
and delivered in exchange for Outstanding Securities of any
Series. }

{d) For purposes of the provisions of this
Agreement and the Securities of any Series, any Security
authenticated and delivered pursuant to this Agreement
shall, as of any date of determination, be deemed to be
"Outstanding', exceptl:

(i) Securities of any Series theretofore
cancelled by the Fiscal Agent or delivered to the
Fiscal Agent--for cancellation or held by the Fiscal
Agent for reissuance but not reissued by the Fiscal
Agent; or

(ii) Securities of any Series which have become
due and payable at maturity or otherwise and with
respect to which monies sufficient to pay the principal
thereof, premium, if any, and any interest thereon
shall have been made available to the Fiscal Agent;

., howevey, that in determining whether the
registered holders of the regquisite principal amount of
Outstanding Securities of any Series are present at a
meeting of registered holders of Securities for guorum
purposes or have consented to or voted in favor of any
request, demand, authorization, direction, notice, consent,
waiver, amendment, modification or supplement hereunder,
Securities of any Series owned directly or indirectly by the
Republic shall be disregarded and deemed not to be
Outstanding.

17. ERurther Issues. The Republic may from time
to time, without notice to or the consent of the registered
holders of the Securities of a Series, create and issue
further securities ranking pari passu with the Securities of
such Series in all respects (or in all respects except for
the payment of interest accruing prior to the issue date of
such further securities or except for the first payment of
interest following the issue date of such further
securities) and so that such further securities shall be
consolidated and form a single series with the Securities of
such Series and shall have the same terms as o status,
redemption or otherwise as the Securities.

18. Reports. (a) The Fiscal Agent shall furnish

to the Republic such reports as may be required by the
Republic relative to the Fiscal Agent's performance under
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this Agreement. The Republic may, whenever it deems it
necessary, inspect books and records maintained by the
Fiscal Agent pursuant to this Agreement, if any.

(b} The Fiscal Agent shall (on behalf of the
Holders) submit such reports or information as may be
required from time to time in relation to the issue and
purchase of Securities by applicable law, regulations and
guidelines promulgated by the United States government.

(c) The Republic covenants to notify the Fiscal
Agent in writing immediately on becoming aware of any Event
of Default or any event or circumstance which could with the
giving of notice or lapse of time become an Event of Default
(a "Potential Event-ofDefault").

(d) The Republic will send to the Fiscal Agent,
on or before December 31 in each year (beginning with
December 31, 1994), and within 14 days after any written
notice by the Fiscal Agent, a certificate of the Republic
signed by a duly authorized official of the Republlc to the
effect that, having made all reasonable inguiries, to the
best knowledge of such duly authorized official, no Event of
Default or Potential Event of Default has occurred and is
continuing on the date of such certificate or, if an Event
of Default or a Potential Event of Default has occurred, the
circumstances surrounding it and the steps that the Republlc
has taken or proposes to take to remedy it.

(e} The Republic will send to the Fiscal Agenc as
soon as practicable after being so requested by the Fiscal
Agent a certificate of the Republic, signed by a duly
authorized official of the Republic stating the aggregate
principal amount of the Securities held by or on benalf of
the Republic at the date of such certificate.

19. Eorwarding of Notigce: Inquirjes. (a) If the
Fiscal Agent shall receive any notice or demand addressed to
the Republic pursuant to the provisions of the Securities,
the Fiscal Agent shall promptly forward such notice or
demand to the Republic.

(b) The Fiscal Agent shall respond promptly co
any inguiries received from any registered holder of
Securities regarding the matters covered by paragraphs (b),
{c) or (d) of Section 18 of this Agreement.

‘ 20. Listinos. In the event that the terms of the
Securities of any Series provide for a listing on any stock

exchange, the Republic agrees to use all reasonable
endeavors to maintain the listing of the Securities on such
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exchange. If, however, it is unable to do so, having used
such endeavors, or if the maintenance of such listing is
agreed by the Fiscal Agent to be unduly onerous and the
Figcal Agent is satisfied that the interests of registered
holders of the Securities would not thereby be materially
prejudiced, it will instead use all reasonable endeavors to
obtain and maintain a listing of the Securities on such
other stock exchange or exchanges as it may decide.

21. Notiges. (a) Any communications from the
Republic to the Fiscal Agent with respect to this Agreement
shall be addressed to Bankers Trust Company, 4 Albany
Street, New York, New York 10006, Fax No.: 212-250-6961 or
212-250-6392, Tel. No.: 212-250-6571 and any communications
from the Fiscal Agent to the Republic with respect to this
Agreement shall be addressed to the Subsecretaria de
Financiamiento, Hipolito Yrigoyen 250, Piso 10 - Oficina
1001, 1310 - Buenos Aires, Attention: Deuda Externa, Fax
No.: 011-54-1-349~6080, Tel. No.: 011-541-349-6242 (or such
other address as shall be specified in writing by the Fiscal
Agent or by the Republic, as the case may be) and shall be
delivered in person or sent by first class prepaid post or
by facsimile transmission subject, in the case of facsimile
transmigssion, to confirmation by telephone to the foregoing
addresses. 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.

(b) All notices to the registered holders of
Securities of a Series will be published in such
publications at such locations as any of the Securities of
such Series are listed for the period of time of such
listing and as otherwise provided pursuant to the terms of
the Securities of such Series. If at any time publication
in any such publication 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 Fiscal Agent, shall
determine. [In addition, notices will be published in
Spanish in a newspaper of general circulation in Argentina,
as the Republic 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. Written notice
will also be given to the Depositary, if at the time of such
notice any of the Securities is represented by a Global

Security.
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22. Congent to Sexvice: Jurisdiction. The
Republic hereby appoints Banco de la Nacién Argentina, at
its office located at 299 Park Avenue, New York, New York
10171, and, if such person is not maintained by the Republic
as its agent for such purpose, the Republic will appoint CT
Corporation System to act as its agent for such purpose] as
its authorized agent (the "Authorized Agent") upon whom
process may be served in any action arising out of or based
on the Securities or this Agreement by the holder of any
Security which may be instituted in any state or federal
court in The City of New York, and expressly accepts the
jurisdiction of any such court in respect of such action.
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 regpect of all the Securities have been
provided to the Fiscal Agent pursuant—to- the terms hereof,
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 Borough of Manhattan, The City of New York, the
Republic will appoint another person in the Borough of
Manhattan, The City of New York, selected in its discretion,
as such Authorized Agent. Prior to the date of issuance of
any Securities hereundexr, the Republic shall obtain the
consent of Banco de la Nacién Argentina to its appointment
as such Authorized Agent, a copy of which acceptance it
shall provide to the Fiscal Agent. The Republic shall take
any and all action, including the filing of any and all
documents and ingtruments, that may be necessary to continue
such appointment or appointments in full force and effect as
aforesaid. Upon receipt of such service of process, the
Authorized Agent shall advise the Subministry of Finance
promptly by telecopier at 011-54-1-349-6080. Service of
process upon the Authorized Agent at the address indicated
above, as such address may be changed within the Borough of
Manhattan, The City of New York by notice given by the
Authorized Agent to each party hereto, shall be deemed, in
every respect, effective gervice of process upon the
Republic. The Republic hereby irrevocably and
unconditionally waives, to the fullest extent permitted by
law, any objection which it may now or hereafter have. to the
laying of venue of any aforesaid action arising out of or in
connection with this Agreement brought in any such court has
been brought in an inconvenient forum. Neither such
appointment nor such acceptance of jurisdiction shall be
interpreted to include actions brought under the United
States federal securities laws. This appointment and
acceptance of jurisdiction is intended to be effective upon
execution of this agreement without any further act by the
Republic before any such court and introduction of a true
copy of this Agreement into evidence shall be conclusive and

final evidence of such waiver.
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Notwithstanding the foregoing, any action arising
out of or based on the Securities may be instituted by the
holder of any Security in any competent court in the
Republic of Argentina.

The Republic hereby irrevocably waives and agrees
not to plead any immunity from the jurisdiction of any such
court to which it might otherwise be entitled in any action
arising out of or based on the Securities or this Agreement
by the holder of any Security.

23. governing Law and Counterparts. This
Agreement shall be governed by, and interpreted in
accordance with, the laws of the State of New York. This
Agreement may be executed in any number of counterparts,
each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument.

24. Headings. The headings for the sections of
this Agreement are for convenience only and are not part of
this Agreement,
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IN WITNESS WHEREOF, the parties hereto have
executed this Fiscal Agency Agreement as of the date firstc
above written.

