LS el R Y trce T BEF TTRI

26 I 0 0

1 ]Lm At @,-...s g 02 B

|
EXRCUTION COPY

PriNcTTOMN ETONOMICS INTRRNATIONAL LTD,

Memorosdom of Agresmient

amnng

A, Mang HoMan, Dipadkan OHOSH avD Joserd Doy 2R B
As Joint Provisional Llquidaters of Prinestan Eennomics fntematinnal Lid.

untler Order of the Supreme f:‘nud. Providenslales, Turks and Cajcos [tlands
and

: ALsN M. Coven, -
A3 Recelver In reapect of Prdneeton Economics International Led, and
Princeten Global Manageroem Lirl under Ordar af Uniled Staes
' Distriet Coun ml' fye Souwthern Districtof New York

T Oeober 7, 1599
|

1. Definitlane. Annex A to this MOA conmins a lisiof the defined terms used

herein,

2. IS5 Cases. On Septamber 13, 1999, the SEC and the CFTC cammsn::ﬁ
1ha 1.5, Cases. Also on that date, HoN, Lewis A, Kapran, U.S.D1. signed the Fies!
TRO. On September 19, 1999, Hox. fucHano Owen, U.S.D, signed the Secand TRO. |

3. TCICore. On Sepiember 17, 1999, PEL petitioned the TC[ Count taapgoint |
the JPLs and on thar date How. DERajck REDMAN 1igned an arder appalnting them. |

4. Jurlsdletianai Dispute ard Cenflleiing Orders, Both Courts purpon 1o kave |
jurisdictinn over soma or oll of the Asgets. Thers are dlspuies ameng the Receiver and
JPL3 &3 to which has what dghts wilh respeet 10 which Agsets. Nething eonlained herein
i intended 1o resolve such queationk of Juriadiction er rights, 2nd the panies reserva !

of thelr rights In respeet thersol, |

5. Princlples Undertylng Thit MOA, The Recziverand IPLs urgently desire o |
resolve their disputes eonsensually with @ view 1o addressing promptly-ond efTactiveiy the|
Tresving. ood for 2ficient and r,um:pr:hnu!w sdministration of the Assets, The Receiver)
and the JPLs agree that ench of them has duties 1o identify, recover, preserve and groteet I
ihe Axzeia in 30 efTieient aad sost-qTeelive manner, and o maximize the recoveries of
creditors In respeet thereaf, and agree that thefr respeciive astions and declalons thall b=

in Furtherance of such dutjes,
|

(7] 1D LTE L] B e R | T e ol

1LA28 0] WED 16:4EF [TAARY MDD CFezd|



T e e e R e e H T LR s S T R LUE Sdo Jdosd U DlEledemeyb g )

/ s T
.I,-' Lt &
i«
&

Pnsed 2n ihe foregoing mumaal agreement, the Receiver and the JPLy believe they
will be able effectively 1o allocate respansibllities for ndministzation of PEL and arher
membery of Oroup betwsen them and, to that end, have agreed that cenain astivities may-
be underiaken by cach af them in thelr individual diseretlon and thet, during the term ar
ths MDA, sl] their other sctivites shall sither be murually agreed upon by Wriigen
Autherity or authorzed by order of Bath Couns. ;

8. Hatic Agrecmens, From wnd afler the effeetive dale of this MOA and unti]
such lime or times a1 the agreement expraqaad In this MOA |3 siiperteded or terminated
a3 provided herein, the Receiver and the TPLs agree as follaws:

(a) Exceptae expressly provided hereln and In Annex B hereto, the Recejver
and the JTLx shall taks action in reapeet of the Cases and the Assetx il and only if such
actions are pursiani to the joint Weitlen Authority of the Resciver and the JPLa. In the
event the Receiver and he JPLa disagres with respest 1o any erurse of 2evion propased by
cither of them, such aceion shall be taken anly upen approvel thereo! by orders of Both
Courts, The Recelver and the JPLy each thrll have the righl to commence procesdings tn
Bath Courtt secking such a determinstion on reatenable antice lo the ather party and 1o
the SEC and tha CFTC.

