Disclosure of movement of 1% or more in substantial holding or change in nature of
relevant interest, or both

Sections 277 and 278, Financial Markets Conduct Act 2013

To: NZX Limited

and

To: Metlifecare Limited

Relevant event being disclosed: Movement of 1% or more in substantial holding
Date of relevant event: 20 October 2020

Date this disclosure made: 28 October 2020

Date last disclosure made: 06 October 2020

Substantial product holder(s) giving disclosure

Full name(s): UBS Group AG and its related bodies corporate

Summary of substantial holding

Class of quoted voting products: Ordinary shares
Summary for: UBS Group AG and its related bodies corporate
For this disclosure,—

(a) total number held in class: 40,005,657

(b) total in class: 213,304,722

(c) total percentage held in class: 18.76%

For last disclosure,—

(a) total number held in class: 35,475,707

(b) total in class: 213,304,722

(c) total percentage held in class: 16.63%

Details of transactions and events giving rise to relevant event
Details of the transactions or other events requiring disclosure: Please see Appendix B.

Details for: UBS AG Singapore Branch

Nature of relevant interest(s): Broker has the right to use over this position under a Securities Lending
agreement

For that relevant interest,—

(a) number held in class: 790

(b)  percentage held in class: 0.0004%

(c)  current registered holder(s): Not applicable

(d) registered holder(s) once transfers are registered: UBS AG Singapore Branch



For a derivative relevant interest, also —

(a) type of derivative: Not applicable

(b)  details of derivative: Not applicable

(c) parties to the derivative: Not applicable

(d)  if the substantial product holder is not a party to the derivative, the nature of the relevant

interest in the derivative: Not applicable

Details for: UBS Asset Management (Australia) Ltd

Nature of relevant interest(s): Fund Manager with power to exercise control over voting shares
For that relevant interest,—

(a) number held in class: 224,243

(b) percentage held in class: 0.11%

(c)  current registered holder(s): Not applicable

(d) registered holder(s) once transfers are registered: UBS Asset Management (Australia) Ltd

For a derivative relevant interest, also—

(a) type of derivative: Not applicable

(b)  details of derivative: Not applicable

(c) parties to the derivative: Not applicable

(d)  if the substantial product holder is not a party to the derivative, the nature of the relevant

interest in the derivative: Not applicable

Details for: UBS Asset Management (Deutschland) GmbH

Nature of relevant interest(s): Fund Manager with power to exercise control over voting shares

For that relevant interest,—

(a) number held in class: 51,506

(b)  percentage held in class: 0.02%

(¢c) current registered holder(s): Not applicable

(d) registered holder(s) once transfers are registered: UBS Asset Management (Deutschland) GmbH

For a derivative relevant interest, also—

(a) type of derivative: Not applicable

(b)  details of derivative: Not applicable

(c) parties to the derivative: Not applicable

(d)  if the substantial product holder is not a party to the derivative, the nature of the relevant

interest in the derivative: Not applicable



Details for: UBS Asset Management (Singapore) Ltd

Nature of relevant interest(s): Fund Manager with power to exercise control over voting shares
For that relevant interest,—

(a) number held in class: Not applicable

(b)  percentage held in class: Not applicable

(¢) current registered holder(s): Not applicable

(d) registered holder(s) once transfers are registered: Not applicable

For a derivative relevant interest, also—
(a) type of derivative: swap
(b) details of derivative: 192,104 cash-settled swap (0.09% held in class)

(c) parties to the derivative: various clients entering into equity swap transactions through UBS Asset
Management (Singapore) Ltd. Please see Appendix A

(d)  if the substantial product holder is not a party to the derivative, the nature of the relevant

interest in the derivative: Not applicable

Details for: UBS Asset Management Trust Company

Nature of relevant interest(s): Fund Manager with power to exercise control over voting shares
For that relevant interest,—

(a) number held in class: 6,925

(b) percentage held in class: 0.003%

(¢) current registered holder(s): Not applicable

(d) registered holder(s) once transfers are registered: UBS Asset Management Trust Company

For a derivative relevant interest, also—

(a) type of derivative: Not applicable

(b)  details of derivative: Not applicable

(c) parties to the derivative: Not applicable

(d)  if the substantial product holder is not a party to the derivative, the nature of the relevant

interest in the derivative: Not applicable

Details for: UBS Asset Management (UK) Limited

Nature of relevant interest(s): Fund Manager with power to exercise control over voting shares
For that relevant interest,—

(a) number held in class: 52,142

(b)  percentage held in class: 0.024%

(¢) current registered holder(s): Not applicable

(d) registered holder(s) once transfers are registered: UBS Asset Management (UK) Limited



For a derivative relevant interest, also—

(a) type of derivative: Not applicable

(b)  details of derivative: Not applicable

(c) parties to the derivative: Not applicable

(d)  if the substantial product holder is not a party to the derivative, the nature of the relevant

interest in the derivative: Not applicable

Details for: UBS Fund Management (Switzerland) AG

Nature of relevant interest(s): Fund Manager with power to exercise control over voting shares
For that relevant interest,—

(a) number held in class: 102,107

(b) percentage held in class: 0.05%

(c)  current registered holder(s): Not applicable

(d) registered holder(s) once transfers are registered: UBS Fund Management (Switzerland) AG

For a derivative relevant interest, also—

(a) type of derivative: Not applicable

(b)  details of derivative: Not applicable

(c) parties to the derivative: Not applicable

(d)  if the substantial product holder is not a party to the derivative, the nature of the relevant

interest in the derivative: Not applicable

Details for: UBS O'Connor LLC

Nature of relevant interest(s): Fund Manager with power to exercise control over voting shares
For that relevant interest,—

(a) number held in class: Not applicable

(b)  percentage held in class: Not applicable

(¢) current registered holder(s): Not applicable

(d) registered holder(s) once transfers are registered: Not applicable

For a derivative relevant interest, also—
(a) type of derivative: swap
(b) details of derivative: 7,275,850 cash-settled swap (3.41% held in class)

(c) parties to the derivative: various clients entering into equity swap transactions through UBS O'Connor
LLC. Please see Appendix A

(d)  if the substantial product holder is not a party to the derivative, the nature of the relevant

interest in the derivative: Not applicable



Details for: UBS New Zealand Limited

Nature of relevant interest(s): Beneficial Owner
For that relevant interest,—

(a) number held in class: 300,000

(b)  percentage held in class: 0.14%

(¢) current registered holder(s): Not applicable

(d) registered holder(s) once transfers are registered: UBS New Zealand Limited

For a derivative relevant interest, also—

(a) type of derivative: Not applicable

(b)  details of derivative: Not applicable

(c) parties to the derivative: Not applicable

(d)  if the substantial product holder is not a party to the derivative, the nature of the relevant

interest in the derivative: Not applicable

Details for: UBS AG London Branch

Nature of relevant interest(s): Beneficial Owner

For that relevant interest,—

(a) number held in class: 20,516,712

(b)  percentage held in class: 9.62%

(c)  current registered holder(s): Not applicable

(d) registered holder(s) once transfers are registered: UBS AG London Branch

Nature of relevant interest(s): Prime Broker that has the right to exercise its borrowing right in respect of
shares pursuant to a Prime Broking Agreement

For that relevant interest,—

(a) number held in class: 11,283,278

(b)  percentage held in class: 5.29%

(¢) current registered holder(s): Not applicable

(d) registered holder(s) once transfers are registered: UBS AG London Branch

For a derivative relevant interest, also—

(a) type of derivative: Not applicable

(b) details of derivative: Not applicable

(c) parties to the derivative: Not applicable

(d)  if the substantial product holder is not a party to the derivative, the nature of the relevant

interest in the derivative: Not applicable



Additional information

Address(es) of substantial product holder(s):

Name Addresses

UBS AG Singapore Branch One Raffles Quay,#50-01 North Tower, Singapore 048583
BEISS t?a ils;:)t Ilii[gnagement Level 16, Chifley Tower, 2 Chifley Square, Sydney, Australia
8)2?1 tisﬁgnlz[)agﬁﬁlﬁem Bockenheimer Landstrasse 2-4, Frankfurt am Main, Germany
EJS]iBHSg?pssreg)l\I/fclilagement One Raffles Quay #50-01 North Tower, Singapore

UBS Asset Management Trust
Company

Ilinois Corporation Service Company 801 Adlai Stevenson Drive,
Springfield, IL, USA

UBS Asset Management (UK)
Limited

5 Broadgate, London, United Kingdom

UBS Fund Management .
(Switzerland) AG Aeschenplatz 6, Basel, Switzerland
Maples Fiduciary Services (Delaware) Inc.Ltd, 4001 Kennett Pike
UBS O'C LL . oo ’ ’
onnor LLC Suite 302, Wilmington, USA
UBS New Zealand Limited Level 17,PWC Tower,188 Quay Street, Auckland, New Zealand
UBS AG London Branch 5 Broadgate, London, United Kingdom

Contact details: Andrew Costley

Tel: +852 3712 3707

Email: andrew.costley@ubs.com

Nature of connection between substantial product holders:

UBS AG Singapore Branch: Related body corporate

UBS Asset Management (Australia) Ltd: Related body corporate

UBS Asset Management (Deutschland) GmbH: Related body corporate
UBS Asset Management (Singapore) Ltd: Related body corporate

UBS Asset Management Trust Company: Related body corporate

UBS Asset Management (UK) Limited: Related body corporate

UBS Fund Management (Switzerland) AG: Related body corporate
UBS O'Connor LLC: Related body corporate

UBS New Zealand Limited: Related body corporate

UBS AG London Branch: Related body corporate



Name of any other person believed to have given, or believed to be required to give, a disclosure under the
Financial Markets Conduct Act 2013 in relation to the financial products to which this disclosure relates: Not
applicable

Certification

We, certify that, to the best of our knowledge and belief, the information contained in this disclosure is correct
and that we are duly authorised to make this disclosure by all persons for whom it is made.

SIGNATURE
Print Name: Andrew Costley Capacity: Authorised signatory
Sign Here: NS Coék\‘_s Date: 28 October 2020
i
Print Name: Joanne Chan Capacity: Authorised signatory

Sign Here: 4 Date: 28 October 2020
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Appendix A - For a derivative relevant interest

Details of Derivative (A)

Details for Type of Derivative (A) Notional value . . Parties to the Derivative (C)
of the Derivative | Settlement Type Expiry date Prices Specified in the terms

of Derivative (B) |of the derivative (if any)

UBS Asset Management (Singapore) Ltd 1,137,256

8,008,031
505,876
Swap Agreement 1,569,818 cash 11-Jun-21 592 N/A
2,287,056
3,053,595
27,648,656

UBS O'Connor LLC




MET - Appendix B!

Date of Person whose relevant interest Nature of Change Consideration given in Number of securities Class
chanae chanaed relation to chanae

05-Oct-20 UBS AG London Branch Sell 20,829 (3,490) Ordinary
05-Oct-20 UBS AG London Branch Buy 778,751 130,444 Ordinary
05-Oct-20 UBS AG London Branch Sell 4,060 (680) Ordinary
06-Oct-20 UBS AG London Branch Sell 13,932 (2,331) Ordinary
06-Oct-20 UBS AG London Branch Sell 14,595 (2,441) Ordinary
07-Oct-20 UBS AG London Branch Sell 26,075 (4,367) Ordinary
07-Oct-20 UBS O'Connor LLC Sell N/A (1,000,000) Swaps

07-Oct-20 UBS Asset Management Sell 13,376 (2,237) Ordinary
07-Oct-20 UBS AG London Branch Sell 4,263,060 (713,459) Ordinary
07-Oct-20 UBS AG London Branch Buy 5,177,899 865,896 Ordinary
07-Oct-20 UBS AG London Branch Sell 80,583 (13,482) Ordinary
07-Oct-20 UBS AG London Branch Sell 3,050 (510) Ordinary
07-Oct-20 UBS AG London Branch Sell 26,525 (4,443) Ordinary
08-Oct-20 UBS AG London Branch Sell 24,713 (4,136) Ordinary
08-Oct-20 UBS AG London Branch Sell 15,626 (2,631) Ordinary
08-Oct-20 UBS AG London Branch Sell 6,974 (1,178) Ordinary
08-Oct-20 UBS AG London Branch Sell 26,247 (4,424) Ordinary
09-Oct-20 UBS AG London Branch Buy 3,530 596 Ordinary
09-Oct-20 UBS AG London Branch Buy 10,106,078 1,700,000 Ordinary
09-Oct-20 UBS AG London Branch Sell 11,357 (1,911) Ordinary
09-Oct-20 UBS AG London Branch Sell 9,368 (1,576) Ordinary
12-Oct-20 UBS AG London Branch Sell 23,720 (3,986) Ordinary
12-Oct-20 UBS AG London Branch Sell 18,043 (3,032) Ordinary
13-Oct-20 UBS AG London Branch Buy 5,950,000 1,000,000 Ordinary
13-Oct-20 UBS AG London Branch Sell 178,893 (30,101) Ordinary
13-Oct-20 UBS AG London Branch Sell 37,979 (6,386) Ordinary
13-Oct-20 UBS AG London Branch Sell 4,974 (836) Ordinary
14-0ct-20 UBS AG London Branch Sell 344,002 (57,987) Ordinary
14-Oct-20 UBS AG London Branch Sell 545,858 (92,013) Ordinary
14-Oct-20 UBS AG London Branch Sell 0 (10,160) Ordinary
14-Oct-20 UBS AG London Branch Buy 60,237 10,160 Ordinary
14-Oct-20 UBS AG London Branch Sell 67,237 (11,351) Ordinary
14-Oct-20 UBS AG London Branch Sell 39,984 (6,754) Ordinary
14-Oct-20 UBS AG London Branch Sell 4,203 (710) Ordinary
15-Oct-20 UBS AG London Branch Sell 8,373 (1,412) Ordinary
15-Oct-20 UBS AG London Branch Sell 13,283 (2,240) Ordinary
15-Oct-20 UBS AG London Branch Sell 0 (10,160) Ordinary
15-Oct-20 UBS AG London Branch Buy 60,174 10,160 Ordinary
15-Oct-20 UBS AG London Branch Sell 60,181 (10,177) Ordinary
15-Oct-20 UBS AG London Branch Sell 3,984 (673) Ordinary
15-Oct-20 UBS AG London Branch Sell 38,709 (6,549) Ordinary
16-Oct-20 UBS AG London Branch Sell 812,046 (137,170) Ordinary
16-Oct-20 UBS AG London Branch Sell 1,288,541 (217,659) Ordinary
16-Oct-20 UBS AG London Branch Sell 132,591 (22,426) Ordinary
16-Oct-20 UBS AG London Branch Buy 545,771 92,191 Ordinary
16-Oct-20 UBS AG London Branch Sell 6,305 (1,065) Ordinary
16-Oct-20 UBS AG London Branch Sell 36,388 (6,157) Ordinary
19-Oct-20 UBS AG London Branch Sell 127,343 (21,338) Ordinary
19-Oct-20 UBS AG London Branch Sell 43,061 (7,222) Ordinary
19-Oct-20 UBS New Zealand Limited Sell 6 (1) Ordinary
20-Oct-20 UBS AG London Branch Buy 5,981,800 1,000,000 Ordinary
20-Oct-20 UBS AG London Branch Buy 8,461,246 1,414,217 Ordinary
20-Oct-20 UBS AG London Branch Sell 331,132 (55,390) Ordinary
20-Oct-20 UBS AG London Branch Buy 2,990,000 500,000 Ordinary
20-Oct-20 UBS AG London Branch Sell 44,635 (7,464) Ordinary
20-Oct-20 UBS New Zealand Limited Sell 54 9) Ordinary
20-Oct-20 UBS New Zealand Limited Sell 228 (38) Ordinary
20-Oct-20 UBS New Zealand Limited Sell 72 (12) Ordinary
20-Oct-20 UBS New Zealand Limited Sell 539 (90) Ordinary
20-Oct-20 UBS New Zealand Limited Sell 364,487 (60,951) Ordinary
20-Oct-20 UBS New Zealand Limited Buy 1,795,500 300,000 Ordinary




(Multicurrency—Cross Border)

ISDA.

International Swap Dealers Asspciation, Inc.