THE REPUBLIC OF ARGENTINA

By: /[s/ Noemi LaGreca .
Name: Noemi LaGreca
Title: Financial

Representative of
Argentina in the
United Statres

BANKERS TRUST COMPANY

By: zsz'__ua.nda' Camacho
Name: Wanda Camacho
Title: Assistant

Secretary
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YXXBIBIT A

TORM OF RECISTERED SECUNITY

[Form of Face
of Becurity)

XL the Becurity {v a global Sscurity, insert a lsgand
énlnim_tn_‘ {114ty of such
qiobal Security in such form as mxy be requf
Depasitary.) _
[INSZRT ANY LEGXND(§) REQUIRED BY THE INTERMAL RRVENUE CODE)—

THE REPUBLIC OY ARGENTINA

{Title of Beriss of Securities)
No. R=__ ' {Principal Amount])
Issus Price:
Original Issua Date:
Naturity Data:
currency of Denomination:
option to Receive Paymants

in Spscified currency: Yasn No
Authorized Denominations:
Formi ( )} Book-Entry
() Certificated

. Initial Interest

Paynent Data:

Intersst Rata:

Interest Rate Rasat: { ) Ths Intexest Rate may not
be changed pricr to
Maturity Dats.

- - -
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{ ) Tha Intayest Rata may bo
prior to Stated
Maturity (ses attached).

onal Resat Datss
{if applicable):

Intereat Payzant Dates:

optionsl Extension of .
Maturity Dats: {1} No

rinal Maturity:

Total Amount of OID:
Yield to Navurity: . -
Initial Accrual Period OID:
.Optional Redexption: Yes Ro
optional Redeaxption Dates:

If applicable as described above, the Redamption Price
shall initislly be % of tha principal amount of
this Security to be redeemsd and shall declins at each

anniversary of the Initial Rademption Date by % of
the principal anpunt to be radecrad until the

Redenption Prica is 100% of such principal amount;
ided, howaver, that if this Sscurity is a Discount

Note (as dafined balovw), the Redenption Price shall be
th: Anortized Face Anount (as defined below). of this
Note.

optional Repaywant: Yes No
Optional Repayment Dates:

Optional Rspayment Prices:

Convarsion into or

Exchangs for .
DOther Ssourities () This Security may not be

convertad into or
axchanged for other
sacurities,

() This Security uy be
convarted into or
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T exchanged for
[spacify securitleny..

Texrms of Conversion

?ffmh):

Indaxed Hotes Yos (sos .mem,' Ho
Exchange Rats Agents

Other Texms: U { ] Ho
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THE RAEPUBLIC OF ARGEXNTIRA (herein called the
. "Republic*), for valus received, hersby promises “o pay to

or registarad assigns, the priﬁcipcl sun of u.s.
Dollars (U.S.$ ) [other currancy] on

inlg:;-, and to pay intersst therson from or
from the most recent Intersst Payment Data to vhich interest
has been paid or auly provided foxr, [specify freguency] in
arr-arsiun . [and ] 1: ;loh y:ur, ", at
COomMeEnNs (oach an ¥Interest Paynent Data®), a
tha rnt-n?oi § par annun] [to be determined in
actordanca with ths provisions hereinzfter sst forthj, until
the prinsipal horeef is paid or made available for payment.

. The intersst so payable, and punctually paid or duly
provided Zor, on any Intersst Payment Date will, as provided
in the Pisoal Agency Agreemsant hereinafter rzfarred to, be
paid to the paraocn (the "registersd Holder") in wvhose nane
this Sacurity (or ona or wore predscesscs Sscurities) is
vegistared {in the register of such Becurities maintained
pursuant to the Piscal Agency Agreexent at the clcse of
business on the date (wvhethar or not a busineas day) {, as
the case may ba] {sach & “Regular Racord Date”) {,) I _
calenday days] naxt precsding such Intersst Paynent Date

» hoyavar, that the first payment of interest on any
RBacurity originally issued on a dats batwesan a Regular
Record Date and an Interest Payment Dats or on an Intereat
Paypsnt Date will be nade on tha Interest Paymant Date
following tha next succasding Ragular Racord Date to ths

. registerad Holder on such naxt succesading Regular Racord
Date. Any such interest not so punctually paid or duly
provided for will forthwith ceass to Le payadls to the
regictered Holder on such Regular Racerd Cats and may sithar
be pzid to ths person in whonse name this Security (or one or
nore predecessor Securities) is registered at tha closa of
business on a spacial racord dats for the payzent of such
interast to be fixed by the Republic, notica vhareof shall
be given to registered Holdars of Hscurities of thix SJeries
not less than 10 daya prior to such spacial record date, or
be paid at any tine in any othsr lavful manner [not
irconsistent with the requirenents of any securities.
exchange on which the Securitiss of this series mzy bhs
1isted, and upon such notice as may be required by such

axchange. }

{Ingeart floatiryg interest rate provizions, if
applicablae.} :

1L the Secuxisy ir not to bsar intaxest prior to
matuzity, Insert-=(the "stated Haturity*). The principal of
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a dsfsult in payment of principal upon acceleration, upon

redewption or at stated Maturity.)

Principal of (and premium, if any, on) [and
intarsst payabls xt maturity or upon earlier redemption or
vepaysant in respect of) « Security shall de payable in
ixmadiately available funds against surrender herwaof at the
corporate trust office of the Fiscal Agent hersinafter
referred to and at the offices of such other Paying Agents
as the Republic shall have appointed pursuant to the Fiacal
Aguncy Agreeasnt. Payments of principal of (and presium, if
any(, on]) [and interest on] this Security shall be mada in
sanc-dax funds in accordance with the foregoing and subject
to applicable laws and regulations, by [((if the Republic so
elacts) transfer to an acoount dencminated in U.S, dollars
wvhich is maintained by the payes vith {any] f(a) bank
[locatsd in ] If the Republic does not o
slact, paymsnts of principal (and premium, i{f any) shall bae
;;:;:;gain:gaaurr-ndgr o: ::1: Be:uiésglfb.v

— payments o tares xads,] by)
forvarding by post or otherviss delivering a check {on or
bhagtore the dus dats for such payment] to the registorsd
address of tyo registarsd Holder of this Security. [If

WWWWMI . This
Sacurity is a direct obligation of the Republic and does not
have the bsnsfit of any separate undertaxing of other
governsant entities {including Sanco Cantral). Thae Republic
covenantx that until all amounts in respect of tha principal
and interast dus and to becoms due on or in respect of this
Ssocurity have besn paid as provided herwin or in the Fiscal
Ag Agraenent, it will at all times maintain officas or
agencies in the Borough of Nanhattan, Tha City of New York

for the payment of the principal of (and premiun, if any(,
on)) (arnd interest on] the Securities as hsrein providead.

Refarance is herseby nmade to the turther provisions of
this Security sat forth on ths revarsa hereof, vhich further
provisions shall for all purposes hava the sang affact as if
sat forth at this placs.

Unless the cartificats of authenticztion herscon has
baan exscutsd by ths riscal Agent by manusl signaturs, this
Sscurity shall not be valid or obligstory for any purposs.
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' IXN WITNESS WHEREOY, the Rapublic has caused thiux
. instrument to be duly sxecuted.

Dated:
_ THE REFUBLIC OF ARGENTINA
By
{Title]
Attast:
{Titla)}

Datas of authentication:

This is one of the Securities of the series designated
therain referred to in ths vithin-mentionsd riscal Agency

Agresment.

BAKKXRS TRUEYT COMPANRY,
as Yiscal Agent

BY

Authorized Bignatory
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of Security)

This Sécurity is one of a duly autharized issue of
sscurities of ths Repudlic (harain called the *Securities®)
iggued and to ba issuad in ons or mors seriss in accordance
vith a Yiscal Agency Agrescant, dated as of
(harain called the *"Ziscal Agancy Agresment*], batwesn the
g:iublic and Banksrs Trust Y, as Piscal Aqent (herein

led the "Piscal Agent®), ch tarm includes any
successor fiscal agent under the Fiscal Agency esnent),
coples of which Piscal Agency Agresncnt ars on flle and
avalladbls for inspection at the corporats trust office of
the Fiscal Agent in the Borough of Nanhattan, The City of
Hev York. This Hecurity is ona of the Sacurities of the
80:%;; dtliqnat:dton thc’taco h-x;ot[éhli:itedlin aggregate
asount to U. 8. . [ scal Agency
ol O‘lg;% may bs amended from time to tima in accordancs

with the terxa thereof.

The Securities will constitute the direct,
unconditionsl, unsecursd and unsubordinated obligations of '
the Republic. Each Series will rank pari pagay vith sach
other Beries, without any praference ons over the other by
rexnon of priority of date of issus or currency of payment
or otherwise, and at least equally with all other present
and future unsecursd and unsubo ted Xxtearnxl
Indebtodnasz {as definad in the Fiscal Agency Agreensnt) of
the Republic.

: The Becurities of this Sarias ave issuable only in
fully registarad form. Ths Sacurities are issuable in [the]
authorized denomination[s) of [cuxrency/U.8.$ {apd
{any integral multiple theract] [integral multiples of
{currency/U.S.$ above that amount]}.