(b))  Any funds which al any Ume rome under the control of the Ressiver ar the
TPLs shall be deposited |nto appropriate, regragaied x2counts controlled by such pary
and shall be jnvested in w manner agreed by the Receiver and the JPLa, provided thar

(A) the Recejver shall pay, from funds in the Receiver's contral (1) the
reasonahle [ees, cosly and axpenses of the Receiver and fts profesionals upon

TS, Count approvnl thereof (g well as reasonable retainers 1o any professionals

employed by the Receiver panding payment), (il) up 1e 31.0 miltlon in respeci of

rexsnnable feey, easty and expenses of the JPLy and their prafessinnals thal are
payahle in n:ﬂmmhmmdmgdﬂm
the TCI Court, 1o the wxtent funds in the contral of the JFLs from time 10 time are
insufficient therefor (s well a4 reasanable retalners to the JPLs and any
prafestionaly employed by them pending payment). and (111 such other amounts
a8 may be necesuary 1o camry out activiiles permined under Annex B herenfoy
olherwize permined 1o be expended In sccordanes wilh the procedures sl forh in

paragraph B{a] ibove, Tid — e

(B) the JPLy shall pay, from [unds in the JPLa' eantol (i) the rensanabls
feed, costs and expenses of the JPLy and their professionals (including any

Appropriate rewiners 16 the JPLs and professionals employed by elther of them

pending payrment), and (i) such othar amounts 2t may be necessary 1o carry ou

acuvitles permined under Annex B hereof or otharwise permitied 1o be expendet
in accordance with the procedures set farth In parzgraph (a) above,
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) _-:Upl:n prior consultation with the IPLy, the Reeeiver thal] be permined e
invesigute, pronacute and/er settle c/alms and causes of action ugainat any third pany
arising under the lawa of the United States (including the comman law ther=af), - -
regardless of wheta such third party may be located. Tn the event the JPLa dlsagree with
any course of aetion propased hy the Reeeivar with respect 1o any such investigarian.,
prasecution and/or seitlement, the JPLy shall have the right to ehject 19 such aztion in the
U.S. Courr, whersupan such sction shall proceed anly if the U.5. Cour datarmines tha
sueh investigntion, prosecution ar settlément I in the best interests el eredjtors. Subjeer
o the preceding sentence, the JPLs shall take o)l raasonabla steps 1 coaperate 1o
fagllitate such invesrigation, prosecution or senlement tg the maximum extens permiited

by law.

(d) Upon prinr sonsubtation with the Reenlyer, the JPLa shall be p=rmined 1o
imvestigats, prosccute andfor settle elaima and catses of action sgainn any third paty
arizing under the laws of nny jurisdiction other than the Unitd Siaiey {including the
commen [aw of any such jurdsdiction), regardless of where such third party may be
lozated. In the event the Rreviver disagrees with sny courss of 2etion proposad by the
JPLs with retpe=t 18 any such [nvastignlion, prosecution and/or setrlement, the Riecciver
hall have the right 1a ghject to such action In the TCI Count, whersupan such setion shall
proceed only if the TCT Court determines tha nueh investigation, prosecution or ¥
settlement is in the bes Inverests of creditors. Subject 1o the preceding sentenee, the
Reesivar dhall take all ceasanabie sreps to cooperate to faciliiate sueh investigstion,
prasceution or settlsment to the extont permined by law,

(=) Promplly upen execution of this MOA by the Recelver end the JT1.s and it
*prravil by Both Courts, the Recxiver and the JFLs shall mest to discuss a1l actians 1aken
prior to that dale with respezt 1o the idertification, recovery, presecvation and proteciion
of the Assets, and all information reaulting therefrom, The further purpase of this
meeting shall be te cansult regarding the development and implementition of the
strategie action plans of the Receiver and the [PLs, respectively, Thereafler, the Receiver
and one or more of the JPLs shall enn ey by phone at leas) weskly and shall meetin
per3on al [east monthly, unjess otherwizs Agreed by the Reeslver and the JPLs. The
Reseiver and the JPLs shall endeavor 1o eamsult with the SEC and the CFTC fram ritne tn
\ime 10 determine whether elther tgeney of both have the ability er the willlngness 1n
n33ist with camputer serviees, analysls of markett 2nd/pr pagition and investigative nr
other serviced .