MASTER AGREEMENT

dated as of August 28, 2000

B - oveerenelc

(“Pﬂl'ty A™) (“Party B”)

have entered and/or anticipate cntering into one or more transactions (each a "Transaction”) that are or will
be governed by this Master Agreement, which includes the schedule (the "Schedule™. and the documents
and other confirming evidence (each a "Confirmation") exchanged between the parties confirming those
Transactions.

Accordingly, the parties agree as follows:—
1. Interpretation

(a) Definitions. The terms defined in Section 14 and in the Schedule will have the meanings therein
specified for the purpose of this Master Agreement.

(b) Inconsistency. In the event of any inconsistency between the provisions of the Schedule and the
other pro-provisions of this Master Agreement, the Schedule will prevail. In the event of any inconsistency
between the provisions of any Confirmation and this Master Apreement (including the Schedule), such
Confirmation will prevail for the purpose of the relevant Transaction.

(c) Single Agreement. All Transactions are entered into in reliance on the fact that this Master
Agreement and all Confirmations form a single agreement between the parties (collectively referred to as
this " Agreement™), and the parties would not otherwise enter into any Transactions.

2. Obligations
(a) General Conditions.

(i) Each party will make each payment or delivery specified in each Confirmation to be made by
it, subject to the other provisions of this Agreement

(ii} Payments under this Agreement will be made on the due date for value on that date in the place
of the account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in
freely transferable funds and in the manner customary for payments in the required currency. Where
sctlement is by delivery (that is, other than by payment), such delivery will be made for receipt on
the due date in the manner customary for the relevant obligation unless otherwise specified in the
relevant Confirmation or elsewhere in this Agreement.

(iii) Each obligation of each party under Section 2(a)(i) is subject to (1) the condition precedent
that no Event of Default or Potential Event of Default with respect to the other party has occurred
and is continuing, (2) the condition precedent that no Early Termination Date in respect of the
relevant Transaction has occurred or been cffectively designated and (3) each other applicable condition
precedent specified in this Agreement,

Copyright © 1992 by [nternational Swap Dealers Association, Inc.




value of that which was (or would have been) required to be delivered as of the originally scheduled date
for delivery, in each case together with (to the extent permitted under applicable law) interest, in the currency
of such amounts, from (and including) the date such amounts or obligations were or would have been required
to have been paid or performed to (but excluding) such Early Termination Date, at the Applicable Rate. Such
amounts of interest will be calculated on the basis of daily compounding and the actual number of days
elapsed. The fair market value of any obligation referred to in clause (b) above shall be reasonably
determined by the party obliged to make the determination under Section G(e) or, if each party is s obliged,
it shall be the average of the Termination Currency Equivalents of the fair market values reasenably
determined by both parties.

IN WITNESS WHEREOF the parties have executed this document on the respective dates specified below
with effect from the date specified on the first page of this document.

I Quansum Partrs LDC

(“Party An) (“Party Bu)
(.
By: ...... e T
.- ...Name: /Bzmglas M. Reid
Title: Alttorney-in-Fact
Date: August 28, 2000
18 ISDA® 1992
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SCHEDULE
to the
MASTER AGREEMENT
Dated as of
August 28, 2000

between

("Party A”)
and
QUANTUM PARTNERS LDC,
a limited duration company organized under the lawe of the Cayman Islands
("Party BY)
PART 1

Termination Provisions

"Specified Entity" means in retation tc Party A for the purpose of:

Section 5(a)(v), Credit Suisse First Boston International, Credit Suisse First Boston
{Europe) Limited.

Section 5(a)(vi), none.

Section 5(a)(vii), none,.

Section 5(b){iv), none.

and in relation to Party B for the purpose of:
Section 5{a)(v), none.
Section 5({a)(vi), none.
Section 5(a)(vii), none.
Section 5(b)(iv), none.
"Specified Transaction” has the meaning specified in Section 14.
The "Cross-Default” provisions of Section 5{a){vi) will apply to Party A and Party B.
"Specified Indebtedness” shall mean any obligation (whether present or future,

contingent or otherwise, as principal or surety or otherwise) in respect of borrowed
money other than indebtedness in respect of deposits received.

19




(d)

(e)

®)

()
(h)

"Threshold Amount® means (i) with respect to Party A, an amount equaf to 3% of the
stockholders’ equity (or the equivalent thereof in any combination of currencies) as set
forth in its latest available annual audited financial statements and (ii) with respect to
Party B, 3% of Net Asset Value as of last Business Day of the immediately preceding
calendar month (or the equivalent thereof in any combination of currencies).

The "Credit Event Upon Merger" provisions of Section 5(h)(iv) will apply.

The "Automatic Early Termination” provision of Section 6(a) will not apply to Party A or
Party B.

Payments on Early Termination. For the purpose of Section 6{e}:
(i) Market Guotation will apply.

(i} Second Method, incorporating the Set-off provision set out in Part 5 of this
Scheduie, will apply.

"Termination Currency” means United States Dollars.

Additional Termination Event will apply. The following event shall constitute an
Additional Termination Event with respect to a party as specified:
"Party B Termination Event" means the following for which Party B shall be the Affected

Party:

Secros Fund Management LLC or a successor investment advisor controlled by George
Soros as to which prior written notice shall have been provided to Party A by Party B
shall cease to be the investment advisor for Party B (“the Investment Advisor”).

20
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(b)

PART 2

Tax Representations

Payer Representations. For the purposes of Section 3(e) of this Agreement, Party A
and Party B will make the following representation:

Itis not required by any applicable law, as modified by the practice of any relavant
governmental revenue authority, of any Relevant Jurisdiction to make any deduction or
withholding for or on account of any Tax from any payment (other than interest under
Section 2(e), 6(d)(ii) or 6(e)) to be made by it to the other party under this Agreement. In
making this representation, it may rely on:

(i) the accuracy of any representation made by the other party pursuant to Section
3(f) of this Agreement;

(i) the satisfaction of the agreement of the other party contained in Section 4(a)(i) or
4(a)(iii) and the accuracy and effectiveness of any document provided by the
other party pursuant to Section 4(a)(i} or 4(a)(jii) of this Agreement; and

(iii} the satisfaction of the agreement of the other party contained in Section 4(d) of
this Agreement;

provided that it shall not be a breach of this representation where reliance is
placed on clause (i}, and the other party does not deliver a form or document

undsr Section 4{a)(jii} by reason of material prejudice to its legal or commetrcial
position.

Payee Representations. For the purpose of Section 3(f) of this Agreement, Party A
makes the following representation:

With respect to Transactions through Party A's New York Office:
Each payment received or to be received by it in connection with this Agreement
will be effectively connected with its conduct of a trade or business in the United
States.

With respect to Transactions through Party A's London Office:
it is a party to the Transaction otherwise than as agent or nominee of another
person and is entering into the Transaction solely for the purposes of a trade or
part of a trade carried on by it in the United Kingdom through a branch or agency.

The following representation will apply to Party B:

None
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For the

PART 3

Aqreement to Deliver Documents

purpose of Sections 4(a)(i) and (ji} of this Agreement, each party agrees to deliver the

following documents, as applicable:

(a)

b)

Tax forms, documents or certificates to be delivered are:

Party A and Party B will, promptly upon the earlier of (i) reasonably demand by the other
party and {ii) learning that the form or document is required, provide any document
required or reasonably requested to allow the other party to make payments under this
Agreement without any deduction or withholding for or on account of any Tax or with
such deduction or withholding at a reduced rate.

Other documents to be delivered are:

Party A and Party B will, upon execution of this Agreement, deliver to the cther party a
Certificate of an authorized officer of the party, certifying the names, true signatures and
authority of the officers of the party signing this Agreement.

Party A and Party B will, upon execution of this Agreement, deliver the Credit Support
Annex attached hereto.

Party A and Party B will, upon execution of this Agreement, deliver to the other party a
certificate of an authorized officer of the party, and any Credit Support Provider certifying
the names, true signatures and authority of the officers of the party and any Credit
Support Provider signing this Agreement and each Credit Support Document.

Party B wilf deliver to Party A: (a) within 15 days after each calendar month end, copies
of its financial statements for such calendar month end; (b) within 90 days after each of
the first three fiscal quarters in each fiscal year of the party, copies of its quarterly
financial statements for such fiscal quarter, if publicly available; and (c) within 180 days
after each fiscal year of the party, copies of its annual audited financial statements for
such fiscal year.

Each of the foregoing documents, other than any legal opinion or Credit Support Annex
required pursuant to this Pan 3, is covered by the representation contained in Section

3(d) of this Agreement.

22




(a)

PART 4

Miscellaneous

Addresses for Notices. For the purpose of Section 12(a) of this Agreement:

Address for notices or communications to Party A:

Address for notices or communications to Party B:

Address specified in the relevant Confirmation or otherwise by the acting Office
sending the same. Any notice or communications sent to Party B in connection
with any matter arising under Section 5 or 6 shall be copied to the following
addresses:

For notices to the Counterparty:

ORIGINAL: Quantum Partners LDC
c/o Guracao International Trust Company N.V.
Kaya Flamboyan 9
PO Box 812
Willemstad, Curacao
Netherlands Antilles
Telex: 3445 CITCO NA
Phone; 599-9732-2422
Fax: 599-9732-2420
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(b)

(c)
{d)

(e)

U

(@
(h)

U]

DUPLICATES: Jonathan Seligson

{Investment Manager) Soros Fund Management LLC
888 Seventh Avenue, 33rd Floor
New York, NY 10106
Phone 212-603-2640
Fax: 917-206-4107

FOR TRADE REFERENCE/FUNDING REQUIREMENTS, PLEASE CALL
JONATHAN SELIGSON AT SOROS FUND MANAGEMENT LLC ON 212-603-
2640.

Process Agent. For the purpose of Section 13(c):
Party A appoints as its Process Agent in the Stat. of New York:
It's New York Branch
Party B appaints as its Process Agent in the State of New York:
Soros Fund Management LLC
888 Seventh Avenue, 33" Floor
New York, New York 10108
Attn: General Counsel
Offices. The provisions of Saction 10(a} will apply to Party A,
Multibranch Party. For the purpose of Section 10:
Party A is a Multibranch Party and will act through the following Offices:
Hong Kong, London, Melbourne, New York, Singapore, Tokyo and Zurich
Party B is not a Multibranch Party.
Calculation Agent. The Calculation Agent is Party A, unless otherwise specified in a
Contirmation in relation to the relevant Transaction, whose calculations shail at all times
be made in good faith and a commercially reasonable manner.

Credit Support Document. Details of any Credit Support Document;

With respect to both parties, the Credit Support Annex shall be a Credit Support
Document for all purposes hereunder.

Credit Support Provider. Not applicable.

GOVERNING LAW. THIS AGREEMENT WILL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE LAWS OF THE STATE CF NEW YORK WITHOUT
REFERENCE TO CHOICE OF LAW DOCTRINE.

Netting of Payments. Section 2(c)(#i) of this Agreement will apply to any Transactions
from the date of this Agreement provided that the parties hereto agree that they will
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)

endeavor to agree that Section 2(c)(ii} of this Agreement will not apply to all Transactions
should it be administratively possible to do so.

"Afiliate" will have the meaning specified in Section 14 of this Agreement.
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(@)

{b)

(c)

(d)

(e)

PART 5

Other Provisions

Scope of Agreement. Any Specified Transaction (whether now existing or hereafter
entered inte) between the parties, the confirmation of which fails by its terms expressly to
exclude application of this Agreement, shall be governed by and be subject to this
Agreement. Any such confirmation shall be a “Confirmation”, and any such Specified
Transaction shall be a “Transaction”, for all purposes ot this Agreement.

Contlicts with Related Terms. Party A and Party B hereby acknowledge that in the
Confirmations of certain Transactions it may be market practice to refer to or incorporate
agreements other than the Agreement or to certain defined terms other than ISDA
spansared tems (such other agreements and terms, “Related Terms”). Accordingly,
Section 1(b) of the Agreement is hereby amended to pravide that in the event of any
inconsistency or other confiict between the Related Terms of any Transaction and either
the Agreement or any defined terms incorporatad by reference or referred to therein,
such Related Terms shall prevail solely with regard to the calculation and determination
of the arnount of the parties’ respective payment obligations under such Transaction (and
the due dates therefor) for purposes of Section 2(a)(i) and (i) of the Agreement. in every
other respect, in the event of any inconsistency or other confiict, the terms of the
Agreement shall prevail, For the avoidance of doubt and without prejudice to the
generality of the foregoing, the parties agree that Sections 5 and 6 of the Agreement and
all other provisions of the Agreement relating to termination, termination payments or
enforcement generally, shall prevail over any inconsistent Related Terms of any
Transaction.

Definitions. Unless otherwise specified in a Confirmation, this Agreement incorporates,
and is subject to and govemed by the 1291 ISDA Definitions (as supplemented by the
1998 Supplement) {the “1991 Definitions") published by the International Swap and
Derivatives Association, Inc. (*ISDA") (i) the 1998 FX and Currency Option Definitions
(the “1998 Definitions") published by ISDA, the Emerging Markets Traders Association
("EMTA"} and the Foreign Exchange Committee with respect to FX Transactions and
Currency Options (as defined in the 1998 Definitions"} and (ii) the 1997 Bullion
Definitions (the “1997 Definitions”) with respect to Bullion Transactions, without regard to
amendments subsequent to the date thereof, except that refarences in the 1991
Definitions to “Swap Transaction” shall be deemed references to a *Transaction” for

purposes of this Agreement.”

Confirmations. Each Confirmation shall be substantially in the form of one of the
Exhibits to the ISDA Definitions in existence from time to time which are specitically
relevant to the Transaction, or in such other form as the parties may agree. Any
documents or other confirming evidence ({including electronic messages) exchanged
btetween the parties confiming any such Specified Transaction shall be deemed a
“Confirmation”, even if not described as such,

Additional Representations. Section 3 of this Agreement is amended by the addition at
the end thereof of the following additional representations:-
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M

(1)

(2)

No Agency. ltis entering into this Agreement and each Transaction as principal
(and not as agent or in any other capacity, fiduciary or otherwise)},

No Reliance. In connection with the negotiation of, the enfering into, and the
confirming of the executicn of, this Agreernent, any Credit Support Document,
each Transaction, and any other documantation relating to this Agreement to
which it is a panty or that it is required by this Agreement to deliver: {i) the other
party hereto or thereto is not acting as a fiduciary or financial or investment
advisor for it; (ii) it is not relying (for purposes of making any investment decision
or otherwise) upon any advice, counset or reprasentations (whether written or
oral} of the other party hereto or thereto other than the representations expressly
set torth in this Agreement, in such Credit Support Document, and in any
Confirmation; (iii} the other party hereto or thereto has not given to it (directly or
indirectly through any other person) any assurance, quaranty, or representation
whatsoever as to the expacted or projected success, profitability, retum,
performance, result, effect, consequence, or benefit {either lagal, regulatory, tax
financial, accounting, or otherwise) ot this Agreement, such Credit Support
Document, such Transaction, or such other documentation; (iv} it has consulted
with its own legal, regulatory, tax, business, investment, financial, and accounting
advisors o the extent it has deemed necessary, and it has made its own
investment, hedging, and trading decisions (including decisions regarding the
suitability ot any Transaction pursuant to this Agreement) based upon its own
jutdgment and upon any advice ffom such advisors as it has deemed necessary
and not upon any view expressed by the other party hereto or thereto; (v) it has
determined that the rates, prices, or amounts and other terms of each
Transaction and the indicative quotatians (if any} provided by the other party
hereto or thereto reflect those in the relevant market for similar transactions, and
all trading decisions have been the result of arm’s length negotiations between
the parties; (vi) it is entering into this Agreement, such Credit Support Document,
and each Transaction, and any other documentation relating to this Agreement
with a full understanding of all of the terms, conditions and risks hareof and
thereot (econcmic and otherwise), and it is capable of assuming and willing lo
assume (financially and otherwise) those risks. “

Additional Representations and Warranties. Party B additionally represents and
warrants to Party A as of the date hereof and as of the date of each Transaction: (i} it
undsrstands that the foreign exchange and other commodity markets are subject to
complex risks, which may arise without waming and may at times be volatile, and that
losses may occur quickly and in unanticipated magnitude; (ii) it is prepared to bear and is
capabie of bearing (financially and otherwise) all risks associated with each Transaction;
(iii} it will enter into each Transaction hereunder for business or investment purposes
only; (iv) the Investment Advisor has the full power and authority to cormnmit Party B to
Transaciions and conclude Transactions on behalf of Party B on such terms and
conditions as the Investment Advisor may determine in ils absolute discretion; (v) it has
sufficient assets (and in the applicable Cumencies or Buflion) as necessary o effect
settlement of all Transactions governed by the Agreement (assuming ail commodity
oplions are exercised); and (vi) Party B is not required to regisiered as an investment
company under the 4.5, Investment Company Act of 1940, as amended.
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(i)

Notice of Event of Default, Each of Party A and Party B agree on behalf of itseif to
promptly notify the ather Party of the occurrence of any Event of Default with respect to
itself.