Until 21} amounts in respect of the principal and
interest due and to bhecome due on or in respact of this
Sscurity have beon paid, ¢he Republic shall maintain in the
Borough of Manhattan, The City of New York, an office or
agancy vhers Securitiss may be surrendesred for registration
of transfer or axchange. Ths Republioc has initially
appointed the corporste trust office of the Fiscal Agent as
its agant in the Borough of Manhattan, Tha City of Mew York,
for such purposs and has agresed to causz to be kept at such
office a segister in vhich subjact to such rsasonable
regulations uw it may prascribe, the Republic will provide
for the registration of sscurities and of transfers of
Securities. The Republic resexvas the right to vary or
terzinate the appointment of the Piscal Agent as security
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registrar or transfsr agant or to appoint additional or
other ragistrars or transfer agents cr to approve any changa
in the office through which any security registrar or any
transfer agant aots, provided that there will at all times
ba a security vegistrar in the Borough of Xsnhattan, The
city of Hew York. . :

. subject to the isxions on the facs hareof
concerning transfer restrictions, the Ttransfer of a Becurity
is registrable on the aforssantioned register upon suzrrendar
of such Becurity at the corporate trust office of tha Pigcal
Agent duly sndorsed by, or accospanisd by a written
instrunent of tranafer in form attached hereto duly axacuted
by, the rasgistered Holder thersof or his attornay duly
authorized in writing. Upon such strrendeyr of this Sacurity
for registration of transfer, the Rspublic shall execute,
axd ths Fiscal Agent shall authenticats and deliver, in the
name of the designated transferes cr transfaress, ons or
uore nex Securities, dated tha data of authentication-
thereof, of any authorized denominations and of a like
aggregate prinoipal asount.

Subject to the visions on the facs hereof
concerning transfar xestrictions, at tha aption of the
registered Holder upon request confirmed in writing,
Securitiss may ba exohanged for Becurities of any authorizaed
dencuinations and of & like xggregats principal amount, upon
surrender of the Sscurities to be exchanged xt the corporats
trust offica of the Fiscal Agqent, Any registration of
tranafar or axchange will be affected vpon the riscal Agent
being satizfied with the docunents of title and identity of
the perzon maXing the reguest and subjsct to such reasonable
rsgulations as the Rspudblic may froa time to tine agraee vith
the Piscul Agent. Whenaver any Sacurities are 30
surrsndersd for sxchange, the Repubiic shall sxscute, and
the Pigcal Agant ahall authsnticats and delivar, the
Securitiss which the registared Holder making the axchange
im antitled to receive. The nov Security issued upon suah
axchangs shall be 30 dated that nsither gain nor loss of
intereat sball result from such exchange. (If the Security
: ~-Rotwithstanding the
foregoing, the e-of this Security iz sudject to .
cartain limitations set forth in the Fiscal Agency Agreexent
and on tha face hereof, ]

[In the event of a redenptiocn of the Gacurities of
this saries in part, the Rapublic shall not be required (i)
to register the transfer of or axchanga any Security during
a pariod beginning at ths opening of businass 15 days
bagore, and continuing until, the date notice is given
~ identifying the Securities to be resdeemed, or (11) to

. -
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register the tranefer of or exchangs uny HBecurity, or
portion therwof, called for radesption.)

All Securities imausd upon any reglstration of
transfer or aexchange of Securitiss sball be the valiad
obligation of the Republic svidancing the same indebtedness
and entitled to tha sams benefits this Sscurity has at the
time of such registration of transfer or exchangs.

Xo service charge shall be mads for any
registration of transfer or exchangse, but the Republic may
regquire paysent of a sum sufficient to cover any tax or
other governmental c.hn:z; payabls in connection therewlith,
other than an exchanga connsction with a partial
redenption of a Security not involving any registration of =

transfexr.

Prior to due presantsant of this sSacurity for
registration of transfer, the Repudblic, the Piscal Agent and
any agent of tha Republic or the Fiscal Agent may treat the
person in whose name this Security is ragistered as the
owvnier hereof for all purposes, vhathar or not this Security
is overdus, and naither the Repubdblie nor the Fiscal Agent
noy any such agaent shall ba affected Ly notice to the

contrary.

In any case vhara the dus date oz the payment of
the principal of (and premium, if any(, on)} [or interest
on) any Security(, or the date fixed for rsdemaption of any
Sacurity,] shall ba, at any placs from whick any chack in
respect thereof is to be nailed or where such Security is to
ba murrenderad for paymant [or, in the case of payments by
ttmutarin:hm such transfer is to ba mads], a day on which

banking titutions [
—in The City of Kew York] [(If_ths

Dollars. insert-—in (nams of financial canter of the countyry
in whosg curx the gecuritice are denominated] are

authorized or obligated by law to close (

--or & day on vhich banking institutions in {name of
non-U.8. finanaial canter] are not carrying ocut transactions
in (naws of non-U.8, currancyj), then such payment need not
ba made on such dats at 'cuch,ghca but may bs mada on the
naxt nwoaadi.nz d‘i at such place vhich {s not s day on
vhich banking inatitutions ars authorized or obligated by
lav to claoss, with the sams foros and sffect as if mads on
2; dats for such paynent payabla in respect of any such

ay. . :
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its prinoipal office in the Borough of Manhattan, The Cit
of Hew York, prior to sach dete on which » paymant oa or in
::snrct of the Securitias of this ssries shall bacoms dus,

o8 in such amounts which ( vith any smounts then
held b{ the Piscal Agent and availabls for the purposs) are
sufricient to make such payment. Any aoniss provided by the
Rapublic to ths Fiscal Agent for ths payment on or in
respect of the Securities of this series and remaining
unalained at the and of two years after such paysent shall

- havs bacoxe dus shall than bs raturnsd to tha Republic, and
upon the raturn of such monies all liabilizies of the riscal
¢ with raspect therasto shall ceass, vithout, however,
1imiting in any way any cobligation the Rapublic may have to
pay tha prinoipal of (or premium, if sny(, on); {or intsrest
on] this Security as the saxs shall becoms dus.

80 long as any Security rexains cutatanding, save

for the excaptions aat forth in the riscal Agency Agreemant,

“""the Repudlic will not creats or peramit to subsist, or persit
Banco Central to create or it to submist, any lien,
Pledge, mortgags, security intsrast, dsad of trust, charge
or othar enoumbranca or preferential arrangensnt vhich has
ths practical effect of constituting & security interest
("Lien") upon the whole or any part of its zssets or
Teveniuss tO secure any Publio BExternal Indebtaedness (as
dafined in the riscal aAgancy agresnment) of ths Republic or
Banco Central unless, at the sama tixe or prior thareto, the
Ropublic’s obliqations under the Securitiss either (1) aras
seoured egqually and ratably therevith, or (if) hava the
benufit of such othar cacurity, guarantea, indennity or
other arrangexmsnt us shall be spproved by not lasx than 65
2/3% of the registered holdurs of Sacurlties of any Sarias
then outstanding. .

If an Event of Default (as defined in tha Plscal
Agancy Agrsasent} oocurs and is continuing than ths holders
of not lees then 2% cent in aggregate principazl amount of
thas Becurities of » Seriass, by notics in writing to the
‘Republic at the spacified otticu of the Fiscal Agent, shall
declare the principal amcunt of all the Securitiss of this
Series to be due and payable as sat forth i{n the Fiscal
Agency Agraexnent..

All payments of principal, premium, [2 any, and
‘intsrest on this Sacurity by tha Respublic will be nade frse
and clmar of, and wvithout withholding or dsduction for or on
acoount of, An{ present or future taxes, dutfas, assegsxmants
ox governsental charges of vhatsver nsture imposed, ievied
collscted, withheld or assessed by or vithin the Republic or
any authority tharein or thereof having pover to tax
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(togsthsr "Taxes™), unless such withholding or dstuction is
by law. In such evant, the o shall pay such
tional Amcunts as will yasult in receipt by the holders
of Sacurities of this Saries of such amounts of principal,
un and intersst vhich would have beén received. by then
4 no such withholding or daduction been rsquired, save for
the excsptions set forth in the Fiscal Agency Agresment.

50 long as any Sscurity reaains outstanding, the
Rcfublic covenants to maintain its meabsrship in, and ite
ellgibility to use tha ganaral resources of, tha
International Nonetary rund,

{The Bacurities of this Serles will not be subject
to any sinking fund and will not be redesmable excapt as

descr balow.]

{tha Bscuritiss of this Series &a subject to
T redsnption upon not lasa than J0 days’ notice given as

harainarter provided, {if apolicable, ingart--(1) on
' in any year cowsencing vith the year

mﬁg‘m the year through operation of tha sinking
tund for this series at a redexption price agual to 1004 of
the principal amount, (2)] (at any time {on or ufter '
19 J, as a wvhole or in part, at tha slection of the

Republic, at the following redsmption prices ( essed an
erd tnéu of the principal amount of tha Securities to be

peroen
redeoned) s If redsonad [on or bafore ’ %,
of tha years indicatsd,
Red ion Redesption
Xnnr _._E;EZL_ Xery —Prica

and thera after at a redemption prica equal to __ % of the
incipal amount, and (3)) under ths circumstances dsscribed
the next succssding paragraph at a redemption prica sgoal
to 100% of the principal amount of the Securities to be
rsdesunsd, togethar in each case with accrued interest
(except if the redamption dates is an Interust Payment Date)
"to the redemption data, ut interest installments on
Sacurities that are dus on or prior to such redemption date
vill be payable to the holders of much Seourities of record
at ths closa of businass on the relavant Record Datas
referred to above; pravided, that if ths redemption date
ocgurs betvesn a Racord Date and an Intavest Payusnt Dats,
the interast dus and payadls vill ba paid to the halders of
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such Securitiss of record at the closa of business on such
Recard Date. [Partial redemptions must be in an amount not
lass than U.§.§ principal umount cf Becurities.)