() The terms set farth In Arnex B ara incarparated hy raTerefize herein, and the
Receiver and the JPLa shall be permired 1o take any aztion permitted under Anner B

withoat furthey Tomsent or eowt order,

1. Efficiency and Minimizaiion af Redundant Work, The Receiver and the
JPLs desirs at mpidly os possible 1o dlvide a1 between themsclves the werk af
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adminisiering The Casca, to the extent not specifically set forth in parsgraph & of this
MQA, in tuelf mannar 21 will minlmize duplicative work, expedite sdministrating,
control cost and accomplish the speedy and eMiclant conclusion therenf, Tothntend,
they Intend In good Faith, acting calleglally, 1a divide such work amangst themselves in
such manner 23 will accomplish the [nregaing objectives. As and when they agres 1o do
35 they will dosument their uncerstandings, which upen exceution thereof by Wrinen
Authority of each and the obtaining of mny necestary eaurt orders, will operals o
supplement, amend or modify, 23 applicakle, prragraph 6 hereof 1o the extent previded
thersin. Without limiilng the generality of the faregalng, the Recelver and the JPLx shall
cooperale in good feith lo maximize the net rexllzation In respect of canyes of acting of
mainbers of the Group agninst third partics. The Receiver and the JPLs will endeavor 10
keep the SEC and the CFTC reasenably apprised of thelr activitiex 1o the extent auch
aetivities eauld have 4 materisl affect on the Axsett (including, o necessary, providing
copica of applicabls Written Authorities), provided, that the Roce|ver and the JPL1 s/l
rot be raquired 1o take any aetion that eould result In the walver of any privilege of any
Oroup entiry or atherwise adversely aflest any Group sntity or lis erediiers.

B, Dispures Amorg the Fartfes, The Recelver and the JPLa will work tngether
in gogal fxith i avald or minimiz dismgreements amonge themeeives and to resglva
cxpeditlously and [airly any disputes whizh may arise. In the event that the forcgring
procedures result in impasse, exeept to the extent specifically provided in parograph 6 of
this MOA, they will prompily submit the dispule 1o Bath Cournts, and the dispute chall be
resnlved in such manner as shall be approved by Bath Coums. If Bath Cauns fail to
reach & camman reanlution, then the impaste shall eontinue, subject ia termination of the
MOA pursuant to paragraph 12 below.

9. Necwsrary Court Approvalr, As and when applicable law requires any
maler (o be submiited w0 Either Court for upproval, jt shall be qubmined by the Recejver
o the JTLs, o3 epplleable, upan prior rexsonable wrinen nntice tn the other and (o the
SEC and the CFTC, and the nonsuhmitting parry shall be authorized ta appear and be
heard with respeet 1o any such request far approval, Prior to submiring any mater 1o
Either Court for approval, the Receiver or the JPLs {whichever intends to seek such
2ppreval) shall contact the other ta determine whether the approval of Both Courts is
required, Ifthe Receiver and the JPLs agree that the approval of Both Courts s regaired,
the Receiver and e JPLy shall wke such asticns as may b2 necessary ar approprisie in
request that Both Cowrty praside jainty over the request far appraval, or to Fave Doth
Lours coordinate any hearlngs a1 may be required in auch a manner a1 lo promote ke
timely and effleient review af such request by Ooth Cowrta. Tn making Tur determinatian,
cach of the U.5, Court and the TCI Court may take into aceaunt tha vidws, il any, al
wreditors and of regulaiory agencles that may be precented Lo such courts,

18, TR, [mimediaizly aller axzculinn hereafl by each p:ir!}r. ke Becelver and

the JPLs will jointly request the U,S. Coun to modify the Fint TRO and the 5““"','& TRa
to the extent necesury to autherize and permit the JPLs end the Reeelver 10 enter inta and
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art in acenrdance with the MOA. and request the TCI Count lo snter aiy arder aurhorizing
and permitting the JPL.s to enter inio and act in sccordance with the MOA, Should such
crders be ablalned and nat be stayed, bolli the Receiver ind the JPLs will procesd
expeditovsly to implement the actions deseribed herein nd n Annex B hereto.