Time is of the essence. Time is of the essence of the parties’ agreement.

Early Termination. Section 6 is revised by adding the following subsection:

“(f) Set-off. Any amount (the “Early Termination Amount”) payable to one party
(the Payee) by the other party (the Payer) under Section 6(g). in circumstances
where there is a Defaulting Parly or one Affected Party in the case where a
Termination Event under Section 5(b)}{iv) has occurred, will, at the option of the
party (“X") other than the Defaulting Party or the Affected Party (and without prior
notice to the Defaulting Party or the Affectad Party), be reduced by ite set-off
against any amount(s) (the “Other Agreement Amount”) payable (whether at
such time or in the future or upon the occurrence of a contingency) by the Payee
to the Payer (irrespective of the currency, place of payment or booking office of
the obligation) under any other agreement(s) between the Payee and the Payer
or instrument(s) or undertaking(s) issued or executed by one party 1o, or in favor
of, the other party (and the Other Agreement Amount will be discharged promptly
and in all respects to the extent it is so set-off). X will give notice to the other party
of any set-off effected under this provision.

For this purpose, either the Early Termination Amount or the Other Agreement
Amount {(or the relevant portion of such amounts) may be convertad by X into the
currency in which the other is denominated at the rate of exchange at which such
party would be able, acting in a commercially reasonable manner and in good
faith, to purchase the relevant amount of such currency.

i an obligation is unascertained, X may in good faith and a commarcially
reasonable manner estimate that cbligation and set-off in respect of the estimate,
subject to the relevant party accounting to the other when the obligation is
ascerained.

Nothing in this provision shall be effective to create a charge or other security
interest. This provision shall be without prejudice and in addition to any right of
set-off, combination of accounts, lien or other right to which any party is at any
time otherwise entitled (wheather by operation of law, contract or otherwise).”

Escrow Payments. [f by reason of the time diffarence between the cities in which
payments are to be made, it is not possible for simultaneous payments to be made on
any date on which both parties are required to make payments hereunder, Party A may
at its option and in its sole discretion notify the other party that payments on that date are
to be made in escrow. In this case deposit of the payment due earlier on that date shall
be made by 2:00 p.m. {local time at the place for the earlier payment) on that date with
an escrow agent selected by Party A, accompanied by irrevocable payment instructions
{i} to release the deposited payment ta the intended recipient upon receipt by the escrow
agent of the required deposit of the corresponding payment from the other party on the
same date accompanied by irrevocable payment instructions to the same effect or {ii) if
the required deposit of the corresponding payment is not made on that same date, to
return the payment deposited to the party that paid it into escrow. The party that elects to
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{k)

o

(m)

(n)

(0)

have payments made in escrow shali pay the costs of the escrow arrangements and
shall cause those arrangements to provide that the intended recipient of the payment
due to be deposited first shall be entitled to interest on that deposited payment for each
day in the period of its deposit at the rate offered by the escrow agent for that day for
overnight deposits in the relevant currency in the office where it holds that deposited
payment (at 11:00 a.m. local time on that day} if that payment is not released by 5:00
p.m. local time on the date it is deposited for any reason ¢ther than the intended
recipient’s failure to make the escrow deposit it is required to make hereunder in a timely
fashion.

Telephonic Recording. The parties agree that, with respect to Transactions, each party
may electronically record all telephonic conversations between them and that any such
tape recordings may be submitted in evidence to any court or in any proceedings relating
0 this Agreement,

Waiver of Jury Trial. Each party hereto hereby irrevocably waives any and all right to
trial by jury in any Proceedings.

Additional Defined Terms. For purposes of Section 14 the following terms shall have
the following meanings, untess ctherwise defined herein:

“Investment Advisor” means Soros Fund Management LLC or any successor
investment advisor.

“Net Asset Value™ or “NAV” means, as of any date of determination, Total
Assets minus Total Adjusted Liabilities, as of such date. “Total Assets” means,
as of such date, all assets of Party B which in accordance with generally
accepted accounting principles wouid be classified as assets upon the balance
sheet of Party B prepared as of such date. “Total Adjusted Liabilittes” means, as
of such date, all liabiiities of Party B which in accordance with generally accepted
accounting principles would be classified as liabilities upon the balance sheet of
Party B prepared as of such date.

“Net Asset Value Per Share” means, as of any date of determination, Total
Assets minus Total Adjusted Liabilities then divided by the number of shares
outstanding, as of such date. “Total Assets: means, as of such date, all assets of
Quanturm Fund N.V. which in accordance with generally accepted accounting
principles would be classified as assets upon the balance sheet of Quanturn
Fund N.V. prepares as of such date. “Total Adjusted Liakilities” means, as of
such date, all liabilities of Quantum Fund N.V. which in accordance with generally
accepted accounting principles would be classified as liabilities upon the balance
sheet of Quantum Fund N.V. prepared as of such date.

The parties agree that the definitions and provisions contained in Annexes 110 5 and
Section 6 of the EMU Protocol published by the International Swaps and Derivatives
Association, Inc. on 6™ May, 1998 are incorporated into and apply to this Agreement.
References in those definitions and provisions to any “|SDA Master Agreement” will be
deemed to be references to this Agreement.

Change of Account. Section 2(b) of this Agreement is hereby amended by the addition
of the following after the word "delivery” in the first line thereof:
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(p)

(q)

n

(s)

)

"to ancther account in the same legal and tax jurisdiction as the original account, unless
no adverse tax consequences would result for either party.”

Eligible Swap Participant. Each party represenis to the other that it is an "eligible swap
participant” as defined under the regulations of the Commodity Futures Trading
Commission, currently at 17 C.F.R. 635.1(b}(2).

FDIiCIA Representation. The following representation shall apply to the Agreement;

Party A hereto hereby represents and warrants to Party B that it is a "financial
institution” for purposes of Section 402 of the Federal Deposit Insurance
Corporation Improvement Act of 1991, as amended (12 U.S.C. 54402) and the
regutations promulgated pursuant thereto.

Investment Advisor as Agent. Unless previously notified in writing by the
Counterparty, Party A may rely on all representations and warranties of and
actions by Soros Fund Management LLC (or any successor Investment Advisor)
in relation to any Transaction. For these purposes, Party B agrees to fully and
unconditionally indemnity Party A for any and all losses, damages, costs and
expenses directly sustained by Party A (including those incurred in unwinding any
Transaction and any relevant hedging transaction, but excluding those incurred
as a result of Party A’s gross negtigence or willful misconduct) by reason of (i} its
bona fide reliance on the appointment by instructions, actions or ostensible
authority given to Soros Fund Management LLC {or any successor Investment
Advisor) as the Party B's investment advisor and agent to enter into Transactions
on its behalf which losses, damages, costs and expenses are directly related to (i)
the invalidity, unenforceability, termination or revocation of such appointment
{unless previously notified in writing by Party B) or {ii) breach by Soros Fund
Management LLC (or any successor Investment Advisor), of the terms and
obligations set forth in any applicable advisory agreement entered into between
Party B and any successor Investment Advisor. Notwithstanding anything to the
contrary herein, Pan 5(r) of the Schedule shall survive any termination of the
Agreement,

Amendment and Restatement of Prior Agreements. The parties agree that
this Agreement replaces Amended and Restated International Foreign Exchange
Master Agreement, dated February 23, 1995 and the International Bullion Master
Agreement, dated February 23, 1995 between Credit Suisse First Boston, New
York branch {(formerty known as Credit Suisse, New York branch) and Quanturn
Partners LDC (the “Prior Agreement”} and that every transaction covered by the
Prior Agreement will be deemed a Transaction for the purposes of this
Agreement and will be governed by this Agreement,

Parties further agree that the Credit Support Annex which constitutes a Credit
Support Document with respect to Party B under this Agreement shall replace the
Amended and Restated Security Agreement, dated February 23, 1995 (the
“Security Agreement”) and that every transaction covered by the Security
Agreement will have the benefits of the Credit Support Annex under this
Agreement.



{u) Potential Event of Default. The following shall be inserted at the end of the
definition of “Potential Event of Default” in Section 14 of the Agreement:

“, and has not been waived or otherwise resolved to the other party’s

satisfaction.”

IN WITNESS WHEREQF the parties have executed this document on the respective dates
specified below with effect from the date specified on the first page of this document.

QUANTUM PARTNERS LDC

(,5//

-

By: et

Name:  Douglas M. Reid
Title: Attorney-in-Fact
Date:  August 28, 2000
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Addresses for Party B

EXHIBIT Il

Confirmation relating to Transactions shall be forwarded by Party A to Parly B
and its agents as follows:

ORIGINAL:

DUPLICATES:
(Investment Manager)

Quantum Partners LDC

c/o Curacao Intemational Trust Company N.V.
Kaya Flamboyan 9

PO Box 812

Willemstad, Curacao

Netherlands Antilles

Telex: 3445 CITCO NA

Phone: 589-9732-2422

Fax: 599-9732-2420

Jonathan Seligson

Soros Fund Management LLC
888 Seventh Avenue, 33rd Floor
New York, NY 10108

Phone 212-603-2640

Fax: 917-206-4107

FOR TRADE REFERENCE/FUNDING REQUIREMENTS, FLEASE CALL JONATHAN
SELIGSON AT SOROS FUND MANAGEMENT LLC ON 212-603-2640.




(Bilateral Form) (ISDA Agreements Subject to New York Law Only)

ISDA.

International Swaps and Dernivatives Association, Inc.

CREDIT SUPPORT ANNEX

to the Schedule to the
ISDA Master Agresment
dated as of August 28, 2070

between

(“Party A”) (“Party B")

This Annex supplements, forms part of, and is subject to, the above-referenced Agreement, is part of its Schedule and is
a Credit Support Document under this Agreement with respect to each party.

Accordingly, the parties agree as follows:

Paragraph 1. Interpretation

(a} Definitions and Inconsistency. Capitalized terms not otherwise defined herein or elsewhere in this Agreement
have the meanings specified pursuant to Paragraph 12, and all refererces in this Annex to Paragraphs are to Paragraphs
of this Annex. In the event of any inconsistency between this Apnex and the other provisions of this Schedule, this
Annex will prevail, and in the event of any inconsistency between Paragraph 13 and the other provisions of this Annex,
Paragraph 13 will prevail.

(b) Secured Party and Pledgor. All references in this Annex to the "Secured Party" will be to either party when
acting in that capacity and all corresponding references to the "Pledgor” will be to the other party when acting in that
capacity; provided, however, that if Other Posted Support is held by a party to this Annex, all references herein to that
party as the Secured Party with respect to that Other Posted Support will be to that party as the beneficiary thereof and
will not subject that support or that party as the beneficiary thereof to provisions of law penerally relating to security
interests and secured parties.

Paragraph 2, Security Interest

Each party, as the Pledgor, hereby pledges 10 the other party, as the Secured Party, as security for its Obligations, and
grants to the Secured Party a first priority continuing security interest in, lien on and right of Set-off against all Posted
Collateral Transferred to or received by the Secured Party hereunder. Upon the Transfer by the Secured Party to the

Pledgor of Posted Collateral, the security interest and lien granted hereunder on that Posted Collateral will be released
immediately and, to the extent possible, without any further action by either party.

Copyright © 1994 by Intemational Swaps and Derivatives Association, Ine.



Paragraph 13. Elections and Variables

(a)

(b)

Security Interest for "Obligations”,

The term "Obligations” as used in this Annex includes the following additional
obligations:

With respect to Party A: None.

With respect to Party B: None.

Credit Support Obiigations.

(i)

(i)

Daiivery Amount, Return Amount and Credit Suppaort Amount.

(A) “Delivery Amount” has the meaning specified in Paragraph 3(a).
{B) “Return Amount” has the meaning specified in Paragraph 3(b).

(9)) ‘Credit Support Amount” has the meaning specified in Paragraph 3.
Eligible Credit Support,

The following items will quality as “Eligible Credit Support” for the party specified:

Party A PartyB  Valuation

Percentage

(A}  cash X X 100%
(BY  negotiable debt cbligations issued X X 100%

by the U.S. Treasury Department

having a residual maturity as at the

date of Transfer of one year or less
(©) negotiable debt obligations issued X X 98%

by the U.S. Treasury Department

having a residual maturity as at the

date of Transfer equal to or greater

than one year but less than 5 years
(D) negotiable debt cbligations issued X X 98%

by the U.S. Treasury Department of
the having a residual maturity as at
the date of Transfer equal to or
greater than 5 years but less than
10 years




(i)

(v)

Party A PartyB

Valuation
Percentage

{E}  negotiable debt obligations issued
and/or guaranteed as to principal
and interest by the Federal Home
Loan Mortgage Corporation, the
Federal National Mortgage
Association, or the Government
National Mortgage Association,
including morigage-backed
securities ("Agency Securities")
issued thereby, but excluding
interest only or principal only
stripped securities, securities
representing residual interests in
mortgage pools, securities that are
not listed on a hational securities
exchange or regularly quoted on a
national quotation service, or
securities that constitute or include
structured notes or structurad debt
instruments and any securities
representing interests in derivatives

(F) In respect of a party, such other
assets as the other party (in its
capacity as the Transfereg) may,
from time to time, agree in writing
as qualifying as Eligible Credit
Support for the purpose of this
Annex. For the avoidance of doubt
there are no other assets which, as
of the date of this Annex, qualify as
Eligible Credit Support for either

party

Other Eligible Support.
None.

Thresholds.

(A)  “Independent Amount” means with respect to Party A:

95%

Such
percentage
as shall from
time to time,
be specified
by the
Valuation
Agent as
applying to
such Eligible
Credit

Support.

Zero,

unless otherwise specified in a Confirmation. Uniess otherwise agreed,
upon the occurrence and during the continuation of a Credit Rating
Decline Event, the Independent Amount with respect to Party A for all
Transactions will equal the sum of, for each Transaction or group of
Transactions as the case may be, (a} the Independent Amounts specified




(B)

(D)

in the related Confirmations (if any) plus {b) 2%, multiplied by the Nat
Notional Amount for such Transaction or group of Transactions.

“Independent Amount” means with respect to Party B: Zero,
unless otherwise specified in a Confirmation. Unless otherwise agreed,
upon the occurrence and during the continuation of a Net Asset Value
Decline Event, the Independent Amount with respect to Party B for all
Transactions will equal the sum of, for each Transaction or group of
Transactions as the case may be, (a) the Independent Amounts specified
in the related Confirmations (if any} plus (b) 2%, multiplied by the Net
Notional Amount for such Transaction or group of Transactions.

"Threshold™ means with respect to Party A: Zero
*Threshold” means with respect to Party B: Zero

*Minimum Transfer Amount” means with respect to Party A: $500,000.00
*‘Minimum Transfer Amount® means with respect to Party B: $500,000.00

Rounding. The Delivery Amount will be rounded up to the nearest
integral multiple of the Rounding Amount.

The Return Amount will be rounded down to the nearest integral multiple
of the Rounding Amount or, if the Return Amount is less than the
Rounding Amount, rounded down 1o zero.

In this Paragraph 13(b)(iv)(D) “Rounding Amount” means $10,000.00.

(c) Valuation and Timing.