' [As and for a sinking fund for tha retiramant of
ths Sscurities of this Beries, the Rapublic will, until ail
Securities of this Sexriss are pmid or payzent thexreof
provided for, deposit vith the yiscal Agent, prior to

in sach yewar, commencing in and ending in .
an asount in cash sufficient to redssx on such
[not legs than U,8.% and not mors than]

- U.8.8 rlnni%ii amotnt of Sacurities of this Serles
st the redexption price spacifisd ahove for redeaption
through operation of the sinking fund. (The minimum smount
af any sinking fund payment as specified in this Yaragraph
is horein referred to as & “"mandatory sinking fund paymantv,
and any payrent in excess of such ninimum amocunt is herein
refarred to as an "optionsl sinking fund payncut“.g Tha
cash -amount—of [xandstoxiziglnklnq fund payment is
mibjact to reductlion as prov belcw, Each sinking fund
E:innnt shall ba applied to the. tion of Sscurities in

s Sories on such as herain praovided. (The

right to redees SecuXities of thim Herime through optional
sinking fand payments shall not bs cumilative and to the
extent not availed of on mny sinking fund redsmption date
will terminate.}] -

[¥otwithstanding tha foregoing, tha Reapublic ma
not, prier to , Isdaen any Becuritiss of this Series
as [and optional sinking fund payment] contexplated by the
praceding paragraph as a part of, or in anticipation of, any
rafunding operation by the applicatien, directly or .
indirectly, of moniss borrowed having an interest cost to
the Republic (calculated in accordance with general accepted
financiel practice) of less than _% per annums,.)

ISacuritltl of this Sariss aoquired or redeemed by
ths Republic otharwiss than through [mandatory] sinking fund
payments may be credited sgainst subsequent [wardatory)
sinking fund paynants othervise required to be aade {in the
inverse order in which they becone duej.}

{The Republic (i) may deliver cutstanding
Sacurities of this Saries (other than any previocusly called
for redemption) and (ii) may apply as s credit Securities of
this ssries which have been radeamad otherviss than through
the application of Imandatory) sinking fund payzents, in
sach casa in satisfaction of all or any part of any
{mandatory] s fund paynant and the amount of such
(nandatory] sinking fund payment shall be reduced
accordingly.)
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{In the cass of any partixl r ion of
Sscurities of this Sariss pursuant to the s fund aor at
the option of the Rapublic, the Seourities to be redeansd
shall be selected by the Piscal Agent not mors than €0 days
pricr to ths red ion data from ths outstanding Sacurities
not praviously caliad for redsaption, by such mathod as the
 Piscal Agent shall deem fair and appropriate and which may
provida for the salaction for rod.nitiou of portions (squal
to U.8.$ or any integral multiple thereof) of thas
principal anount of Securities of a dancmination largar than

U.B.$_ 1.

{This Security shall bs redeamed, at ths option of
tha registarsd Rolder thereof, tupon ths cccurrencs, on or
arter » Of & Redsaption Xvent (ms hersinattar
dafinad), at thas red::ztiou price sgual to 1008 of the
principel axount of s Bacurity, togethar with intarest
accrued thereson to the date of reétmlom proyided,
bhoyayRr, that the Tight of the ragistered Holder to pressant
this Security [

-, or evidance of owvnership af tha
Sscuritiss reprssantad by this permanent global Security (as
hereinaftsr provided),}) for redemption shall, if the
Rapublic gives a Yotice of lel?eion Event (as hoereinafier
defined), terminate upon sxpiration of the Option Period (as -
harainafter defined) rslating to auch Redamption Event. In
the evant of ths occurrencs of mors than one Redanption
Zvent, each such Redspption Zvent shall be deensd to confer
upon tha registered Holder of this Becurity a separata right

of redeuption.)

[The Rspublic agrees that, if a Redemption Event
occurs, it will proamptly give written notice thersof to the
Fiscal Agent {a *Notics of Redemption Evant®). Prowptly
atter receiving such Notice of Redamption Event, the Fiscal
Agent shall give writtan notica to the rogistarsd Holde: of
this Becurity (a "Notica of Right to Tender®) stating that a
Redemption Event has occurred and including & fors of notics
{(a "Redemption Notioca") parsusnt to which ths ragistered

- Rolder of this Security may aelest to csuse redewption. Tha
Republic may, but shall not be obligated to, fix a record
date for the puvposs of deteranining the registered Holdars
of Securities of this series sntitled to alect to causs
redaxption of any smuch Holder elects to causs redexption of
this Security, deliver the Redemption Motice, togetusr with
the cartificata or certificatss vepresanting the Securitias

to be redesned {

Jeourd ==, or avidsnce of owvnership of the
Sscurities repressnted by this parmanent glocbal Security (as
hareinattar provided),] to tha Fiscal Agent vithin a pariod
of 60 days (the "option rer{od¥} of tha dats of the Hotioce
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dats for redamption (ths *"Rsdemption Datev”), vhich shall be

" within 80 days from the end of the Option Periocd, and, on

the Redazption Dats, shall redssm the Zecurities tandsred
for redemption vithin the Option Period. at least 10 days
prior to the Redwsption Data, the Republic shall [(1)]
daliver notice of tha Redsmption Data in the manner provided
for herein to each registered Holder vho requastad
redexption{, or (11) publish notics of ths Raedexption Date
in the manner provided for hersin, as the cass »nay be].]

[If the Security is s peraanant global gecurity.
insnrt—It is understood tint, nctwithstanding the foregoing
provisions relating to redemption at the option of a
registared Nolder and without otherwiss liwiting any right
of any other registered Holder to act by agent or proxy, the
Fiscal Agent may treat a parson authorized, in a mannm
satisfactory to the riscal Agant, by the U.8. Dapositary to
tuke zction in vespect of a _portian of this parmanent global
Security as the registarad Halder of such portion of such
Security and may maka arrangenants satisfactory to i{t, the
Republic and the U,S. mﬁulnry in connection with this
partial redsxption of this persansnt global Security.]

[Insert description of thoss events, if any, which
constitute Redezption Events.] - "

(IZ notices of rademption has bean given in. ths
manner set forth herein, tha Sscurities mo to ba rsdeemed
shall becope due and payable on the rsdemption dats
specifisd in such notice and upon pressntation and surrendar
of tha Securities [

~~, or evidence of owvnarship of tha
Bacurities represented by this parmanant global Securicy
satisfactory to the Fiscal Agant,] at the place or placas
spescified in such notioce, the Becurities shall ba paid and
rodeamed by tha Republic at tha places, in tha manner and
currency and at the redeaption prics harain specifisd
together with accrued intarsst (unlegs the rsdeamption date
is an Interest Payment Date) to the redemption dats., From
and after the redomption data, if monies for the rsdaxption
of Sacurities called for redssption shall hava besn nade
available at ths corporate trust office aof tha Piscal Agent
for redemption on the redemption datws, the Ssourities called
for yasdexption shall ceags to bear intarsst, and tha only
right of the holder of such Securities shall be to recsive

{;yum: of the redanption price togsther with acayued

terest {unless the redemption date is an Intarust Paynent
Data) to the radumption date as aforesaid. If monies for
the rsdsaption of the Securities are not made =zvallable for
payment until aftur the redsamption dats, the Sacurities
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- called for radamption shall not csass to baar srest until
::ch nonjias hava been so nade available.)

' {Any SBecurity vhich is to be redeensd only in part
ahall be surrendarsd with, if the Rapublic or tha Fiscel
Agent =0 requires, dus endorsssent by, or a vrittsn
instrumant of transfer in form satisfactory to tha Republic
and the Fiscal Agent duly exscuted by, the fhiolder thareof or
such holdar’s attornsy duly authorizad in writing, and the
Republic shall exscuts, and the Fiscai Agent shall
avthantioate and deliver to the registersd Holder of such

" gwcurity without servica charge, a nsy Sacurity or
Ssourit of this Series, of any authorized denomination as
required by such Holdar, in aggregats principal amount equal
to and in sxchange for the unredesmsd portion of the
principal of thes Security so surrendsred.)