V1. Exiwing Orders; Effecrive Date of This Agraement. Bucept 11 provided in
the fallowing sentancs, the Plrst TRO, the Secand TRO and the TCl Order shall remain
ineffect. This MOA shall become effective at 1uch time 33 () Bath Courts shall have
npproved identleal versions of this MOA, (1i) the Fizst TRO 2nd the Secoand TRO thall
have been amended o the cxtent nesessary in permit tha P13 and 1te Recelver to enlar
into end acl in ncenrdance with the MOA, and (ILi) the TCI Court shall have ertared sn
order sutherizing and permirtting the JPLA i enier lito and ac! [n seeordance with the
MOA. Prior i effectiveness of this MOA, the JPLs and the Recelver shall endeavor 1o
comply with it in all material respects lo the maximum egient they detarmine they are

permited to do o by applicable law 2nd eaun Md!":in 5 qu.:fnm bi' 3 FﬁT ﬂ_,a,l upen

12. Termination of thit MOA. (1) Thizs MOA shail termlaste on the parlirer of
the follawing (i) whenever Roth Courts o arder hnd sueh orders have bezome Final
Orders or (il) this MOA shall not have baceme etfective ar provided in paragraph 11
nbove by October |5, 1999 or (iii) Alan M. Coher| o1 onz of his pariners at 0" Melveny &
Myera LLP 22 hix wtieczssor as lve Recelver shall deace 1o b [ncumbent in sueh capacity
ar (iv}all ol A, Mark HamaN, Dirabxar GHosH dnd Josers CovmoLLy and their
partnery at PricowaterhoussConpers &8 thelr suscessbry 35 ITLs shall cease ta he a.
[neumbent in such capacity or (v) Either Court, upanipriers rotlee to the sacties and ofe
Sensrniaim b th d-other €awn, arders thet the MOA theuld be terminated.

{h) In the evanl of termination of the MDA 251 consequence of an event raferred
to in clause (i) or (iv) of parageaph 12(2) abave, any suzcessor 1o the marty whose
incumbency has terminated may aesume the duliss undet the MOA of the temminated
parTy and revive the MOA with the written consent of the other party lo the MDA
Hawever, notwithsirnding 1ny such revival, the parry whose insumbeney han rerminared
.:::H hl.l'-;]r'w :iﬂum!";mundtrmu such terminalion Is effective, nor any lizhblliuy or

Fenstnliny hereunder for an y'
Lo Sy ¥ actlon or fallure 1o g2t that vesury afler such pany's

: I_l, Informarian, (2) The Reez|ver and the TPLy sach hereby agrees 1o share op
a1 unlimited basls, x3 amorngst them, 2] infermation regarding the Croup and the Aszets
which may come under thair porsession or canim] and whish they may fiwfally share
and 10 keep H-.:h_ulh:r fully abreast of their activities and of developments knewn 1o
thern. The Receiverand she IP] ¢ will ask Both Caurts 1o sign Appropriate orders o the
effect that cemmunications xmongst them do not waivs any atomey-client, work product
and all other privileges recognized under any applicable law. In addilien, the Recejver
and the JPLy shall enter info a common interest or Joint defonse agreement in 2 form
Acceplable to shair respective countel with the objective af prajecting any such privilege

TATY [ TRITZE L EEWA A | F ey e
5

S DUC OFg sy
11428701 WED I6:11 [TI/RX NO T5IE]




Fafy

In the event #ither the Reetiver oy the JPLx ars advized by countel ihat aharing any
infermation eduld result in & waiver or relinquishment of any ruch privilege, they will
" cemzylr with the ather party in order to determine haw to proceed consistent with their

respective duties. i £

{5} The Receiver and the JPLs acknowledge and agree thay they shall not end
they shal] direct their respestive agente and represeninlives net to previde any non-publie
information regordlng Group or irs Agsets to Marin Ammsiong, Martin Armanang, Je.,
Victarin Armatrong, any persan or enflty known tg be under thelr dlrect or indirect
conirel or scting In concert with any of them, any sther farmer alTicer, director or
emplayer of PE] or PGM, unless the prevision of such Infarmation is either (1) agreed 1o

hy the Recejver and the JFLx, (b) required by npplicable law, or (2) required by grder of
Either Court, i

14, Creditors’ Committae. The JPLs and the Recelver will use thelr sasanable
&fMarts to support the formation of a ereditors” committes in the TCl Caseard to try 1o
abtain permizsion for the SEC and the CFTC tn attend mescings and panioipae in
delibearntions, but not ta vote. The Receiver and the TPLs acknowledge and wgren that
they will taks such steps as may be reasonnbly avallable 10 them a1 & maner of law Lo
prechude Martin Armstrong, Martin Armstrong, Jr,, Victioda Amulrong and any person ar
crlity under their direct or indirect control, or neting in copcert with any of them, prany
other former director, officer ar employee of PET ar FGM from bazoming a voling or ex

officio member ol sueh craditars’ committes.