®

(i)
(iii)

*Valuation Agent” means Party A, subject to the following: Party B will
automatically become the Valuation Agent (a) if Party A fails to perform its
cbligations as Valuation Agent in a timely manner, (b} an Event of Default or
Potential Event of Default with respect to Party A has cccurred and is continuing,
or (c) an Early Termination Date has been designated in connection with any
such event or a Specified Condition with respect to Party A, so long as no Event
of Default with respect to Party B has occurred and is continuing and an Early
Termination Date has not occurred or been designated in connection with any
such event or a Specified Condition with respect to Party B.

*Valuation Date” means each Locat Business Day.

*Valuation Time" means:

(A)

(8)

any time on the Valuation Date or othar date of calculation, as applicable;
or

the close of business on the Local Business Day immediately preceding
the Valuation Date or date of calculation, as applicable;




(d)

(e)

)

as selected by the Valuation Agent, in its discretion, provided that the
calculations of Value and Exposure will, as far as reasonably practicable, be
made as of approximately the same time on the same date.

{iv) "Notification Time" means 10:00 AM, New York time, on a Local Business Day.
Conditions Precedent and Secured Party’s Rights and Remadies.

No events shall constitute a “Specified Condition”.

Substitution.

(i) "Substitution Date” means the day that the Secured Party becomes satisfied
that it has received Substitute Credit Suyoort from the Pledgor for the items of
Posted Credit Support specified by the Pledgor in its notice under Paragraph
4(d)(i).

(i) Consent. The Pledgor must obtain the Secured Party’s prior consent to any
substitution pursuant to Paragraph 4(d).

Dispute Resciution.

{i) *Resolution Time" means 1:00 PM, New York time, on the Local Business Day
following the date on which the notice of the dispute is given under Paragraph 5.

(ii) Value.

For the purpose of Paragraphs 5{(i)(C) and 5(ii), the Value of Posted Credit
Support will be calculated as follows:

(A}  With respect to Cash, the face amount thereof.

(B)  With respect to any other form of Eligible Collateral, the sum of
{1) (x} the mean of the high bid and low asked prices quoted on
such date by a mutually agreed principal market maker (the
“Market Maker") for such Securities, or (y) if no quotations are
available from the Market Maker on such date, the mean of such
high bid and low asked prices as of the day, next preceding such
date, on which such quotations were available, plus (2) the
accrued interest on such Securities (except to the exent
Transferred to a parly pursuant to any applicable provision of this
Agreement or included in the applicable price referred to in
subclause (1) of this clause (B)} as of such date, multiplied by the
applicable Valuation Percentage.

(i)  Aftemative.



(9)

(h)

The provisions of Paragraph 5 will apply.

Holding and Using Posted Collateral.

(i)

(i)

Eligibility to Hold Posted Collateral; Custodians.

Party A or its Custodian will be entitled to hold Posted Collateral pursuant to
Paragraph 6(b}), provided that the foliowing conditions applicable to it are
satisfied:

(A) if it is the Custodian that is hoiding Posted Collateral, the Custodian and
the accounts in which it holds Posted Collateral, are located in the State
of New York and shall be first approved by Party B: and

(B} if it is the party that is holding Posted Collateral, that party is not a
Defaulting Party.

Initiaily, the Custodian for Party A is Credit Suisse First Boston Corporation.

Party B or its Custodian will be entitled to hold Posted Collateral pursuant to
Paragraph 6(b), provided that the following conditions applicable to it are:

(A} if it is the Custodian that is holding Posted Collateral, are located in the
State of New York and shali be first approved by Party A, and

{B) if it is the parly that is holding Posted Collateral, that party is not a
Detaulting Party.

Initially, the Custodian for Party B is To Be Advised.
Use of Posted Collateral.

The provisions of Paragraph 6{(c) will apply to Party A.

Distributions and Interest Amount.

i)

(ii}

(iii)

Interest Rate. The "Interest Rate” on any day means the effective rate for

Federal Funds as published on Telerate page 118, provided that if, for any
reason, Telerate page 118 should be unhavailable the Interest Rate shall be such
equivalent rate as the Secured Party shall reasonably determine.

Transfer of interest Amount. The Transfer of the Interest Amount will be made
monthly in arrears and on any other Local Business Day on which Equivalent
Credit Support in the form of Cash is transferred to the Pledgor pursuant to
Paragraph 3(b).

Alternative to Interest Amount. The provisions of Paragraph 6(c)iiy will apply.

Additional Representation(s).



1)

(k)

U]

(m)

There are no additional representations by either party.
Other Eligible Support and Other Posted Support:

Mot applicable.

Demands and Notices.

All demands, specifications and notices under this Annex will be made pursuant to the
Notices Section of this Agreement, save that any demand, specification or notice:

(i) shall be given to or made at the following addresses:

or at such other address as the relevant party may from time to time designate
by giving notice (in accordance with the terms of this paragraph) to the other

party;

(ii) shall (unless otherwise stated in this Annex) be deemed to be effective at the
time such notice is actually received unless such notice is received on a day
which is not a Local Business Day or after the Notification Time on any Local
Business Day in which event such notice shall be deemed to be effective on the
next succeeding Locai Business Day.

Addresses for Transfers.

0] Party A: to be notified to Party B by Party A at the time of the request for the
transfer.

(i) Party B: To be advised
Other Provisions.
{i) Dealings in relation to Posted Coilateral - Paragraph 6

The following new Paragraphs 6(e) and 6(f) are inserted immediately after
Paragraph 6(d):



(it)

“(e)

M

Fungible Securities. In lieu of returning to the Pledgor pursuant to
Paragraphs 3(b),4(d),5 and B8(d) any Posted Collateral comprising
"securities” (as defined in the Uniform Commercial Code of the State of
New York) the Secured Party may return “securities” that are "fungible"
(as such term is used in that Code) with such securities.

No further dealings by Fladgor. So long as the Agreement is in effect, the
Pledgor covenants that it:

(i) will keep the Posted Collateral free from all security interests or
other encumbrances created by the Pledgor, except the security
interest created hereunder and any security interests or other
encumbrances created by the Secured Party;

{ii) will not sell, transfer, assign, deliver or otherwise dispose of, or
grant any option with respect to any Posted Collateral or any
interest therein, or create, incur or permit to exist any pledge, lien,
morigage, hypathecation, security interest, charge, option or any
other encumbrance with respect to any Posted Collateral or any
interest therein, without the pricr written consent of the Secured

Party.

Addition and replacement of definitions.

The following definitions are inserted into the appropriate place in Paragraph 12
and to the extent that the foilowing definition relates to an expression for which
there is an existing definition in Paragraph 12, that existing definition is deleted
and replaced by the new definition of that expression in this Paragraph 13(m):

‘Local Business Day" means any day on which commarcial banks are open for
business (including dealings in foreign exchange and foreign currency deposits)

in:
(A)
(B)

(€)

New York,

the place where the account into which any Transfer required under this
Annex is located, and

either, in the case of Transler of Cash, the principal financial center of the
currency of such Cash or, in the case of a Transfer of other Eligible
Collateral or Posted Collateral, the place where the account out of which
such Transfer shall be made is located, and, if different, the place where
the Transfer will be registered (if applicable).

“Net Asset Value Decline Event” means,

(1) Net Asset Value Per Share, as of the last Business Day of a
calendar month, declines by 25% or more from the last Business
Day of the immediately preceding calendar month;




(n)

(2) Net Asset Value Per Share, as of the last Business Day of a
calendar quarter, declines by 35% ar more from the last Business
Day of the immediately preceding calendar quarter;

(3) Net Asset Value Per Share, as of the last Business Day of a
calendar year, declines by 50% or more from the last Business
Day of the immediately preceding calendar year; or

(4) Net Asset Value, as of the last Business Day of a calendar month,
declines by 50% or more from the last Business Day of the
immediately preceding calendar year.

For the purposes of (1), (2), ar~ (3) above, distributions by Quantum
Fund N.V. to its sharehclders {excluding distributions resulting from the
redemption of shares or interests by shareholders of Quantum Fund
N.V.) during any relevant period shall be excluded from the caleulation of
the amount of any decline in the Net Asset Value Per Share of Quantum
Fund N.V.

“Credit Rating Decline Event” means,

If, at any time, the long term senior unsecured indebtedness of Credit
Suisse First Boston is (A) not rated (1) "A-" or higher by Standard &
Poor's Corporation, or (2) “A3" or higher by Moody's Investors Services,
or (3) the nearest equivalent rating or higher which is then assigned to
such indebtedness by any other nationally recognized rating service then
rating such indebtedness, or (B) not rated at all by any nationally
recognized rafing service.

“Net Notional Amount” means,

With respect to a party, as of the relevant time of determination, and with
respect to each group of Transactions of the same type and referencing
the same underlying rate, currency, commodity, security, index, or other
item, the absolute vaiue of the difference between (a) the aggregate
Notional Amounts of Transactions in such group for which the party has a
long position in respect of such underlying, and (b) the aggregate
Notional Amounts of Transactions in such group for which such party has
a short position in respect of such underlying.

iii) Transfor Timing. Paragraph 4(b} is amended by {A) deleting the word “next” in the
third line thereof and replacing it with the word “same”; and (B) deleting the words
“second Local Business Day hereafter” in the fifth line thereof and replacing them
with the words “next Local Business Day”.

Expenses. Notwithstanding any provision of this Annex or the Agreement to the contrary,
the costs, fees and expenses of any custodian employed by the Secured Party shall solely
for the account of the Secured Party with respect to such Custodian, except that the
Pledgor will be responsible for, and will reimburse the Secured Party {or all such costs and




!,_ =

demn md

[

S,

i re— -

i rr—— pp—

expenses incurred by the Secured Party in connection with performing its obligations
under Paragraph 4(d)

(o) Certain Rights and Remedies. The following section (e) shall be inserted in Paragraph 8
at the end thereof:

“{e}  Release of Collateral. Notwithstanding any provision of this Annex or the
Agreement to the contrary, unless otherwise agreed between the parties, if at any
time the Secured Party shall held Posted Credit Support that does not constitute
Eligible Credit Support, then the Sacured Party shall promptiy release and Transfer
such Posted Credit Support to the Pledgor, provided however, that the Secured
Party shall not be required to transfer such Posted Credit Support to the Pledgor, if
the Secured Party will not, as a resuit of such Transfer, retain Posted Credit
Support consisting of Eligible Credit Support with a Value equal to or greater than
the Credit Support Amount.”

(9] Further Assurances. The following shall be inserted in Paragraph 11{b) at the end
thereof:

“Notwithstanding any provision of this Annex, the Agreement or any Confirmation
to the contrary, for so long as Party B shall not have an executive office located in
the United States as described in the New York Uniform Commercial Code, as
amended, Party A and each Custodian shall not, and shall not permit another to,
execute or file, in the name of party B, and Uniform commercial Code financing
statements or similar instruments, in any jurisdiction in the United States.”

QUANTUM PARTNERS LDC

By: __.

Name: Douglas M. Reid
Title: Attorney-in-Fact
Date: August 28, 2000
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{Muiticurreney - Cross Border)

ISDA.

Internarional Swap Dealers Associntion, Inc.

MASTER AGREEMENT

dated as of 18th September 2019
Each party listed in Appendix I and Nineteen77 Global Merger
hereto, severally and not jointly Arbitrage Japan Limited

have entered and/or anticipale entering inlo one of more transactions (each a "Transaction”) thar are or will be
governed by this Master Agreement, which includes the schedule {the "Schedule™), and the documents and other
canfirming evidence (each a "Confirmation") exchanged between the parties confirming those Transactions,

Accordingly, the parties agree as follows: —

| 3 Interpretation

(a) Definitions. The terms defined in Section 14 and in the Schedule will have the meanings therein specified
for the purpose of this Master Agreement.

{b} Inconsistency. In the event of any inconsistency between the provisions of the Schedute and the other
provisions of this Master Agreement, the Schedule will prevail. In the event of any inconsistency between the
provisians of any Confirmation and this Master Agreement (including the Schedule), such Confirmation will prevaii
for the purpose of the relevant Transaction.

(c) Single Agreement. All Transactions are entered into in reliance on the fact that this Master Agreement and
all Confirinations form a single agreement between the parties {collectively referred to as this "Agrecinent”), and the
parties would not otherwise enter into any Transactions.

2. Obligations
(a) General Conditions.
(i) Each pariy will make each payment or delivery specified in each Confirmation to be made by it,

subject to the other provisions of this Agreement.

{ii) Payments under this Agreement will be made on the due date for value on that date in the place of
the account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in freely
transferable funds and in the snanner customary for payments in the required currency. Where settlement is
by delivery {that is, other than by payment), such delivery will be made for receipt on the due date in the
manner customary for the relevant obligation unless otherwise specified in the relevant Confirmation or
elsewhere in this Agreement.

Copyright © 1992 by International Swap Dealers Associalion, Ine.
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(i} Each obligation of each party under Section 2{a)i} is subject to (1) the condition precedent that no
Event of Default or Potential Event of Default with respect to the other party has occurred and is
continuing, (2) 1he condition precedent that no Early Termination Date in respect of the relevant
Transaction has occurred or been effectively designated and (3) each other applicable condition precedemnt
specified in this Agreement.

(b) Change of Account. Either party may change its account for receiving a payment or delivery by giving
notice to the other party at least five l.ocal Business Days prior to tie scheduled date for the payment or delivery to
which such change applies unless such other party gives timely notice of a reasonable objection to such change.

(c} Netfing. If on any date ainounts would otherwise be payable: —
{i) in the same currency; and
{ii} in respect of the same Transaction,

by each party to the other. then, on such date, each party's cbligation to make payment of any such amount will be
automatically satisfied and discharged and, if the aggregate amount that would otherwise have been payable by one
parly exceeds the aggregale amount that would otherwise have been payable by the other party, replaced by an
obligation upon the pady by whom the larger aggregate amount would have been payable to pay to the other party
the excess of the larger aggrepate amount over the smaller aggregate amount.

The parties raay elect in respect of 1wo or more Transactions thar a net amount will be determined in respect of all
amounts payahle on the same date in the same cwtency in respect of such Transactions, regardless of whether such
amounts are payable in respect of the same Transaction. The election may be made in the Schedule or a
Confirmation by specifying that suhparagraph (it} above will not apply to the Transactions identified as being
subject to the election, together with the starting date (in which case subparagraph (i} above will not, or will cease
to, apply to such Transactions from such date). This election may be made separaiely for different groups of
Transactions and will apply separately to each pairing of Offices through which the parties make and receive
payinents or deliveries.

{d} Deduction or Withholding for Tax.

(i) Gross-Up.  All payments under this Agreement will be made without any deduction or
withholding for or on account of any Tax unless such deduction or withholding is required by any
applicable law, as modified by the practice of any relevant governmental revenue authority, then in effect.
if a party is so required to deduct or withhold, then that party ("X") will: —

{1} promptly notify the other party {"Y™) of such requirement;

(2) pay fo the relevant authorities the full amount required to be deducted or withheld
(including the full amount required to be deducted or withheld from any additional amount paid by
X to Y under this Section 2(d)} promptly upon the earlier of determining that such deduction or
withholding is required or receiving notice that such amount has been assessed against Y;

{3} promptly forward to Y an official receipt (or a certified copy), or other docusmentation
reasonably acceplable 1o Y, evidencing such payinent to such authorities; and

{4 if such Tax is an Indemnifiable Tax, pay to Y, in addition to the payment to which Y is
otherwise entitled under this Agreement, such additional amount as is necessary to ensure that the
net amount actually received by Y (free and clear of Indemnifiable Taxes, whether assessed
against X or Y) will equal the full amount ¥ would have received had no such deduction or
withholding been required. However, X will not be required to pay any additional amount to Y to
the extent that it would not be required to be paid but for: —

{A) the failure by Y to comply with or perform any agreement contalned in Section
4{a)(i), 4a)(iii) or 4{d); or

(B) the failure of a representation made by Y pursuant to Section 3(f) to be accurate
and true unless such failure would not have occurred but for (i} any action taken by a
taxing authority, or brought in a court of competent jurisdiction, on or afler the date on

2 1SDA®1992
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which 2 Transgction is entered inlo {regardless of whether such action is 1aken or broughl
with respect to a party to this Agreement) or (1}) a Change in Tax Law.

iy  Liabifity. 1 —

(1) X is required by any applicable law, as modified by the practice of any relevant
governmenial revenue authority, to make amy deduction or withholding in respect of which X
would not be required o pay an additional amount to Y under Section 2{d)Xi)4);

{2} X does not so deduct or withhold; and
{3) a ltability resulting from such Tax is assessed directly against X,

then, except to the extent Y has satisfied or then satisfies the liability resulting from such Tax, Y will
promptly pay to X the amount of such liability (including any related liability for interest. but including any
related liability for penalties only if ¥ has failed to comply with or perform any agreement contained in
Section 4{a)(i), 4(a)(iii) or 4(d}).