A mesting of registarsd holders of Securities of
this Ssries may be called at-apy-tims and from vixzs to tinme
to make, give or take any rsquast, demand, authorization,
direction, notics, consent, waiver or othar asction provided
by the riscal Agency Agresmant or the Sacurities of this .
Baries to be made, given or takan reyistersd holders of
Sscurities of this Sariax or to m , asand or supplesant
the terms of the Securitiss of this Saries or the Fiszcal
Agency Agressent as harainaftsr provided. Tha Friscal Agent
uay at any tims call a mseting of ragistarad holderw of
Sacurities of this Sexriss for any such puzposs to bs hald at

" auch time and at such place as the Fiscal Agant shall
detarnine. Notice of avary mesting of registered holders of
Securities of this Sarias, setting forth the tize and the
place of zuch nesting and in general teras the action
proposed to be taken at such metnqz shall be given as
provided in ths taras of the Jecurities of this Seriss, nox
less thap 30 nor more than 60 days priocr to the dats fixed
for tha nmaating. In casa at any time the Republic or tha
registared holders of at least 10% in aggrsgats principal
anount of tha dutstanding Securities of this Saries (as
definaed in thie Piscal Agancy Agresment) shaxil have raguestad
the Fiscal Agant to cxll & meeting of the registaerad holders
of Saourities of this Serles for any such purpose, by
written request satting forth in reasonable datail the
action propossd to be taken at the meating, the Fiszcal Agent
:hhall :an such reating for such purposes by giving notica

sraot.

At any uesting of ragisterad holders of Securities
duly czlled and hald as spevified above, upon tha
ate tive vote, in parson or by proxy thsceunto duly
authorised in wzriting, of the regletered holdsrs of not lass
than 66-273% (or ___ %] in aggregats principal axount of the
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ucnritiuoft.&-mmgbcnmul&?nq, or (u)g th the
wimmmgcihomtnumm otm:;l:h.tun
66-2/3% {or ___ 8] in aggregats principal amount
SQomI:u:Lu o?"ihu 8.}:1“ than outsungm, the xi!mbu:b.

and ths riscal Agent] may modify, amend or mupplemant
‘E:oru or sions in the Securitiss of this
Series, in any vay, and tha registersd holdesrs of Securitias
of this Series may make, taks or give any rsquast, dsmand,
authorization, direction, notice, consent, waiver or other
antion ided by the Piscal Agency Agresmant or the :
Securities of this Seriss to be made, givan, or taken by
ragistsrsd holdors of Sacurities of Seriss; pruvided,
howvavar, that no such action may, without ths consant of the
rogistared holder of esch Sacurity, (A) change the dus -dite
for the payment of the principal of or any installment of
interest on any Security, (B} reduca the principal amount of
any Security, the portion of such principal amount which i=
payabla upon accaleration of the maturity of such Sscurity
or tha interest rats therson, (C) changs the coin or
currancy in wvhich or the rasguired places at which paynant
vith respect to interest or principal in raspsct of the
Securities of this Ssries is payabla, (D) reduce tha

pro, ion of tha principal amount of Sscurities of this
Series ths vots or consent of ths holders of which is
necessary to »odify, amand or supplemant this Agreoment or
the terms and conditions of tha S8scurities of this Series or
to xmake, taks or giva any requast, demand, authorization,
direction, notics, consent, vaiver or other action provided
hmbg or thersby to bs mads, takan or given, or (E) changs
the obligation of the Republic to pay additional amounts,

The Fiscal Agent and the Republic may agree,
without the consent of the ragistered holders of Sacurities
of this Series to (i) any fication of any provisions of
the riscsl agancy Agrasnent wvhich is of a formal, minor or
technical natura or is made to correct a manifest srror and
(11) any other nmodification (except as mentioned in the
Fisoal Agency Agreement), and any valver or authorization of
any breach oxr proposed breach, of any of the provisions of
the fimcal Agency Agressent vhich is in the opinisn of the
Fiscal Agent not materially prejudicial to the interests of
the registared holders of Securities. Any such
nodificatiaon, authorization or waiver shall ba binding on
the reglistared holders of Becurities of this Seriews ang, if
the Pimoal Agent so requirss, such modification shall be
notified to registeared holders of Sscurities of this
Series ax soon as practicabls,

All notices to the regiatarsed holders of
Securities will be published in such publications at such
locations as any of the Bacurities are listed for the pariod
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of. tivs of suoh listing and as otharwi
to the terms of the Securities of this Baries. If at any
time publication in An{tmch lication ia not practicabie,
notices will ba valid if published in an English language
‘newspapar vith ganarsl circulation {n ths respectivs markst
zegions as the Republioc with the approval of the Piacal
Agent, 1 determina. In addition, notices will de
ﬁbxum in Spanisk in a nevspaper of ganaral circulation
Argentina, as the Republic shall dutermine. Any such
notics shall be dsemsd T0 havs besn givan on the dats of
such pudlication or, if puhlished mors than once or on’
diffarant datas, on thae first date on vhich publication is

ands.

¥o rafarence hersin to the Fisoal Agency Agreenant
and no provision of this Security or of the Fiscal Agency
Agreenent shall altsr or ixpair ths obligation of thas
Republic to pay the principal of (and premiuz, if any(, on})
{and intsrest on] this Security at the times, placs and
rate, and in the coin or currency, herein prascribed,

Clains against the Republic for payment: in respect
of the Sacuritias of this Series and intorest paynents
therecn shall bes prescribed and bhecome void unlass nade
within 10 yeosrs (in the case of principal) snd 5 years (in
the case of .Interest) from the appropriate Reslevant Data in
raspect thereof. ; '

This Security shall be governed by and construed
in accordance with the laws of ths State of Xew York, axaept
vith respsct to authorization and execution by the Republic,

The R‘fubnc has in the Fiscal Agency Agreeuent
irrevocably subnitted to the jurisdiction of any Nev York
state or federal court sitting in the Borough of Kanhattaa,
The City of Haw York and the courts of the Republic of
Argentina {the “Specifisd Courtm™) over any suit, action, or
proceeding against it or its propertiex, usssts or ravenues
vith respect to the Sscuritics of this Series or the Fiscal
Agency Azmnm‘. (a "Rslated Procesdaing“). The Republic has
in the Yiscal Agency Agrssment waived any objaction to
Ralated Proceedings in such courts whethsr on ths grounds of
vanue, residencs or domicile or on ths ground that the
Related Proceedings have besxnt brought in «n inconvanient
forus. The Republic agrees that a final non-appealable
Indgment in such Related Procsed {the "Related
Judgnent®) shall be conclusive and b upon it and may
be enforced in any Specified Court or in any other couxts to
the jurisdiction of which tha Republic is or may be subject
{ths *Other Courts"), by & suit upon such judguant. -
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agresd that (1) service cf all vrits, process and summcnses
in any Related Procseding or any action or procseding to
enforcs or axscuts any Relatad Judgaent brought against it
in the Stata of New York may be made upon 3anoc de la Xacién
Argentina, presantly located at 399 Park Avanus, Nesv York,
New Yo}.:x 101}1, and, 1§ such person ig not uincaﬂmd gy the

c as its agant for such purpose, the o will
m ¢? Corporation Systam to act as its m for such

purposae.

To tha extant that the Re lic or any of its
revenuss, assets or properties shall be entitled, in any
jurisdiction in vhich any specified Court ic located, in
which any Related Proceeding may at any tine be brought
againat it or any of its rsvenues, assats or propertics, or
in any jurisdiction in which any Specifisd Court or Othsr
Court is located in vhich any sult, agtion or procssding xzay
at any tina ba t solely for tha purposs of anforcing
or exsecuting any Related Judgment, to any lmmunity from S
suit, from tha jurisdiction of any such court, frou smet-off,
from attachaent prioxr to judgmant, form attachment ir aid of
execution of judgment, from execution of & judgmant or froa
any other lsgal or judicial process or resady, and to the
extent that in any such jurisdiction thare shall be '
attributed such an immunity, the Republic las irrevocabiy
agreed not to clafim and has irrevocably waived such Imaunity
to the fullest extant permitted by ths lave of such
Jurisdiction (and consants generally for tha purpocses of the
Yoreign Bovareign Immunities Act to the giving of any relief
or the {zszue of any procsss in connaction with any Related
Procaeding or Relatsd Judgnent), provided that such waivar
shall not ba effactive (i) with raspact to the amasts wvhich
cornstitute frealy available reserves pursuant to Article 6
of the Convertibility Law (tke "Convartibility Law*), the
anount, composition and investment of wvhich vill be
reflected on the balance sheat and accgunting statemant of
Banco Central consistently prepared pursuant to Article S5 of
the Convertibility Law and (i!) with rsspect to proparty of

. the public domain located in the territory of Tha Republic
of Argantina or propsrty ownad by the Republic and lovcated
in ite territory which is dedicated tu ths purposs of an-
sssontial public ssrvice, and provided further that such
agrsenent and waivar, inmofar as it rslates to any :
jurisdiction othar than a jurisdiction in which a Spacifi
Court is located, is given 3olely for the purposs of -
snabling tha Piscal Agent cr a holdar of Securities of this
Serias o snforce or sxscuts a Ralated Judgment. The walver
of immunities referred ta harein constitutas only & limited
and spsoific vaiver for the purpose of ths Securitias ot
this Series and the riscal Agency Agrsaxent and under no
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Agency Agreesant.