15. Appearancas. Rach of the JPLs and the Recslver will nolify the other In
advanee of wll nevivities in [tz Caun and each shal hav= the right 1o appear and be heard
in Both Courts withaut appesition fram Lhe ather,

| [6. To the extent such actions would not viglale any duties af the JIFLs or the

Rzceiver, respectively, under applicable law (A) the IPLs and the Receiver shall each
taka all f:umpnbl: steps [o cooperate with the CFTC, the SEC and the USAD in
=annection with thelr investigation and progecution ol eivil, administrarive and criminal
matlers refating 1o Manin A, Armatrong, PEI, PGM and any of their subyidiaries; |
affiliates, officer, direetors or employees, and (B} the JPLs and the Racelver shal'.l
::jt::ﬂ:;u i?ﬂd‘ tha CFTC, Ehl: SEC and the USAD with reaxoneblc pezest 1n hn;uk:
e ards within thelr pessasion, custody or control, 1o the extant parmilttzed by law,

rever sftumied, ni::thgr within the United States or outside the United Suares.

17, Motiees, Any natices or other tommunicalion i ]
4 1 8 required or permified
:.m:,m.d er shall be wiclently givan 1F 3201 hy pvemni muﬁn:.miu.z::mpd:d. orh
desimile {and confirmed by telephane with the recipient) addrrased as follows: 4

ilio the Rl:t;iivm', o
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_- Alan M. Coben, Baq.
~"cfn O"Melveny & Myers, LLP
{53 Engt 431 Street
New York, Mew York 10022
Fax: 212-316-1061

[ . with p copy in;

O Molvany & Myers, LLP
153 Bast 53nd Strent

New Yark, New York 10022
Attn: Martia Glenn

Fax 212-326-2061

if to the JPLy, 1o

j
Mr. A. Mark Homan

Pricewaterhounre Conpars

Plumiree Court

l.onden ECSA ZHT

England

Fax: 44 (0) 171 227 4552

and

H Mr. Dipankar Ghosh
Pdf:!“l!ﬂ}nm:l:nupgﬂ
- Flumitres Court
l.ondon ECdA 4HT
England
Fax: 44 (0) 171 §22 4822

and

Mr. Joseph P. Connolly
Pﬁ‘:mr:mumﬂcm
Abacus Iouse
Providenciales

Turks & Cajeos Islands
Britich West Indieq
Fax: 49-946-4592
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Dxvis Polk & Wardwall
430 Lexinglon Avenus
- New Yark, New York 1002] - B
Alto: Stephen H. Case
Fax; 1124504000

or yuch other addreey a3 shall be furndshed in writlng by such party, 1z iy such
sommunicetion shall b= desmed piven a5 af the Hme when sus=h caremunlention is

recEived,

18, Amendments. This Agreemant may be emended in wrlting by agreement af
the parties, provided thal no such amendment chal] became #ffective umll approved by
r Both Courty,

15." Limired Capaciny, The Rreslver and the JPLy exacuots this MOA solely in
thelr eaparities ay Receiverazd JFLarespectively, end not in thelr individea] capasitley,
nnd their respeerive dudes, obligntions and liabilides hereunder nre Jimired 1ecardingly,

A Mmmum, as Joint
En‘ Liquldatar ar PE]
; (-"1 o e T -"'"-"':.._,—: - __I-.:J

DIPANYAR GHOSH, as Jolnt
FProvisional Liquidstor of PE]

JOSEPH CONNOLLY. xs Jolnt
Provisicnal Liquidnior of PET

- ALANM. COHEN, as Recriver
eIPLland POM  _

Cﬁfﬂ«l’h. / JF?HQ_.., :
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