(e} Default Interest; Other Amounts. Prior to the occurrence or effective designation of an Early Termination
Date in respect of the relevant Transaction, a party that defaults in the performance of any payment obligation will,
to the extent permitted by law and subject to Section 6{c), be required to pay interest (before as well as afler
Judgment) on the overdue amount to the other party on demand in the same currency as such overdue amount, for
the period from {and including) the original due date for payment to (but excluding} the date of actua! payment, at
the Default Rate. Such interest will be calculated on the basis of daily compounding and the actual number of days
elapsed. If, prior to the occurrence or effective designation of an Early Termination Date in respect of the relevant
Transaction, a party defaults in the performance of any obligation required to be settled by delivery, it will
compensate the other party on demand if and to the extent provided for in the relevant Confirmation or elsewhere in
this Agreement.

3. Representations

Each party represents to the other party (which representations will be deemed to be repeated by each party on each
date on which a Transaction is entered into and, in the case of the representations in Section 3(1), at all times until
the termination of this Agreement} that: —

{a} Buasic Representations.

{i) Status. It is duly organised and validly existing under the laws of the jurisdiction of its
organisation or incorporation and, if relevant under such laws, in good standing;

{ii) Powers. It has the power to execute this Agreement and any other documentation relating to this
Agreement to which it is a party, to deliver this Agreement and any other documentaiion relating to this
Agreement that it is required by this Agreement to deliver and to perform its obligations under this
Agreement and any oblipations it has under any Credit Support Document to which it is a party and has
taken all necessary action 10 authorise such execution, delivery and performance;

(tii) No Violation or Conflict.  Such execution, delivery and performance do not violate or conflict
with any law applicable to it, any provision of its constitutional documents, any order or judgment of any
court or other agency of government applicable to it or any of its assets or any contractual restriction
binding on or affecting it or any of its assets;

{iv) Consents. All povernmeutal and other consents that are required to have been obtained by it with
respect to this Agreement or any Credit Support Document to which it is a parly have been obtained and are
in full force and effect and all conditions of any such consents have been complied with; and

{v) Obligutions Binding. its obligations under this Agreement and any Credit Support Document to

which il is a party constitute its legal, valid and binding obligations, enforceable in accordance with their
respective terms (subject to epplicable bankrupicy, reorganisation, insolvency, moratorium or simitar laws
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affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general
application (regardless of whether enforcement is sought in a proceeding in equity or at law)).

(b) Absence of Certain Evenfy., No Event of Default or Potential Event of Default or, to its knowledge.
Termination Event with respect to it has occurred and is continuing and no such event or circumstance would cccur
as a result of its eniering into or performing its obligations under this Agreement or any Credit Support Documet o
which it is a party.

{c) Absence of Litigation. There is not pending or, to its knowledge, threatened against il or any of its
Affitiates any action, suil or proceeding at law or in equity or before any court, tribunal, governmental body, agency
or official or any arbitrator that is likely to affect the legality, validity or enforceability against it of this Agreement
or any Credit Supporl Document to which it is a party or its ability to perform its obligations under this Agreement
or such Credit Suppori Document.

{d) Accuracy of Specified Information. All applicable information that is furnished in writing by or on behalf
of it o the other party and is identified for the purpose of this Section 3{d} in the Schedule s, as of the daie of the
information, true, accurate and complete in every material respect.

(e} Payer Tax Representation. Each representation specified in the Schedule as being made by it for the
purpose of this Section 3(e) is accurate and fruc,

{H) Payee Tax Representations. Each representation specified in the Schedule as being made by it for the
purpose of this Section 3(f) is accurate and true.

4. Agreements

Each party agrees with the other that, so long as cither party has or may have any obligation under this Agreement or
under any Credit Support Document to which it is a party: —

{a) Furnish Specified Information. It will deliver to the other parly or, in cerlain cases under subparagraph
{iii) below, to such government or taxing authority as the other party reasonably directs: —

(i) any forms, documents or cerlificates relating to taxation specified in the Schedule or any
Confirmation;

{ii) any other documents specified in the Schedule of any Confirmation; and

(iii) upon reasonable deinand by such other party, any form or document that may be required or
reasonably requested in writing in order to allow such other party or its Credit Support Provider to make a
payment under this Agreement or any applicable Credit Support Document without any deduction or
withholding for or on account of any Tax or with such deduction or withholding at a reduced rate {sc long
as the completion, exccution cr submission of such form or document would not materially prejudice the
legal or commercial positicn of the party in receipt of such demand), with any such form or document to be
accurate and completed in a inanner reasonably satisfactory to such other party and to be executed and to
be delivered with any reasonably required cemification,

in each case by the date specified in the Schedule or such Confirmation or, if none is specified, as soon as
reasonably practicable.

{b) Maintain Authorisations. L will use all reasonable efforts to maintain in full force and effect all consents
of any governmental or other authorify that are required to be obtained by it with respect te this Agreement or any
Credit Support Document to which it is a party and will use all reasonable efforts to obtain any that may become
necessary in the futore,

() Comply with Laws. It will comply in all material respects with zll appficable laws and orders to whicl: it
may be subject if failure so to comply would materiatly impair its ability to perform its ebligations under this
Aureement or any Credit Support Documeut to which it is a party,

(d) Tax Agreement, 1t will give notice of any failure of a representation made by it under Section 3(f) to be
accurate and true promptly upon learning of such failure.
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(e) Payment of Stomp Tex. Subject to Section L1, it will pay any Stamp Tax levied or imposed upon it or mn
respect of its execution or performance of this Agreement by a jurisdiction in which it is incorporated, crganised,
managed and controlled, or considered to have its seat, or in which a branch or office through which it is acting for
the purpase of this Agreement is located ("Stamp Tax Jurisdiction") and will indemnify the other party against any
Stamp Tax levied or imposed upon the other party or in respect of the other parly's execution or performance of this
Agreement by any such Stamp Tax Jurisdiction which is not also a Stamp Tax Jurisdiction with respect to the other

parly.
5. Events or Default and Termination Events
{a} Events of Defunlt. The occurrence at any timne with respect to a party or, if applicable, any Credit Support

Provider of such party or any Specilied Entity of such party of any of the following events constitutes an event of
defauit (an "Event of Default") with respect o such parly; —

{i} Failure to Pay or Deliver. Failure by the party to make, wheo due, any payment under this
Apgreement or delivery under Section 2(a)(i} or 2{e) required to be made by it if such failure is not remedied
on or before the third Lecal Business Day after notice of such failure is given to the party;

(ii} Breach of Agreement. Failure by the party to comply with or perforin any agreement or
obligation (other than an obligation to make any payment under this Agreement or delivery under Section
2{a)(i) or 2(e} or to pive notice of a Termination Event or any agreement or obligation under Section
4(a)(i}, 4a){iii} or 4(d)) to be complied with or performed by the party in accordance with this Agreement
if such failure is not remedied on or before the thirtieth day after notice of such failure is given to the party;

{ili) Credit Support Default.

(1) Failure by the party or any Credit Suppori Provider of such party to comply with or
perform any agreement or obligation to be complied with or performed by it in accordance with
any Credit Support Document if such failure is continuing after any applicable grace period has
elapsed;

{2) the expiration or termination of such Credit Support Document or the failing or ceasing
afl such Credit Support Document to be in full force and effect for the purpose of this Agreement
{in either case other than in accordance with its lerms) prior to the satisfaction of all abligations of
such party under each Transaction to which such Credit Support Document relates without the
written consent of the other party; or

(3) the party or such Credit Support Provider disaffirms, disclaims, repudiates or rejects, in
whole or in part, or chaltenges the validity of, such Credit Support Document;

(iv) Misrepresentation. A representation (other than a representation under Section 3{e) or {[)} made
or repeated or deemed to have been made or repeated by the party or any Credit Support Provider of such
patty in this Agreement or any Credit Support Document proves to have been incorrect or misleading in
any material respect when made or repeated or deemed to have been made or repeated;

{v) Default under Specified Transaction. The party, any Credit Support Provider of such party or
any applicable Specified Entity of such party (1) defaults under a Specified Transaction and, afler giving
effect to any applicable notice requirement or grace period, there occurs a liquidation of, an acceleration of
obligations under, or an early termination of, that Specified Transaction, {2} defaults, after giving effect to
any applicable notice requirement or grace period, in making any payment or delivery due on the last
payment, delivery or exchange date of, or any payment on early termination of, a Specified Transaction (or
such default continues for at {east three Local Business Days if there is no applicable notice requircment or
grace period) or (3} disaffirms, disclaims, repudiates or rejeets, in whole or in part, a Specified Transaction
{or such action is taken by any person or entity appointed or empowered to operate it or act on its behalf);

(v1) Cross Defanlt.  1f "Cross Default" is specified in the Schedule as applying to the parly, the
occurrence or existence of {1) a default, event of default or other similar condition or event (however
described} in respect of such party, any Credit Support Provider of such party or any applicable Specified
Entity of such party under one or more agreements or instruments relating to Specific Indebtedness of any
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of them (individually or collectively) in an aggregate amount of not [ess than the applicabie Threshold
Amount {as specified in the Schedule) which has resulted in such Specified Indebtedness becoming, or
becoming capable al such time of being declared, due and payable under such agreements or instruments,
before it would otherwise have been due and payable or (2} a default by such party, such Credit Support
Provider or such Specified Entity (individually or collectively} in making one or more payments on the due
date thcrcof in an aggregate amount of not less than the applicable Threshold Amount under such
agreements or instruments {afler giving effect to any applicable notice requirement or grace pericd);

{vii}

Bankruptcy. The party, any Credit Support Provider of such party or any applicable Specilied

Entity of such party:—

(viii)

{1} is dissolved {other than pursuant to a comsolidation, amalgamation or merger); (2) becomes
insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay its
debts as they become due: {(3) makes a general assignment, arrangement or composition with or
for the benefit of its creditors; (4) instituies or has instituted against it a proceeding seeking a
judgment of insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law
or other similar law affecting creditors’ rights, or a petition is presented for its winding-up or
fiquidaticn, and, in the case of any such proceeding or petition instituted or presented against it,
such proceeding or petition {A) results in a judgment of insolvency or bankruptcy or the entry of
an order for relief or the making of an order for its winding-up or liquidation or {B) is not
dismissed, discharged, stayed or restrained in each case within 30 days of the institution or
presentation thereof, (5) has a resolution passed for ils winding-up. official management or
fiquidation (other than pursuant to a consolidation, amatgamation or merger); (6) seeks or becomes
subject to the appointment of an administrator. provisional liquidator, conservator, receiver,
trustee, custodian or other sinitar official (or it or {or afl or substantially all its assets; (7) has a
secured party take possession of all or substantially all its assets or has a distress, execution,
attachment, sequestration or other legal process levied, enforced or sued on or against all or
substantially all its assets and such secured party maintains possession, or any such process is not
dismissed, discharged, stayed or restrained, in each case within 30 days therealter; (8) causes or is
subject to any event with respect to it which, under the applicable laws of any jurisdiction, has an
analogous effect to any of the events specified in clauses (1) to (7) (inclugive): or (9) takes any
action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the
foregoing acts; or

Merger Without Assumpiion. The parly or any Credit Supporl Provider of such party

consolidates or amalgamates with, or merges with or into, or transfers all or substantially all its assets to.
another entity and, at the time of such consolidation, amalgamation, merger or transfer: —

{1} the resulting, surviving or transferee entity fails to assume all the obligations of such
party or such Credit Support Provider under this Agreement or any Credit Support Document to
which it or its predecessor was a party by operation of law or pursuant to an agreeinent reasonably
satisfactory to the other party to this Agreement; or

{2} the benefits of any Credit Support Document fail to extend (without the consent of the
other parly) to the performance by such resulting. surviving or transferee entity of its obligations
under this Agreement,

(b) Termination Events. The occurrence at any time with respect lo a party or, if applicable, any Credit
Support Provider of such party or any Speeified Entity of such party of any event specified below constitules an
[liegality if the event is specilied in (i} belaw, a Tax Event if the event is specifizd in (ii) below or a Tax Event Upon
Merger if the event is specilied in ({iii) below, and, if specified to be applicable, a Credit Event
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Upon Merger if the event is specitied pursuant to (iv) below or an Additional Termination Evem if the event is
specified pursuant to {v) below:—

{c)

{i) {llegality. Due 10 the adoption of, or any change in, any applicable jaw after the date on which a
Transaction is entered into, or due to the promulgation of, or any change in, the inferpretation by any court,
tribunal or regulatory authority with competent jurisdiction of any applicable law after such date, it

becomes unlawful (other than as a result of a breach by the party of Section 4(b)} for such party {which will
be the Affected Party):—

n to perform any absolute or contingent obligation to make a payment or delivery or to
receive a payment or delivery in respect of such Transaction or to comply with any other matesial
provision of this Agreement relating to such Transaction; or

) to perform, or for any Credil Support Provider of such party to perform, any contingent
or other abligation which the party {or such Credit Support Provider) has under any Credit Support
Document relating ta such Transaction;

{u) Fax Event. Due lo (x) any action taken by a laxing authority, or brought in a court of competent
jurisdiction, on or after the date on which a Transaction is entered into (regardless of whether such action is
taken or brought with respect to a party to this Agreement) or (¥) a Change in Tax Law, the party (which
will be the Affected Party) will, or there is a substantial fikelihood that it will, on the next succeeding
Scheduled Payment Date (1) be required to pay to the other party an additional amount in respect of an
tndemnifiable Tax under Section 2(d}(i)(4) (except in respect of interest under Section 2(e), 6(d)(ii) or 6(e))
or (2) receive a payment from which an amount is required 16 be deducted or withheld for or on accouat of
a Tax (except in respect of interest under Section 2(e), 6(d)(ii) or 6(e)) and no additiona! amount is required
to be paid in respect of such Tax under Section 2{d){i}(4) {other than by reason of Section 2(d}(i)(4}A} or
(B):

(iii) Tax Event Upon Merger. The party (the "Burdened Party") on the next succeeding Scheduled
Payment Date will either (1) be required to pay an additional amount in respect of an Indemnifiable Tax
under Section 2(d}(i})(4} {except in respect of interest under Section 2(e), 6(d){ii) or 6(e)) or {2) receive a
payment from which an amount has been deducted or withheld for or on account of any [ndemmnifiable Tax
in respect of which the other party is not required to pay an additional amount {other than by reason of
Section 2(d){i)4)A) or (B)), in either case as a result of a party consolidating or amalgamating with, or
merging with or into, or transferring all or substantially all its assets to, another entity {which will be the
Affected Parly} where such action does not constitute an event described in Section 5(a)viii);

(iv) Credit Event Upon Merger, [f "Credit Event Upon Merger” is specified in the Schedule as
applying to the party, such pary (X"}, any Credit Supporl Provider of X or any applicable Specified Entity
of X consolidates or amalgamates with, or merges with or into, or transfers all or substantially all its assets
to. another entity and such action does not constitute an event described in Section 5¢a)(viii) but the
creditworlhiness of the resulting, surviving or transferee entity is materially weaker than that of X, such
Credit Support Provider or such Specified Entity, as the case may be, immediately prior to such action
(and, in such event, X or its successor or transferee, as appropriate, will be the Affected Pady); of

(] Additional Termination Event. 1f any "Additional Termination Event" is specified in the
Schedule or any Confirmation as applying, the occurrence of such event {and, in such event. the Affected
Party or Affected Parties shall be as specified for such Additional Termination Event in the Schedule or
such Confirmation).