Unless the certificate of mthonucauom herson
has been sxwcutsd by the Fiscal Agent manusl signature,
this Sacurity shall not be sntitled to Iﬂ{ benefit under the
Fiscal Agethcy Agrsasant or be valid or obligatory foxr any

purpose.
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YOR VALUE RECBIVED tha undarsigned harsby saell(s), asssignx
or transfers unto
PLYASE IMSERT SOCTAL SRCURITY OR OTHEKR

IDENTIYYING NUMBER OF ASSIGNEE

Please print or typewrits names and addrass including postal

zip cods of assignee

the within Security and all rights thereundsr, herasby

irravocably constituting and appointing to transfer such

Security on the books ¢of tha Trustee, with full power of

- subgtitution in th‘ premises.
" Dated: Signature:

Hotice: ths signmature to
this assigneant eust -
coxrespond with the nane
as written upon tha face
of tha vritten instrumant
in every pertiocular,
without alteration or
anlargszant or any change
vhatsvar.
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1 (Case called)

2 (In open court)

3 THE COURT: NML asked for this meeting, so would you

4 lead off, please.

5 MR. COHEN: Yes, your Honor. Good afternoon, your

6 Honor. Robert Cohen from Dechert on behalf of NML and speaking
7 for the moment on behalf of the other plaintiffs with pari

8 passu injunctions.

9 Your Honor, we are here to ask for an order to show
10 cause with a requirement that Argentina and two banks provide
11 to us on an urgent immediate yet basis information with respect
12 to a bond offering that Argentina announced on Tuesday that
13 will we think close perhaps tomorrow, maybe on Friday.
14 Now, your Honor, you will remember that we were before
15 you in February in a similar situation where we asked for
16 expedited discovery from two banks, and you allowed us to have
17 that discovery, and in response to that that offering was
18 canceled.

19 The headline in an Argentine newspaper on Tuesday says
20 "Government Issues Debt of U.S. $500 million Domestically Today
21 In Order to Evade Griesa."
22 Now, there are several other articles that indicate
23 that the way that this offering is structured is somehow
24 designed to evade this court's orders. We are not suggesting,
25 your Honor, that Argentina may not raise new money. We are

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

3067160.1
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1 suggesting, your Honor, that they may not do things in the

2 course of that that facilitate the evasion of your injunctions,
3 and they may not do it in a way that is designed to prevent

4 creditors of Argentina from having opportunities to perhaps,

5 for example, attach the proceeds of those offerings.

6 We understand that two banks in New York have

7 subscribed to this offering which is now reported to be almost
8 one and a half billion dollars.

9 THE COURT: What bank has subscribed?
10 MR. COHEN: We understand that Deutsche Bank and a
11 bank whose acronym is BBVA. It's a foreign bank with a
12 presence in New York. And perhaps other banks.
13 THE COURT: Give me those initials again.
14 MR. COHEN: BBVA.
15 THE COURT: You have to say it again.
16 MR. COHEN: B as in boy, B as in boy, V as in Victor,
17 A as in Alpha.
18 THE COURT: And is it your information that that is a
19 bank?
20 MR. COHEN: Yes, your Honor. And the information we
21 have is that Deutsche Bank has subscribed either on behalf of
22 itself or customers for about a billion dollars of these bonds,
23 and that BBVA has subscribed for as much as $400 million
24 dollars. Those numbers are reported in the press. We are not
25 vouching for them, but that's what we understand.

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

3067160.1
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1 THE COURT: And the amount of the bond offering again
2 is what?
3 MR. COHEN: It could be up to a billion five. So, we
4 think that might be substantially all that has been subscribed.
5 But we have had other reports that it's even bigger and that
6 there are aspects of this offering that are being done in
7 Europe. We have heard that JP Morgan may be involved. We're
8 not sure. But we do have unreasonably good authority that at
9 least those two banks are involved, Deutsche Bank and BBVA.
10 What we are asking for, your Honor, is that you
11 require Argentina to tell us about this transaction. By that I
12 mean we want to know how the money is flowing to Argentina.
13 THE COURT: How what?
14 MR. COHEN: How the money that is going to Argentina
15 to buy these bonds will flow, if Deutsche Bank or BBVA is going
16 to be buying these bonds, how do they send the money to
17 Argentina. We may hear that that's a transaction that takes
18 place solely in Argentina, and there is nothing to do with New
19 York, and this is entirely within Argentina, so there is
20 nothing for this court to do and nothing for those banks to
21 tell us. That may be the case. If that were the case, maybe
22 we will have wasted our time and the court's time.
23 But we would like to have under oath answers to those
24 questions. We have had discovery outstanding with Argentina
25 for many months, actually years. Your Honor ordered them to

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

3067160.1
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provide to us. The Second Circuit affirmed that we should have
that discovery, set deadlines; we never got it. We are
skeptical that we are going to get anything in response to the
documents requests if you allow us to serve them. And we may
have to come back to the court and say, your Honor, if they
won't give us this information, you may have to suspend the
closing of this transaction -- which may happen tomorrow or the
day after -- until we have an opportunity to understand exactly
what is happening here.

That's our request: Let us serve discovery on
Argentina, with a very, very short return time. I would like
to have it this evening or late tonight. This is a transaction
that is in the works as we speak, so the idea that those
documents are not available is not a believable or acceptable
answer. And to serve Deutsche Bank and BBVA, to get
information from them on a reasonable timetable for them,
hopefully today, if not tomorrow morning, so that we can have
that information in time to do something about it.

THE COURT: Now, look, what is it that could involve
the jurisdiction of this court? And I am talking about the
proposed new bond offering. What about that new bond offering
could invoke the jurisdiction of this court? And what could
reasonably be opposed by you as some step that this court could
take in regard to the new bond offering?

MR. COHEN: With respect to jurisdiction, your Honor,

SOUTHERN DISTRICT REPORTERS, P.C.
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of course Argentina is before the court and is subject to the

court's jurisdiction and injunctions

THE COURT:
jurisdiction. Well, I won't go even
want to hear from you in response to
And with

MR. COHEN: Sure.

banks, there is jurisdiction because
example,

THE COURT: Actually,
matter jurisdiction right now.

MR. COHEN: OK. Your
with Argentina extends to, for
enforcement actions. So if we
was due from Deutsche Bank, or BBVA,

of this transaction, you could allow

That'
Honor,

example,

and directions.

I have no problem with personal

that far. But, anyway, I

my questions.
respect to the other two
And,

they are here. for

if they owed a debt to Argentina --

I'm really talking about subject

s what I'm talking about.
the dispute that we have

post-judgment

were able to find that a debt

to Argentina as a result

us to attach that debt in

New York, being used for commercial activity in New York, to

partially satisfy our debt.
discovery if we get it.
THE COURT:

referring to this long-standing debt

So that'

When you refer to your debt,

s one easy product of this

you're

MR. COHEN: Our judgment.
THE COURT: -- including judgments.
MR. COHEN: Judgment enforcement debt, your Honor.

Yes, enforcement of our judgments. Not the pari passu clause,

but we are owed close to $3 billion by Argentina, and we have
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1 judgments.

2 THE COURT: That's what I'm talking about. In other

3 words, you have this debt that really relates back to the

4 default on the 1994 bond issue, right?

5 MR. COHEN: Yes, your Honor.

6 THE COURT: And that debt has been outstanding now for
7 what, a dozen years or how long.

8 MR. COHEN: Yes, your Honor. The default was in 2001;
9 we have judgments that go back to the early 2000s.
10 THE COURT: So, you've got debt which is now about 14
11 years old, right?
12 MR. COHEN: Roughly, your Honor, yes.
13 THE COURT: Roughly, 13 or 14.
14 Now, I go back to my question you started to answer
15 when I interrupted you. What is it that you believe could even
16 potentially be done by this court in connection with the debt
17 we are talking about? Obviously I'm talking about something
18 relating to the new debt.

19 MR. COHEN: Yes, this bond offering that's about to
20 happen, what could the court do? What relief could you give
21 us? One example is discovery from the banks as to how the
22 transaction is going to unfold, and when they will owe money to
23 Argentina, and where that money is.
24 THE COURT: OK, list that again. Discovery on what
25 points?
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MR. COHEN: How the transaction works. By that I mean
when do they get their bonds and when do they have to tender
their money in exchange for those bonds. How does that
transaction work? And is there a time when they owe money to
Argentina while the money has not yet gone to Argentina in
payment of those bonds? And if we can find that moment -- they
bought the bonds, they haven't yet paid for them -- we should
be able to attach that debt to Argentina to satisfy our debt.

So, if Deutsche Bank is buying a million dollars of
these bonds, and hasn't yet paid for them but is obligated to
do so, we can say don't pay Argentina, pay NML.

That's how a standard attachment would work. We would
have to satisfy you that we meet all the tests in the Foreign
Sovereign Immunities Act about that debt, that it's in the
U.S., that the obligation is an obligation of Argentina's and
it's being used for commercial activity and all of those
things, but we don't get there until we get to discovery and
see whether or not there is the possibility of doing that.

There are other things, I think, your Honor, that I
think would be very useful as this matter unfolds. When we
were dealing with the Citibank case, you remember there was
this issue about ISINs, what number were attached to certain
bonds, and that complicated things. We would like to know
whether they are trying to do that again, trying to complicate
things by using ISINs that were previously applied to exchange

SOUTHERN DISTRICT REPORTERS, P.C.
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bonds.

THE COURT: What are those initials again?

MR. COHEN: TISIN. And we would like to know if there
is a plan afoot to evade. The headlines say that this is a
transaction that was done in order to evade Griesa. Now, we
don't know exactly what that means. We would like to get
communications between Argentina and people who might be
interested in this transaction, to find out if they are trying
to find ways to get around the injunction, possibly making the
existing injunction of relatively little value if they can find
ways around New York and this court. So, tell us how this deal
works, what is the deal dynamic and how did it come about.
That's what we answer, your Honor.

THE COURT: OK. I guess we ought to hear from The
Republic.

MR. BLACKMAN: Thank you, your Honor. Jonathan
Blackman for Republic of Argentina.

First of all, your Honor, there is no emergency
whatever here. Argentina has entered into similar issuances of
new debt for many years and did so last year with exactly the
same bonds that we are talking about now.

Mr. Cohen admitted to you -- as he had to do -- that
there is nothing in the 1994 Fiscal Agency Agreement, nothing
in the court's injunctions, nothing anywhere else that forbids
Argentina from borrowing new money from people. So, Argentina,
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like any state, is allowed to borrow money and finance itself,
and it has been doing so on a regular basis for over a decade.
Just as the United States sells treasury bills in auctions
every week, Argentina has done an auction of new debt. It's a
purely domestic transaction; it has no road show externally; it
has no external offering documents. So, there is nothing
unusual and there is nothing --

THE COURT: Let me interrupt you there. You are
talking about what method of raising money.

MR. BLACKMAN: Correct.

THE COURT: Just expand on that.

MR. BLACKMAN: I'm saying that not only, as Mr. Cohen
admits, is there nothing unlawful about Argentina raising new
money, but the particular way it is raising new money here does
not implicate in any way the pari passu clause, because this is
a purely internal domestic Argentine debt offering of a kind
that Argentina has done repeatedly over many years, so it
doesn't involve so-called external indebtedness, which might
raise an issue under the pari passu clause, and it certainly
doesn't involve exchange bonds which were the subject of the
court's injunction.

THE COURT: Let me interrupt you.

I'm not sure whether this has significance or not, but
I'm going to ask it. What you say is over these years
Argentina has raised money through debt, right?
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1 MR. BLACKMAN: Correct, your Honor.

2 THE COURT: And has that been a form of debt like U.S.
3 treasury notes? Or has it been bonds? What has gone on?

4 Because right now apparently there are bonds contemplated. So
5 what is going on over the years?

6 MR. BLACKMAN: What has gone on over the years I

7 believe is a variety of instruments. These particular

8 instruments are called BONARS, and they are domestic debt.

9 Whether you call them a bond, or whether they are the
10 equivalent of a T-bill, I can't answer that question
11 definitively, but they are debt. They are not short-term debt
12 like a T-bill, they are longer term debt.
13 But the important point to be paid legally is these
14 are domestic debt that Argentina uses to finance itself. This
15 particular debt will be used for infrastructure in Argentina;
16 it will be used to pay social charges in Argentina. It's
17 general obligation bonds, if you will, but purely internal, not
18 external indebtedness.

19 THE COURT: When you say purely internal, what do you
20 mean?
21 MR. BLACKMAN: Offered exclusively in Argentina and
22 therefore not falling within the definition in the 1994 Fiscal
23 Agency Agreement of external indebtedness that was the subject
24 of the court's pari passu decisions and the subject of the
25 injunction.
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1 So, for Mr. Cohen to say this is "evading any order of
2 the court" is just flat out wrong. The Argentine press prints
3 a lot of things, and some of them are planted by his client.

4 But there is no evasion.

5 THE COURT: In fairness to Mr. Cohen, I think he was

6 quoting the press but not adopting the press.

7 MR. BLACKMAN: Well, I don't know why he quoted it

8 then, because the fact is this couldn't possibly evade the

9 court's injunctions, because the court's injunctions involve
10 payment on exchange bonds which are a form of external
11 indebtedness, and these are not exchange bonds, not external
12 indebtedness. And, as he began by saying, and as I began by

13 saying, even if they were, borrowing new money doesn't violate
14 the court's injunctions, doesn't violate the pari passu clause.
15 So what he wants to do is fish. He wants to fish.

16 THE COURT: He wants what?

17 MR. BLACKMAN: He wants to fish. He is hoping to find
18 something here to attach.

19 Well, the fact of the matter is this is a purely
20 internal transaction. There is not going to be any money owed
21 in the United States to Argentina, and if there were, that debt
22 would not be used for commercial activity in the United States,
23 as the Sovereign Immunities Act requires; it would be a debt to
24 purchase domestic bonds in Argentina by a financial institution
25 that has gone to Argentina to purchase those bonds. So, there
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1 is no basis that has been shown here for emergency discovery.

2 And now we turn to not only is there no emergency, but
3 what is being asked for here is on its face -- with all respect
4 to Mr. Cohen -- ridiculous. He says in his order that he wants
5 us to produce documents by 6 p.m. That's four and a half hours
6 from now, in response to a document request that hasn't even

7 been served. That just is obviously not doable.

8 And what he said earlier was quite revealing. He

9 said, well, if that ridiculous deadline isn't met, he will ask
10 the court to enjoin or stop this transaction. And your Honor
11 quite rightly asked how do you have jurisdiction to do that.
12 And you don't. Argentina agreed to jurisdiction for suits

13 under the FAA bonds. There is no case that I am aware of, and
14 no legal basis on which your Honor could enjoin somebody from
15 going to Argentina to buy Argentina domestic debt. That would
16 in effect be telling your court that you can shut down the

17 Argentine economy.

18 The pari passu injunctions have been much debated and
19 litigated -- I'm not going to go into them here -- but they
20 have nothing whatsoever to do with what is now being proposed
21 by Mr. Cohen, which is to try to interfere with a local debt
22 offering in Argentina.
23 There is no evidence whatsoever of any property in the
24 United States that could be covered or attached. And, your
25 Honor, this issue came up in the Rossini case before your
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Honor, another one of our Argentine debt cases. And the
Rossini plaintiffs tried to attack and to get discovery of a
local debt offering. Your Honor said, no, that's outside the
scope of what is permissible, and the Second Circuit affirmed
you.

So, this is not, you know, a new theory or new ground.
It has been attempted before, and it has been attempted
unsuccessfully, because there is simply no basis for what is
being sought.

The idea that this transaction can be interfered with
on a half a day's notice, or should be the basis for emergency
discovery, when this is a transaction like many others that
have occurred over the years, just has no foundation.

THE COURT: Look, the problem is that there is a large
debt that has been owed by The Republic to various parties
dating back 13 years or so. And I'm not trying to get into the
complications, because there are complications. There is debt
that originated in the 1994 bonds and have been the subject of
exchange bonds and so forth.

But I'm just speaking in a very general way, and, that
is, there is a very substantial debt that has been unpaid for
all these years and remains unpaid. There is nothing more to
be done on that debt in the way of -- I'm speaking a little
inaccurately but substantially -- there is no real function for
additional judgments, additional orders of the court in
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1 response to motions; that's all over with.

2 What remains is taking care of the debt as it exists,
3 subject to the injunction, etc. I have appointed a special

4 master to help negotiate a settlement of that debt, and I hope
5 The Republic at long last will be willing to negotiate.

6 As far as Mr. Cohen's presence here today and the new
7 bond offering, essentially what Mr. Cohen is seeking is

8 information that might lead him to a way to find assets that

9 could be applied to his debt. Right, Mr. Cohen?
10 MR. COHEN: Yes, your Honor.
11 THE COURT: OK. ©Now, that is a very legitimate
12 inquiry. It is a very legitimate quest. And his inquiry today
13 is occasioned by the new bond offering which both of you have
14 discussed.

15 I don't know whether the new bond offering follows a
16 pattern of financings that have occurred over the last ten

17 years or so. I don't know. But there is apparently this new
18 bond offering, and there is enough information about it, even
19 from your statement, to indicate that something will take
20 place.
21 Now, what does the court do in response to Mr. Cohen's
22 request and your objections? We start with jurisdiction. This
23 court had jurisdiction over the earlier financing because
24 jurisdiction of the court was agreed to in the basic debt
25 instrument. There is no such instrument to my knowledge now.
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1 MR. BLACKMAN: That's correct.