Event of Defoult and fllegality. If an event or circumnstance which would otherwise constitute or give rise

to an Event of Default also constitutes an lilegality, it will be treated as an lllegality and will not constitute an Event
of Default.
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6. Early Termination

{a) Right to Terminate Following Event of Default. 1 at any time an Event of Default with respect to a parly
(the “Defaulting Party™) has occurred and is then continuing, the other party {the “Non-defaulting Parly™) may, by
not more than 24 days notice to the Defaulting Party specifying the relevani Event of Default, designate a day not
earlier than the day such notice is effeclive as an Early Termination Date in respect of all outstanding Transactions.
I, however, "Automatic Early Termination" is specified in the Schedule as applying to a party, then an Early
Termination Date in respect of ali outstanding Transactions will sccur immediately upon the occurrence with respect
to such party of an Event of Default specified in Section 3{a){vii}{1), (3}, {5), (6) or, to the extent analogous thereto.
(8), and as of the time immediately preceding the institution of sthe relevant proceeding or the presentation of the
relevant petition upon the occurrence with respect to such party of an Event of Default specified in Section
S{a¥vii}(4) or, to the extent analogous thereto, (8).

{b) Right to Terminate Following Termination Event.

(i) Netice. If a Termination Event occurs, an Affected Party will, promptly upon becoming aware of
it. notify the other party, specifying the nature of that Termination Event and each Affected Transaction
and will also give such other information about that Termination Event as the other party may reasonably
require.

(i) Transfer to Avoid Termination Event. If either an iltegality under Section 5(b){i}{1) or a Tax
Event occwrs and there is only one Aflecied Party, or if a Tax Event Upon Merger occurs and the Burdened
Party is the Affected Party, the Affecled Party will, as a condition to its right to designate an Early
Termination Date under Section 6(b)(iv}, use all reasonable efforts {which will not require such party to
incur a loss, excluding immaterial, incidental expenses) to transfer within 20 days after it gives notice under
Section 6{(b}(i) all its rights and obligations under this Agreement in respect of the Affected Transactions to
another of its Offices or Affiliates so that such Termination Event ceases to exist.

If the Affected Party is not able to make such a transfer it will give notice to the other party to that effect
within such 20 day period, whereupon the other party may effect such a transfer within 30 days aRer the
notice is given under Section 6({b)(i).

Any such transfer by a party under this Section 6{b)(ii) will be subject to and conditional upon the prior
written consent of the other party, which consent will not be withheld if such other party's policies in effect
at such time would permit it to enter into transactions with the transferee on the terms proposed.

(i) Two Affected Parfies. 1f an 1liegality under Section 5{b}i)(1) or a Tax Event occurs and there are
two Affected Parties, each party will use all reasonable efforts to reach agreement within 30 days after
notice thereof is given under Section 6(b}{i) on action to ayoid that Termination Event.

(iv) Right to Terminate. 1f.—

{1} a transfer under Section 6(bXii) or an agreement under Section &{b){iii), as the case may
be, has not been effected with respect to all Affected Transactions within 30 days after an Affecied
Party gives notice under Section 6{b¥i); or

(2} an Illegality under Section 5(b)(i}{2), a Credit Event Upon Merger or an Additional
Termination Event occurs, or a Tax Event Upon Merger occurs and the Burdened Party is not the
Affected Party,

either party in the case of an Kflegality, the Burdened Party in the case of a Tax Event Upon Merger, any
Affected Parly in the case of a Tax Event or an Additional Termination Event if ithere is more than one
Affected Party, or the party which is not the Affected Party in the case of a Credit Event Upon
Merger or an Additional Termination Event if there is only one Affected Party may, by not more
than 20 days nolice to the other parly and provided that the relevant Termipation Event is then
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(c)

(d)

(e}

continuing, designate a day not earlier than the day such notice is effective as an Early Termination Date in
respect of all Affected Transactions.

Effect of Designation.

(i [f notice designating an Early ‘Termination Date is gtven under Section 6(a) or (b), the Early
Termination Dale wil! oeeur an the date so designated. whether or not the relevant Event ol Default or
Termination Event 15 then continuing.

{ii) Upon the occurrence or effective designation of an Early Termination Date, no further payments
ar deliveries under Section 2(a)(i} or 2(g) in respect of the Terminated Transactions will be required to be
made, but without prejudice to the other provisions of this Agreement. The amount, if any, payable in
respect of an Early Termination Date shall be determined pursuant to Section 6{e).

Calculutions,

{i) Statement.  On or as scon as reasomably practicable following the occurrence of an Early
Termination Date, each parly will make the calculations on its parn, if any, contemplated by Section 6(e)
and will provide to the other party a statement {1} showing, in reasonable detail. such calculations
{including all relevant quotations and specifying any amount payable under Section 6(e)) and (2) giving
details of the relevant account to which any amount payable 10 it is ta be paid. ln the absence of written
confinnation from the source of a quotation obtained in determining a Market Quotation, the records of the
party obtaining such quotation will be conclusive evidence of the existence and accuracy of such quotation.

{ii) Payment Date.  An amount calculated as being due in respect of any Early Termination Date
under Section 6(e) will be payable an the day that notice of the amount payable is effective (in the case of
an Early Termination Daie which is designated or occurs as a result of an Event of Default) and on the day
wlich is two Local Business Days afier the day on which notice of the amount payable is effective (in the
case of an Early Termination Date which is designated as a result of a Termination Event). Such atount
will be paid together with (to the extent permitted ander applicable law) interest thereon {before as well as
after judgment) in the Termination Currency, from (and including) the relevant Early Termination Date to
{but excluding) the date such amount is paid, at the Applicable Rate. Such interest will be calculated on the
basis of daily compounding and the actual number of days elapsed.

Payments on Early Termination. If an Early Termination Date occurs, the following provisions shall

apply based on the parties' election in the Schedule of a payment measure, either "Market Quotation” or "Loss", and
a payment method, either the "First Method" or the “Secend Method”. [f the parties fail to designate a payment
measure or payment method in the Schedule, it will be deemed that "Market Quatation” or the "Seeond Method”, as
the case may be, shall apply. The amount, if any, payable in respect of an Early Termination Date and determined
pursuamt to this Section witl be subject to any Set-ofT,

{ Events of Default. 1§ the Early Termination Date results from an Event of Default:—

(i} First Method and Market Quotation. if the First Method and Market Quotation apply,
the Defauviting Party will pay to the Non-defaulting Party the excess, if a positive number, of (A)
the sun of the Settlement Amount (determined by the Non-defaulting Party) in respect of the
Terminated Transactions and the Termination Currency Equivalent of the Unpatd Amounts owing
to the Non-defaulting Party over (B) the Termination Currency Equivalent of the Unpaid Amounts
owing to the Defaulting Party.

(2) First Method andd Loss. 1f the First Method and Loss apply, the Defaulting Party will pay
to the Non-defaulting Party, if a pasitive number, the Non-defauiting, Parly's Loss in respect of this
Apreement,

{3) Second Method and Market Quotation. 17 the Second Method and Market Quotation
apply, an amount will be payable equal to (A) the sum of the Settlernent Amount (determined by the
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MNon-defaulting Party) in respect of the Terminated Transactions and the Termination Currency
Equivalent of the Unpaid Amounts owing to the Non-defaulting Party less (B) the Termination
Cuwrrency Equivalent of the Unpaid Amounts owing to the Defaulting Party. If that amount is a
positive number, the Defaulting Party will pay it to the Non-defaulting Party; if it is a negative
number, the Non-dcfaulting Party will pay the absclute value of that amount to the Defaulting
Party.

(4} Second Method and foss. I the Second Method and Loss apply, an amotint will be
payable equal to the Non-defaulting Party’s Loss in respect of this Agreement. If that amount is a
positive number, the Defaulting Party will pay it to the Non-defaulting Party; if' it is 2 negalive
number, the Non-defaulting Party will pay the absolute value of that amount to the Defaulting
Party.

(i1) Termination Events. [fihe Early Termination Date results from a Termination Event—

{1 One Affected Party. [If there is one Affected Party, the amount payable will be
determined in accordance with Section 6{e}(i}3), if Market Quotation applies, or Section
6(e)(i)4), if Loss applies, except that, in either case, references to the Defaulting Party and fo the
Norn-defaulting Party will be deetmed to be references to the Affected Party and the party which is
not the Affected Party, respectively, and, if Loss applies and fewer than ali the Transactions are
being terminated, Loss shall be calculated in respect of all Terminated Transactions.

{2} Tivo Affected Parties. [fthere are wo Affected Parties:—

{A) if Market Quotation applies, each party will determine a Settlement Amount In
respect of the Terminated Transactions, and an amount will be payable equal to (1} the
sum of (a) one-half of the differcnce between the Settlement Amount of the party with
the higher Setttement Amount ("X") and the Settlement Amount of the party with the
lower Settlement Amount {("Y") and ¢(b) the Termination Currency Equivalent of the
Unpaid Amounts owing to X less (1) the Termination Currency Equivalent of the Unpaid
Amounts owing to Y; and

(B) if Loss applies, each party will determine its Loss in respect of this Agreement
(or, if fewer than ail the Transactions are being terminated. in respect of all Terminated
Transactions} and an amount will be payable equal to one-half of the difference between
the Loss of the party with the higher Loss {"X"} and the Loss of the party with the lower
Loss {"Y").

If the amount payable is a positive number, Y will pay it to X; if it is a negative number. X will
pay the absolute value of that amount to Y.

(iti) Adjustment for Bankruptcy. 1n circumstances where an Early Termination Date occurs because
"Automatic Early Termination" applies in respect of a party, the amount determined under this Section 6{e)
will be subject to such adjustments as are appropriate and permitted by law to reflect any payments or
defiveries made by one party to the other under this Agreement {and retained by such other party} during
the period from the relevant Early Termination Date to the date for payment determined under Section
6(d)ii).

{iv) Pre-Estinate.  The parties agree that if Market Quotation applies an amount recoverable under
this Section 6(e} is a reasonable pre-estimate of loss and not a penalty. Such amount is payable for the loss
of bargain and the loss of protection against future risks and except as otherwise provided in this
Agreement neither party will be eotitled to recover any additional damages as a consequence of such losses.
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7. Transfer

Subject to Section 6(b)(ii), neither this Agreement nor any interest or obligation in or under this Agreement may be

transferred (whether by way of security or otherwise) by either parly without the prior writien consent of the other
paity, except that:—

{a} a party may make such a transfer of this Agreeinent pursuant to a consolidation or amalgamation with, or
merger with or into, or transfer of all or substantially all its assets to, another entity (bul without prejudice to any
other right or remedy under this Agreement); and

(b} a party may make such a transfer of all or any part of its interest in any amount payable to it from a
Defaulting Party under Section 6{e).

Any purported transfer that is not in compliance with this Section will be void.

8. Contractual Currency

(a) Payment in the Contractunl Currency. Each payment under this Agreement will be made in the relevant
currency specified in this Agreement for that payment (the “Contractual Currency”). To the extent permitied by
applicable law, any obligation to make payments under this Agreement in the Contractual Currency will not be
discharged or satisfied by any tender in any currency other than the Contractual Currency, except to the extent such
tender results in the actual receipt by the parly to which payment is owed, acting in a reasonable manner and in good
faith in converling the currency so tendered into the Contractual Currency, of the full amount in the Contractual
Currency of all amounts payable in respect of this Agreement, If for any reason the amount in the Contractual
Currency so reccived talls short of the amount in the Contractual Currency payable in respect of this Agreement, the
party required to make the payment will, to the extent permitied by applicable law, immediately pay such additional
amount in the Contractual Currency as may be necessary to compensate for the shorifall. If for any reason the
anount in the Contractual Currency so received exceeds the amount in the Contractual Currency payable in respect
of this Agreement, the party receiving the payment will refund promptly the amount of such excess.

(b} Judgments. To the extent permitied by applicable law, if any judgment or order expressed in a currency
other than the Contractual Currency is rendered (i) for the payment of any amount owing in respect of this
Agreement, (ii) for the payment of any ainount relating to any early 1enmination in respect of this Agreement or (iii)
in respect of a judgment or order of another cournl for the payment of any amount described in (i) or (ii) ubove, the
parly seeking recovery, afier recovery in full of the agpregate amouni to which such party is entitled pursuant to the
judgment or order, will be entitled to receive immediately from the other party the amount of any shortfall of the
Contractual Currency received by such party as a consequence of sums paid in such other currency and will refund
promptly to the other parly any excess of the Contractual Currency received by such party as a consequence of sums
paid in such other currency if such shortfall or such excess arises or results from any variation between the rate of
exchange at which the Contractual Currency is converted info the currency of the judgment or order for the purposes
of such judgment or order and the rate of exchange at which such party is able, acting in a reasonable manner and in
good faith in converting the currency received into the Contractual Currency, to purchase the Contractual Currency
with the amount of the currency of the judgtnent or order actually received by such parly. The term “rate of
exchange” includes, without limitation, any preiniums and costs of exchange payable in connection with the
purchase of or conversion into the Contractual Currency.

(c) Separate Indemnifies. To the exient permitted by applicable law, these indeminities constitute separate and
independent obligations fromn the other obligations in this Apgreement, will be enforceszble as separate and
independent causes of action, will appty notwithstanding any indulgence granted by the party fo which any payment
is owed and will not be affected by judgiment being obtained or claim or proof being made for any other sums
payable in respect of this Agreement.

{d) Evidence af Loss. For the purpose of this Section 8, it will be sufficient for a party to demonstrate that it
would have suffered a loss had an actual exchange or purchase been made,
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9, Miscellaneous

{a) Entire Agreement. This Agreement constitutes the entire agreement and understanding of the parties with
respect to its subject matter and supersedes all oral communication and prior writings with respect thereto.

{b} Amendments. No amendment, modification or waiver in respect of this Agreement will be effective unless
in writing {including a writing evidenced by a facsimile transmission) and executed by cach of the parlies or
confirmed by an exchange of telexes or electronic messages on an electronic messaging system.

(<) Survival of Obligations. Without prejudice to Sections 2(a)(ii1) and 6(c){ii), the obligations of the parties
under this Agreement wiil survive the termination of any Transaction.

(d) Remedies Cumulative, Except as provided in this Agreement, the rights, powers, remedies and privileges
provided in this Agreement are cumulative and not exclusive of any rights, powers, remedies and privileses
provided by law.

(e} Counterparts and Confirmations.

(i) This Agreement (and each amendment, modification and waiver in respect of it) may be executed
and delivered in counterpanis (including by facsimile transmission), each of which will be deemed an
original,

(iiy The parries intend that they are legally bound by the terms of each Transaction from the moment
they agree o those terms (whether orally or otherwise). A Confirmaiion shall be entered into as soon as
practicable and may be e¢xecuted and delivered in counterparts {including by facsimile ransmission) or be
created by an exchange of telexes or by an exchange of electronic messapes on an electronic messaging
system, which in each cace will be sufficient for all purposes to evidence a binding supplement to this
Agreement. The parties will specify therein or through another effective means that any such connterpart,
telex or electronic message constitutes a Confirmation.

)] No Waiver of Rights. A failure or delay in exercising any right, power or privilege in respect of this
Agreement will not be presumed to operate as a waiver, and a single or partial exercise of any right, power or
privilege will not be presumed to preclude any subsequent or further exercise, of that right, power or privilege or the
exercise of any other right, power or privilege.

(g} Headings. The headings used in this Agreemeni are for convenience of reference only and are not to affect
the construction of ot to be taken into consideration in interpreting this Agreement.

10. Offices; Multibranch Parties

(a) I Section 10(a) is specified in the Schedule as applying, each party that enters into 2 Transaction ihrough
an Office other than its head or home office represents to the other party that, notwithstanding the place of booking
office or jurisdiction of incorporation or organisation of such party, the obligations of such party are the same as if it
had entered into the Transaction through its head or hotne office. This representation will be deemed to be repeated
by such party on each date on which a Transaction is entered into.

(b) Neither party may change the Office through which it makes and receives payments or deliveries for the
purpose of a Transaction without the prior writlen consent of the other party.

ic) If a party is specified as a Muliibranch Party in the Scheduie, such Multibranch Party may make and
receive payments or deliveries under any Transaction through any Office kisted in the Schedule, and Lhe Oflice
through which it makes and receives payments or deliveries with respect Lo a Transaction will be specilied in the
relevant Confirmation.

L. Expenses
A Defaulting Parly will, on. demand, indemnify and hold harmless the other party for and against ail reasonable
oul-of-pocket expenses, including fepal fees and Stamp Tax, incurred by such other parly by reason of the

enforcement and protection of its rights under this Agreement or any Credit Support Document
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to which the Detaulting Party is a

0 parly or by reason of the early 1ermination of any Transaction, including, but not
limited to, costs of collection.

12 Notices

(8} Lffectiveness. Any notive or other communication in respect of this Apreement may be given in any
manner set forth below (except thar a notice or other communication under Section 5 or 6§ may nol be given by
facsimile transmission or electronic messaging system) to the address or number or in accordance with the electronic
messaging system details provided (see the Schedule) and will be deemed effective as indicated:—

(i) il in writing and delivered in person or by courier, on the date it is defivered;
(i) if sent by telex, on the date the recipient's answerback is received;
{ii1) it sent by facsimile transmission, on the date that transinission is received by a responsible

employee of the recipient in legible form (it being agreed that the burden of proving receipt will be on the
sender and will not be et by a transmission report generated by the sender's facsimile machine);

(iv) if sent by cenified or registered mail (airmail, if overseas) or the equivalent (return receipt
requested), on the date that mail is delivered or its detivery is attempted; or

(v} if sent by electronic messaging system, on the date that elecironic message is reccived,

uniess the date of thal detivery (or attempted delivery) or that receipt, as applicable, is not a Local Business Day or
that communication is delivered {or attempted) or received, as applieable, after the clese of business on a Local
Business Day. in which case that communication shall be deemed given and effective on the first following day that
is a Local Business Day.

(b} Change of Addresses, Either party may by notice to the other change the address, tetex or facsimile number
or electronic messaging system details at which notices or other communications are to be given (o it.

13. Governing Law and Jurisdiction

(a) Governing Law. This Agreement will be governed by and construed in accordance with the law specified
in the Schedule.

(b} Jurisdiction. With respect to any suit, action or proceedings relating to this Agreement ("Proceedings™),
cach parly irrevocably —

{i) submits to the jurisdiction of the English courts, if this Agreement is expressed to be governed by
Engiish law, or to the non-exclusive jurisdiction of the courts of the State of New York and the United
States District Court located in the Borough of Manhattan in New York City, if this Apreement is
expressed to be poverned by the laws of the State of New York; and

(i) waives any objection which it may have at any time to the laying of venue of any Proceedings
brought in any such courl, waives any claim that such Proceedings have been brought in an inconvenient
forum and further waives the right to object, with respect to such Proceedings, that such court does not
have any jurisdiction over such party.

Nothing in this Agreeinent precludes either party fromn bringing Proceedings in any other jurisdiction {outside, if this
Agreement is expressed to be governed by English taw, the Contracting States, as defined in Section 1(3) of the
Civil Jurisdiction and Judgments Act 1982 or any modification, extension or re-enactment thereof for the time being
in force) nor will the bringing of Proceedings in any one or more jurisdictions preclude the bringing of Proceedings
in any other jurisdiction.

(cy Service of Process. Each party irrevocably appoints the Process Agent {if any) specified opposite its name
in the Schedule to receive, for it and on its behalf, service of process in any Proceedings. If for any
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reason any party's Process Agent Is unable to act as such, such party will promptly notify the other party and within
30 days appoint a substitute process agent acceptable to the other party. The parties irrevocably consent to service of
process given in the manner provided for notices in Section 12. Nothing in this Agreement will affect the right of
either party to serve process in any other manner permitted by law.

{d} Waiver of hmmunities. Each party irrevocably waives, to the fullest extent permitted by applicable law,
with respect to itself and its revenawes and assefs (irrespective of their vse or intended use), all immunity on the
grounds of sovereignty or other similar grounds from (i} suit, {i1) jurisdiction of any court, (iii) relief by way of
injunction, order for specific performance or for recovery of property, {iv) atlachment of its assets {whether before
or afler judgment) and (v) execution or enforcement of any judgment to which it or its revenues or assets might
otherwise be entitled in any Proceedings in the courts of any jurisdiction and irrevocably agrees. to the extent
permitied by applicable law, that it will not claim any such immunity in any Proceedings.

14, Definitions

As used in this Agreement; —

"Additional Termination Event" has the meaning specified in Section 5(b).

"Affected Party” has the meaning specified in Section 5(b}.

"Affected Transactions' means {a) with respect to any Termination Event consisting of an lllegality, Tax Cvem or
Tax Event Upon Merger, all Transactions affected by the occurrence of such Termination Event and (b) with respect
to any other Termination Eveunt, all Transactions.

"Affiliate" means, subject to the Schedule, in relation to any person, any entity controlled, directly or indircctly, by
the person, any entity that controls, directly or indirectly, the person or any entity direclly or indirectly under
common contref with the person. For this purpose, "control” of any entity or person means ownership of 2 majority
of the voting power of the entity or person.

"Applicable Rate" means: —

(a} in respect of obligations payable or deliverable {or which would have been but for Section 2{a)(#i)} by a
Defaulting Party, the Default Rate;

by in respect of an obligation to pay an amount under Section Gie} of either party from and after the date
(determined in accordance with Section 6(d)ii)) on which that amount is payable, the Default Rate;

(c} in respect of all other obligations payable or deliverable (or which would have been but for Section
2{a)(iii}) by a Non-defaulting Party, the Non-default Rate; and

(d) in all other cases, the Termination Rate.

" Burdened Party" has the meaning specified in Seciion 5¢h).

"Change in Tax Luw" wmeans the enactment, promulgation, execution or patification of, or any change in or
amendment to, any law {or in the application or official interpretation of any law) that occurs on or after the date on

which the relevant Transaction is entered into.

“eonsent” includes a consent, approval, action, authorisation, exemption. notice. filing, registration or exchange
controf cansenl.

"Credit Event Upon Merger" has the meaning specified in Section 5(h).

" Credit Support Document™ 1neans any agreement or instrument that is specified as such in this Agreement.

"Credit Support Provider™ has the meaning specified in the Schedule.

"Defauit Rare™ means a rate per annum equal to the cost {without proof or evidence of any actual cost} to the

relevant payee (as certified by it) if it were to fund or of funding the relevant amount plus 1% per annum.,
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"Defaulting Party™ has the meaning specified in Section 6(a).

"Early Termination Date™ means the date determined in accordance with Section 6(a} or 6{b)iv).
"Event of Default" has the meaning specified in Section 5(a) and, if applicable, in the Schedule.
"illegality' has the meaning specified in Section 5(b).

"fndemnifioble Tax" means any Tax other than a Tax that would not be imposed in respect of a payment under this
Agreement but for a present or former connection between the jurisdiction of the government or taxation authority
imposing such Tax and the recipient of such payment or a person related to such recipient (including, without
limitation. a connection arising from such recipient or related person being or having been a citizen or resident of
such yurisdiction, or being or having heen organised, present or engaged in a trade or business in such jurisdiction, or
having or having had a permanent establishment or fixed place of business in such jurisdiction, but excluding a
connection arising solely from such recipient or related persan having executed, delivered, performed its obligations
or received a payment under, or enforced, this Agreement or a Credit Support Document),

"aw" includes any treaty, law, rule or regulation (as modified, in the case of tax matters, by the practice of any
relevant governmental revenue authority) and "fawful” and "unfawful” will be construed accordingly.

"Local Business Day’ means, subject to the Schedute, a day on which commercial banks are open for business
(including dealings in foreign exchange and foreign currency deposits) (a) in relation to any obligation under
Section 2(a)(i), in the place(s} specilied in the relevant Confirmation or, if not so specified, as otherwise agreed by
the parties in writing or determined pursuant to provisions contained, or incorporated by reference, in this
Agreement, (b) in relation to any other payment, in the place where the relevant account is located and, if different,
in the principal financial cenire, if any, of the currency of such payment, (¢} in relation 1o any notice or olher
communication. including notice contemplated under Section 5{a)(i), in the city specified in the address for notice
provided by the recipient and, in the case of a potice contemplated by Section 2(b), in the place where the refevant
new account is to be located and (d} in relation to Section 5(a){v}(2}, in the relevant locations for petformance witls
respect to such Specified Transaction,

"Loss™ means, with respect to this Agreement or one or more Terminated Transactions, as the case may be, and a
party, the Termination Currency Equivalent of an amount that party reasonably determines in good faith to be its
lotal losses and costs (or gain, in which case expressed as a negative number) in connection with this Agreement or
that Terminated Transaction or group of Terninated Transactions, as the case may be, including any loss of bargain,
cost of funding or, at the election of such parly but without duplication, loss or cost incurred as a result of its
terminating, liquidating, cbtaining or reestablishing any hedge or related trading position (or any gain resulting from
any of them). Loss includes losses and costs (or gains) in respect of any payment or delivery required to have been
made (assuming satisfaction of each applicable condition precedent) on or before the relevant Early Termination
Dale and not made, except, so as to avoid duplication, if Section 6(c){i)(1) or (3} or 6{e)(ii)(2){A) upplies. Loss does
not include a party's legal fees and out-of-pocket expenses referred to under Section |1. A party will determine its
Loss as of the relevant Early Termination Date, or, it that is not reasonably practicable, as of the earliest date
thereafter as is reasonably practicable. A party may (but need not) determine its Loss by reference to quotations of
relevant rates or prices from one or more icading dealers in the relevant markets.

"Muarket Quoration™ means, wilh respect to one or more Terminated Transactions and a party making the
determination, an amount determined on the basis of quotations from Reference Market-makers. Each
quotation will be for an amount, if any. that would be paid to such party (expressed as a negative number) or
by such party (expressed as a positive number) in consideration of an agreement between such party (laking
into account any existing Credit Support Document with respect 1o the obligations of such party} and the
quoting Reference Markel-maker to emer into a transaction (the "Replacement Transaction"} that would
have the effect ol preserving for such party the economic equivalent of any payinent or delivery (whether
the underlying obligation was absclute or cvontingent and assuming the satisfaction of each applicahle
condition precedent) by the parties under Section 2(a)(i}) in respect of such Terminated Transaction or group
of Terminated Transactions that would, but for the occusrence of the retevant Early Termination Date, have
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been required afier that date. For this purpose, Unpaid Amounts in respect of the Terminated Transaction or group
of Terminated Transactions are to be excluded but, withous limitation, any payment or delivery that would, but for
the relevant Early Termination Date, have been required (assuming satisfaction of each appiicable condition
precedent) afler that Early Termination Drate is to be included. The Replacement Transaction would be subject to
such documentation as such party and the Reference Market-maker may. in good faith, agree. The party making the
determination {or its agent) will request each Reference Market-maker to provide its quotation to the extent
reasonably practicable as of the same day and time (without regard w different time zones) on or as soon as
reasonably practicable after the relevant Early Termination Date. The day and lime as of which those guotations are
tn be obtained will be selected in good faith by the party obliged to make a determination under Section 6(e), and. if
each pary is so obliged, after consultation with the other. If more than three quotations are provided, the Market
Quotation will be the arithmetic mean of the quotations, without regard to the quotations having the highest and
lowest values. If exactly three such quotations are provided, the Market Quotation will be the quotation remaining
after disregarding the highest and lowest quotations. For this purpose, il more than one quotation has the same
highest value or lowest value, then one of snch quotations shall be disregarded. If fewer than three quotations are
provided, it will be deemed that the Market Quotation in rcspect of such Terminated Transaction or group of
Terminaled Transactions cannot be determined.

"Non-default Rare’ means a ratc per anoum equal to the cost (without proof or evidence of any actual cost) to the
Non-defaulting Party (as certified by it} if it were to fund the relevant amount.

" Non-defuuiting Party" has the meaning specified in Section 6{a).
"Qffice” means a branch or office of a party, which may be such parly's head or home office.

"Potential Event of Defunlt” means any event which, with the giving of notice or the lapse of time or both, would
constitute an Event of Defaunlt.

"Reference Market-makers" means four leading dealers in the relevant market selecied by the party determining a
Market Quotation in good faith (a) from among dealers of the highest credit standing which satisfy ail the criteria
that such party applies generally at the time in deciding whether to offer or to make an extension of credit and (b} 10
the extent practicable, from among such dealers having an office in the same city.

"Refevamt Jurisdiction' means, with respect to a party, the jurisdictions (a) in which the party is incorporated,
organised, managed and controlied or considered to have its seat, (b} where an OfTice through which the pany is
acting for purposes cf this Agrectnent is located, {c) in which the party executes this Agreement and (d) in velation
1o any paymenl, from or through which such payment is made.

"Scheduled Payment Date™ means a date on which a payment or detivery is to be made under Section 2{a){(i) with
respect to a Transaction,

"Ser-off" means set-ofT, offset. combination of accounis, right of retention or withhelding or similar right or
requivement to which the payer of an amount under Section 6 is entitled or subject (whether arising under this
Agreement, another contract, applicabie law or otherwise) that is exercised by, or imposed on, such payer.

"Setrierment Amount” means, with respect to a pary and any Early Termination Date. the sum of: -

{a) the Termination Currency Equivalent of the Market Quotations {whether positive or negative) for each
Terminated Transaction or group of Terminated Transactions for which a Market Quaoation is determined; and

(b) such pary's Loss {whether positive or negative and without reference to any Unpaid Amounts) for each
Terminated Transaction or group of Terminated Transactions for which a Market Quotation cannot be determined or

would noi {in the reasonable belief of the party making the determination) produce a commercially reasonable resulL.

"Specified Entity” has the meaning specified in the Schedule.

16 1SDA® 1992
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"Spec{{?ed ndebtedness™ means, subject to the Schedule, any obligation {whether present or future, contingent o
otherwise, as principal or surety or otherwise) in respect of borrowed money.

"Specified Transaction" means, subject to the Schedule, (a) any transaction (including an agreement with respect
theretn) now existing or hereafter entered into between one pariy to this Agreement (or any Credit Support Providar
of such party or any applicable Specified Entity of such party) and the other party to this Agreement (or any Credit
Support Provider of such other party or any applicable Specified Entity of such other party) which is a rate swap
transaclion. basis swap. forward rate transaction, commodity swap, commedity option, equity or equity index swap,
equity or equity index option, bond option, interest rate option, foreign exchange transaction, cap trausaction, floor
transaction, collar transaction, currency swap transaction, cross-currency rate swap transaclion, currency option or
any other similar transaction (including any option with respect to any of these transactions), {b) any combination of
these transactions and (¢} any other transaction identified as a Specified Transaction in tiis Agreement or the
relevant confirination.

"Stamp Tax' means any stamp, registyation, documentation or similar 1ax.

"Tax" means any present or future tax, levy, impost, duty, charge, assessment or fee of any nature (including
interest, penalties and additions thereto) that is imposed by any government or other taxing authorily in respect of
any payment under this Agreement other than a stainp, registration, documentation or similar tax.

"Tax Event™ has the meaning specified in Section 5(b).
"Tax Event Upon Merger" has the meaning specified in Section 5(b}.

"Terntinated Transactions" means with respect to any Early Ternination Date (a) if resulting from a Termination
Event, all Affected Transactions and (b} if resuiting from an Event of Defauit, all Transactions (in either case) in
effect immediately before the effectiveness of the notice designating that Early Termination Date (or, if “Automatic
Earty Termination™ applies, immediately before that Early Termination Date).

"Yermination Currency" has the meaning specified in the Schedule.

"Termination Currency Equivalent' means, in respect of any amount denominated in the Termination Currency,
such Termination Currency amount and, in respect of any amount denominated in a currency other than the
Termination Currency (the “Ohher Currency™), the amount in the Termination Currency determined by the party
making the relevanl determination as being required to purchase such amount of such Qther Currency as at (he
relevant Early Termination Date, or, if the relevant Market Quotation or Loss {ag the case may be), is determined as
of a later date, that later date, with the Termination Currency at the rate equal to the spot exchenge rate of the
foreign exchange agent (selected as provided below) for the purchase of such Other Currency with the Termination
Currency at or about 11:00 a.m. {in the city in which such foreign exchange agent is located) on such date as would
be customary for the determination of such a rate for the purchase of such Other Currency for value on the relevant
Larly Termination Date or that later date. The foreigh exchange agent will, if only one party is obliged to make a
determination under Seclion 6ie), be selected in good faith by that party and otherwise will be agreed by the parties

"TYermination Event” means an lllcgelity, a Tax Event or a Tax Event Upon Merger or, il specified to be
applicable, a Credit Event Upon Merger or an Additional Termination Event.