2 THE COURT: And there is no indication or claim by

3 anybody that the new debt is issued pursuant to the old debt

4 instrument.

5 MR. BLACKMAN: Correct.

6 THE COURT: Mr. Cohen, let me go back to you. What is
7 the basis that you say -- if you do say -- what do you say

8 about subject matter jurisdiction?

9 MR. COHEN: This is post-judgment enforcement
10 discovery, your Honor. As you described it, we have judgments.
11 THE COURT: I'm not hearing you very well.
12 MR. COHEN: This is post-judgment enforcement

13 discovery. As your Honor recited, we have had judgments for

14 many, many years. We think we may have an asset that is

15 attachable in this jurisdiction, and you have jurisdiction in
16 assisting us to gathering information, discovery, with respect
17 to potential assets.

18 THE COURT: You are asserting subject matter

19 jurisdiction on the basis that has been asserted over the
20 years. You are attempting to recover on those earlier --
21 MR. COHEN: -- judgments.
22 THE COURT: -- judgments, about which jurisdiction has
23 long since been recognized.
24 MR. COHEN: Yes, your Honor.
25 THE COURT: So you are attempting to recover on that,
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1 and I would think that it would not -- I would hold without any
2 question that the court has subject matter jurisdiction on

3 legitimate efforts to recover on that former indebtedness.

4 MR. COHEN: Yes, your Honor.

5 THE COURT: So it seems to me you properly asserted

6 subject matter jurisdiction because of what you are seeking.

7 You asked me to sign an order to show cause?

8 MR. ZIMMERMAN: Your Honor, before considering the

9 order to show cause, on behalf of Deutsche Bank we would like
10 to be heard regarding the expedited nature.
11 THE COURT: I just have to take it one step at a time,
12 and I am sure there are other people to be heard from.
13 If you could go back to the lectern, Mr. Cohen. Now,
14 in paragraph 2, numbered paragraph 2 of the proposed order to
15 show cause, you refer to various Deutsche Bank entities. What
16 is the basis for referring to those entities?
17 MR. COHEN: Press reports, your Honor, that they have
18 subscribed to purchase about a billion dollars worth of these
19 bonds.
20 THE COURT: Well, that answers the question.
21 Can you describe -- maybe you have already done it,
22 but I need repetition. What information are you seeking in
23 discovery?
24 MR. COHEN: Your Honor, generally it is how this
25 transaction works. Argentina has invited the market to buy its
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1 bonds. We don't know exactly where people have to be to accept
2 those offers. We have heard Mr. Blackman represent, for

3 example, that this is entirely within Argentina. Now, we heard
4 that from Citibank, you may remember, that the offering on

5 certain bonds were entirely within Argentina. Here we know

6 that Deutsche Bank in New York is buying these bonds.

7 THE COURT: Is what?

8 MR. COHEN: Is buying these bonds. So, are they being
9 offered exclusively in Argentina? Or are they being offered
10 outside of Argentina? I mean that issue is important, but it's
11 really quite honestly for another day. It's not going to
12 assist us in the attachment.

13 THE COURT: What information do you have about

14 Deutsche Bank in New York?

15 MR. COHEN: That they are buyers of these bonds. 1In
16 fact, calls have been made to some of the plaintiffs by

17 Deutsche Bank to buy the bonds in New York. So, we know

18 they're out there trying to buy them and resell them to other
19 people and in effect making a market in these bonds. We would
20 like to understand how that works.
21 We'd like to understand from the discovery to
22 Argentina why it was structured this way. Is it being done the
23 way Mr. Blackman represents it's been done forever, or is it
24 being done as a way to evade this court? Is this a path toward
25 future evasion?
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Have there been discussions with people about how we
can structure bond offerings that will successfully avoid this
court's jurisdiction? In which case we may see a migration of
some of the exchange bonds into a different form.

But that will all become known to us if they give us
the deal documents, show us how it's done, and the
correspondence with the people to whom they are trying to sell
it. And they must have that stuff because it is happening as
we speak. This is not an ancient transaction; it's happening
right now. It's supposed to close tomorrow.

THE COURT: I do not take seriously the press remark
about evading what I have ruled, although maybe there is
something to it.

MR. COHEN: Your Honor, may I just say something on
that point? None of the other bond offerings that we were
aware were done in two days. This is the first time that we
know of an offering by Argentina that was announced and closed
within two days.

Now, you can draw whatever conclusions you want from
that, but it may be that it was done so that this court and
Argentina's creditors would not have an opportunity to find out
what is going on and see if there are opportunities to attach.

THE COURT: Let me just say this: That's something
different from evading what I have previously ordered. Evading
what I previously ordered, that is -- if evading has any
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meaning at all, it would be some kind of fraud that I can't
even conceive of what it would be. But I think right now I
don't have anything before me -- that doesn't mean that it
couldn't happen -- but I don't have anything before me with any

factual indication that The Republic is trying to evade prior
orders.

Now, that doesn't solve the problem, because the
problem you're really raising is how do you enforce the
judgments, and can this new bond offering have a relationship
to enforcing your judgments. And that is a legitimate inquiry
and a legitimate question, because enforcing your judgments,
unless The Republic pays voluntarily, means finding something
to attach or some way to obtain money that The Republic has
refused to pay voluntarily, despite all of these years of its
debt.

So, what I'm trying to say -- and I'm going to have to
conclude this shortly -- as this court has expressed on
numerous occasions, and everybody knows, The Republic has a
long indebtedness, which it was obligated to pay, and it has
not paid. And the plaintiffs have been compelled to resort to
various difficult ways of finding assets or methods of
obtaining payment, and that has occupied the court and counsel
over many years, and I hope that can draw to a close through
the efforts of the special master and so forth.

Now, I believe that the parties you represent are

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

3067160.1



Case 1:08-cv-06978-TPG Document 783-1 Filed 05/12/15 Page 221 of 224

22
FAMTNMLC

1 entitled to discovery about this new financing. I believe and
2 I'm ruling that the plaintiffs are entitled to discovery to

3 determine if the new financing will produce assets which are

4 available to satisfy in whole or in part the plaintiffs'

5 long-standing unsatisfied debt.

6 I don't think the discovery can take place by 6 p.m.
7 tonight or anything like that, but there is -- despite what I
8 just said -- merit to the plaintiffs' assertion that this new
9 financing might very quickly assume forms that might not be
10 there now but might be used to insulate the proceeds of the
11 transaction from any possible legitimate use to satisfy your
12 Jjudgment.

13 So, what to do? Mr. Cohen has a legitimate need for
14 very prompt information. Mr. Blackman has always been

15 cooperative with the court in any legitimate needs.

16 What I would ask is, Mr. Cohen, if you present

17 Mr. Blackman -- you can do it informally or through writing or
18 whatever you feel -- but if you would specify to him the

19 information you need -- you say you need -- and not just all
20 about the transaction but what specifically do you need. And I
21 would expect Mr. Blackman, as he has always done, to respond
22 promptly and reasonably with that request. Farther I'm not
23 going to go right now; I can't.
24 MR. COHEN: Just one question, your Honor. May we do
25 the same with the two banks I mentioned? We will work with
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them to get just what we need?

THE COURT: Absolutely. What I'm trying to say --
because I have a trial going on, and I just have to have
everybody understand that there has to be some cooperation now.
But you are entitled to know the information about the
transaction, the proceeds, the geography, etc., etc., what you
have talked about, and you are entitled to have that about from
whatever banks are involved. And I will expect the relevant
lawyers to meet together. You can use my jury room or confer
wherever you want to, but I think you've got to get to work
right now. And if there is a problem, I'm here.

MR. COHEN: Thank you, your Honor.

THE COURT: OK. With that, we will recess, we will
adjourn.

MR. ZIMMERMAN: Your Honor, on behalf of Deutsche
Bank, while we are certainly prepared to cooperate, we think
it's unfortunate we are not provided an opportunity to speak
when we are dragged down here without any papers, any evidence.
Mr. Cohen makes certain statements representing what they have
read concerning this transaction -- or have been told. We
believe that information should be submitted in writing to the
court, and allow us to respond.

THE COURT: I didn't mean to not hear you.

MR. ZIMMERMAN: Essentially on behalf of the Deutsche
Bank entities that have been brought down here, we are
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certainly prepared to cooperate, but we find it's unfortunate
and frankly troubling that the plaintiffs failed to provide us
any documents or information supporting their claims. Their
representations concerned alleged New York subscriptions to
this transaction -- which are inconsistent with what I have
been advised by the client -- we think the plaintiffs rather
than just showing us here, and making statements, dragging us
down one hour before today's hearing, even though they had time
to issue a press release or get press coverage about this an
hour and a half before. They should certainly present
evidence.

THE COURT: I understand your point, but the point is
that if the plaintiff has information about some activities of
Deutsche Bank, then it would be a good idea for you to
participate in any discussion. That's all I can say. All
right.

MR. ZIMMERMAN: Thank you. We would just like to see

the information.
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