"Terminatian Rate” means a rate per annum equal to the arithmetic mean of the cost (without proof or evidence of
any actual cost} to each party (as certified by such panty) if it were to fund or of funding such amounts.

"Unpaid Ameunts" owing to any party means, with respect to an Early Termination Date, the agpgrepate of
(a) in respect of all Terminated Transactions, the amounts that became payable (or that would have become
payable but for Section 2(a)(iii)} to such party under Section 2(a)(}) on or prior to such Early Termination
Date and which remain unpaid as at such Early Termination Date and (b} in respect of each Terminated
Transaction, for each obligation under Section 2(a)}i) which was (or would have been but for Section
2{a)(iit}} required to be settled by delivery to such party on or prior to such Early Termination Date and
which has not been so settled as at such Early Termination Date, an amount equal to the fair market

17 ISDA®1992
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value of that which was (or would have been) required to be delivered as of the originally scheduled date for
delivery, in each case together with (1o the extent permitted under applicable law) interest, in the currency of such
amounts, from (and including} the date such amounts or obligations were or would have been required to have been
paid or performed to {but excluding) such Early Termination Date, at the Applicable Rate. Such amounts of interest
will be calculated on the basis of daily compounding and the actual number of days elapsed. The fair market value
of any obligation referred to in clause (b) above shall be reasonably determined by the party obliged to make the
determination under Section 6(e) or, if cach party is so obliged. it shall be the average of the Termination Currency
Equivalents of the fair market values reasonably determined by both parties.

IN WITNESS WHEREOF the parties have execuled this document on the respective dates specified below with

effect from the date specified on the first page of this document.

Nineteen77 Global Merger Arbitrage Japan
Limited

o Sher o

Name:

Title: M
Date: E s DelMedico

Xecutive Director 9 -8 2erF

—~——13 4o

By:
N

ame;
Title:
Date. Connor Burke

Director

TH8/(]
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Schedule
to the
iSDA 1992 Master Agreement

dated as of 18th September 2019

between

Each party iisted in Appendix | hereto, and Nineteen77 Global Merger Arbitrage Japan
severally and not jointly Limited

(“Party A”) an exempted company incorporated
under the laws of the Cayman (slands

("Party B”)

ft is understood and agreed that the ISDA Master Agreement, including the Schedule and the Credit
Suppor! Annex, shall constitute a separate agreement with each party listed on Appendix | attached hereto
and Party B as if each such parly sc listed had executed and delivered to Party B a separate agreement
naming only itself as Party A, subject ta the provisions of Appendix | as applicable to such party so listed,
and that no party listed on Appendix | shall have any liability under this Agreement for the Cbligations of
any other party. With respect to any party listed on Appendix 1, (i) only Confirmations of Transactions
between such party so listed and Party B shal! be part of the Agreement with such party so fisted and Party
B, and (ii) any references in the Agreement or a Confirmation to the Schedule shall be deemed to refer to
the Schedule to the Agreement with such party so listed and Party B and any Annex applicable to such
party so listed, and the term “this Agreement” shall be construed accordingly.

Part 1
Termination Provisions

In this Agreement:

(a) Specified Entity. "Specified Entity" means:
(I} In relation to Party A for the purpose of:
Section 5(a}{v}, not applicable
Section bia)(vi), not applicable
Section ba)(vii), not applicable
Section B(b)(iv), not applicable
(1} In relation to Party B for the purpose of:
Section B{a)(v), not applicable
Section Saj(vi), not applicable
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Section 5(a)(vil), nat applicable
Section B{b){(iv), not applicable
(b) Specified Transaction. Specified Transaction will have the meaning specified in Section 14.

(c) Cross Default. The "Cross Default’ provision (Section S{aj(vi)) will apply to Party A and Parly B
amended as follows:

(i) Specified Indebtedness: Instead of the definition in Section 14 of this Agreement, "Specified
Indebtedness" shall mean any obligation (whether present or future, contingent or otherwise, as
principal or surety or otherwise) (a} in respect of borrowed money, and/or (b} in respect of any
Specified Transaction {(except that, for this purpose only, the words "and the ather parly to this
Agreement (or any Credit Supporl Provider of such other party or any applicable Specified Entity of
such other party)' where they appear in the definition of Specified Transaction wili be replaced with
the words "and any other entity".

(i) Threshold Amount: With respect to Party A, three percent (3%) of the shareholders’ equity of
Party A, as shown in the most recent audited financial stataments of Party A, and with respect to
Party B, three percent (3%} of the Net Asset Value of Party B, as shown in the most recent audited
financial statements of Party B.

(d) Credit Event Upon Merger. The “Credit Event Upon Merger” provision (Section 5(b)(iv)) will apply to
Farty A and Party B restated as follows:

"Credit Event Upon Merger" means that a Designated Event (as defined below) occurs with respect to
a party, any Credit Support Provider of such party or any applicable Specified Entity of such party (in
each case, "X"), and such Designated Event does not canstitute an event described in Section B{a)(vii)
of this Agreement but the creditworthiness of X or, if applicable, the successor, surviving or transferee
entity of X after taking into account any applicable Credit Support Document, is materially weaker
immediately after the occurrence of such Designated Event than that of X immediately prior to the
occurrence of such Designaied Evert {and, in such event, such party or its successor, surviving or
transferee entity, as appropriate, will be the Affected Party), A “Designated Event” with respect to X
means that:

() X consolidates or amalgamates with or merges with or inta, or transfers all or substantially all its
assets (or any substantial part of the assets comprising the business conducled by X as of the date
of this Agreement) to, or recrganises, reconstitutes into or as, another entity;

(i) any person, refated group of persons or entity acquires directly or indirectly the beneficial ownership
at (A} equity securities having the power to elect a majority of the board of directors {or its equivalent)
of X or (B) any other ownership interest enabling it to exercise control of X, or

(i) X effects any substantial change in its capital struciure by means of the issuance, incurrence or
guarantee of debt or the issuance of (A) preferred stock or other securiies convertible into, or
exchangeable for, debt or preferred stock or (B} in the case of entities other than corporations, any
other form of ownership interest.”

(e) Automatic Early Termination. The "Automatic Early Termination* provision of Section 6(a) of this
Agreement will not apply to Party A and will not apply to Party B.

20
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(f) Payments on Early Termination. For the purpose of Section 6(e), Close-out Amount will apply.

(@) Termination Currency. "Termination Currency” means the currency selected by the party which is not
the Defaulting Party or the Affected Party, as the case may be, or where there is more than cne AHected
Party the currency agreed by Party A and Party B. However, the Termination Currency shall be one of
the currencies in which payments are required to be made in respect of Transactions. If the currency
selected is not freely available, or where there are two Affected Parties and they cannct agree on a
Termination Currency, the Termination Currency shall be United States Dollars.

(h) Additionat Termination Event. The following Additional Termination Event(s) will apply:

0

(i)

(i)

Net Agset Value Decline. {A) As of the last Local Business Day of any calendar quarter, the Net
Asset Value of Party B declines by twenty-five percent (26%) or more from the last l_ocal Business
Day of the preceding three-month period then ending (excluding redemption and subscription
notices); or (B) as of any Local Business Day, the Net Asset Value of Party B declines by 50% or
more from the highest Net Asset Value since the date of this Agreement.

For purposes of (B}, any decling in the Net Asset Value shall take into account all amounts set forth
in redemption notices received by or on behalf of Party B {notwithstanding the date the actuat
redemptian shall occur),

"Net Asset Value', means, as of any day, the total value of assets less the iotal value of labilities
of Party B on such day as calculated and determined in accordance with generally accepted
accounting principies in the United States of America with appropriate adjustments being made to
reflect fairly the effect of all off-balance sheet assets and liabilities not required to be reflected on
the balance sheet in accardance with generally accepted accounting principles.

Manager. UBS O'Connor LLC or any affiliate of UBS O'Connor LLC acceptable to Party A (the
“Investment Manager) ceases to act at any fime as investment manager on behalf of Party B in the
same or simitar capacity as on the date of this Agreement.

Financials. Parly B shall fail to deliver within three (3) Local Business Days of Party A's notice
to Party B of Party B's failure, any tinancial statements or financial information due annually or
monthly, or Parly B shall fail to deliver an estimate of Party B's Net Asset Value upon demand
within one (1) Local Business Day after such information is due,

(iv) Event of Default under any of the Prime Broker Agreements. The occurrence at any time,

in respect of Party B, of an event specified as an Event of Default, default, potential default,
termination event ar similar event (however characterized) as defined in the relevant Prime Broker
Agreement whether now existing or hereafter entered into.

For purposes of this Additional Termination Event, the term Pritne Broker Agreement shali mean
the Customer Agreement (together with any and all annexes attached thereto) between Parly B
and Credit Suisse Securities (USA) LLC, each as amended from time to time,

(v) Prohibited Transaction. If either Party reasonably determines, and (1} notifies the other Party in

writing of such determination and (2) promptly provides to the other Party (in writing, if promptly
requested by the other Party) the basis for the determination, that this Agreement or any
Transaction hereunder constitutes a “prohibited transaction” under ERISA (as defined in Part &)
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and/or the Code (as defined in Part B} and that no exemption from the “prohibited transaction”
provisions of ERISA and the Code is available with respect to this Agreement and/or such
Transaction. Such Additional Termination Event shall be deemed to have occurred when the
condition of clause {1} has been satisfied, if clause (2} is eventually satisfied. If the required basis
is provided 1o the other Party in accordance with clause (2) along with the initial notification, the
Additional Termination Event eccurs at the time of the initial notification.

Farty B, in each such instance, shall be the sole Affected Party.

Part 2
Tax Representations

(a) Payer Tax Representations. For the purpose of Section 3{e) of this Agreement, Farty A and Party B
each makes the following representation:

[t is not required by any applicable law, as modified by the practice of any relevant governmental revenue
authority, of any Relevant Jurisdiction to make any deduction or withholding for or on account of any Tax
from any payment (other than interest under Section 2(e), G(d)(i) or 6{e)of this Agreement) to be made
by it to the other party under this Agreement. In making this representation, it may rely on:

() The accuracy of any representation made by the cther party pursuant to Section 3(f) of this
Agreement;

(i) The satisfaction of the agreement of the cther parly contained in Section d{a)(i) or 4{a)(il} of this
Agreement and the accuracy and effecliveness of any document provided by the other party pursuant
fo Section 4{@)()) ar 4{a)(iii} of this Agreement; and

(i} The satisfaction of the agreement of the other party contained in Section 4(d) of this Agreerment;

Except it will not be a breach of this representation where reliance is placed on clause (i) abave, and the
other party doss not deliver a form or document under Section 4(@)(ii} of this Agreement by reasan of
material prejudice to its legal or cammercial position.

(b) Payee Tax Representations. For the purpose of Section 3{f) of this Agreement:
() Party A makes the following Payee Tax Representations:

(1) Party Als a “non-US branch of a foreign person” as that term is used in Treas. Reg. Seclion 1.1441-
A{@)(3Xi).

(@) Party Ais a "foreign person’” within the meaning of Treas. Reg. Section 1.6041-4{a)(4).

(#) Party B makes the foliowing Payee Tax Representations:

(1) Party B is a *non-US branch of a foreign person” (as that term is used in Seclion 1.1441-4{a)(3)ii)
of United States Treasury Regulations) for United States federal income tax purposes.

(2) Party B is a "foreign person’ (as that term is used in Seclion 1.6041-4(a)(4) of United States
Treasury Regulations) for United States federal income tax purposes.

20
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Part 3
Agreement to Deliver Documents

Each parly agrees to defiver the following documents as applicable:
(a) Forthe purpose of Section 4(a)()} of this Agreement, tax forms, documents or certificates to be delivered
are!

Party required to
deliver document

Date by which

Form/Document/Certificate to be delivered

Party A Any document required or reasonably requested to (i) Before or upon execution of
& allow the other party to make payments under this this Agreement and (i)
Farty B Agreement without any deduction or withholding for  promptly  upon  reasonable
or on account of any Tax or with such deduction or  demand by the other party
withholding at a reduced rate, including but not
limited to an IRS form (e.g. W-8BEN-E, W-8IMY,
W-9), as applicabte.
(b) For the purpose of Section 4(a)(ii) of this Agreement, other documents to be delivered are;
Party
: . Covered by
required to - Date by which .
deliver Form/Document/Cenlificate 1o be delivered RSectson 1:3;:‘(td)
document epresentation
Farty A Evidence reasonably satisfactory to the other party  Upon execution of Yes
& as 1o the names, true signatures and authority of  this Agreement and,
Party B the officers or officials signing this Agreement or  if requested upon
any Confirmation on its behalf, execution of any
Confirmation.
A copy of the annual report for such party
P
arty A cortaining audited financial statements for the Upon - request, as Yes
! ; socon  as pubiicly
most recently ended financial year, :
avalilabie.
Parly B A copy of the Memorandum and Articles of Promptly upon No
Y Association of Party B, the redacted Investment  request

Management Agreement between Parly B and
the Investment Manager and any placement,
offering and disclosure documents (the
“‘Constituent Documents™).
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Additionally Party 3 agrees to dellver to Pary A, c/o Credit Suisse Securities (USA} LLC, Aftention: Hedge
Fund Group — Credit Risk Management, email: hf.credit@credit-suisse.com

(i} A copy of its monthly Net Asset Value report in the
form provided to investors.

(i} A copy of its annual audited financial statements
for the most recently ended financial year.

(i) A copy of any performance or other reports which
Parly B defivers to its shareholders and/or
investors.

Such statements shall be deemed to be delivered once

www. ubs.com/alternatives.

24

Within 20 days of
the end of the
relevant month.

Within - 120 days
after the end of the
relevant fiscal year,

At the same time
such reporls are
delivered 1o such
shareholders and/or
Investors.

Yes

Yes

Yes

posted and available to Party A at
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Part 4
Miscellaneous

(a) Addresses for Notices. For the purpose of Section 12(a} of this Agreement:

Notwithstanding Section 12(a) of the Agieement all notices including those fo be given under Section b
or 6 may be given by facsimile transmission.

() Party A:
(1) Address for notices or communications to Party A:
The address set forth in Appendix I hereto.
(i) Parly B
Address for notices or communications to Party B:

c/o UBS O'Connor LLC

One North Wacker Drive, 32™ Floor
Chicago, IL 60606

Aftn: Nicholas Vagra

Tel: 312-596-68275

Fax: 312-525-5040

and

NINETEEN77 GLOBAL MERGER ARBITRAGE JAPAN LIMITED
¢/0 Maples Corporate Services Limited

Ugland House

P.0O. Box 308

Grand Cayman KY1-1104

Cayman Islands

(For all purposes.)

(b) Process Agent. For the purpose of Section 13(c) of this Agreement:

Farty A appoints as its Process Agent: Credit Suisse Securities (USA) LLC, at Eleven Madison Avenue,
New York, NY 10010, United States of America (Attention:- General Counsel, General Caunsel Division).

Party B appoints as its Process Agent:
UBS O'Connor LLC

One North Wacker Drive, 32nd Floor
Chicago, Il 80606

Section 13(c) shall be amended by deleting the second sentenice in its entirety and replacing it with the
following:

ff for any reason any party’s Process Agent is unable to act as such or such appointment is due to expire
or terminate at any time on or prior to the Temmination Date (as defined in the 2006 Definitions) of any
Transaction, such parly will promptly notify and renew that appointment or appoint a substitute process
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agent acceptable to the other at least 60 days prior to the expiration or termination of such appointment.
Written evidence of such appointrment and renewal shall be provided, upan request, to the other party.”

Party B agrees that service upon itself or this Process Agent by registered first class mail or air courier
constitutes effective service as if personally served pursuant to Section 311 of the New York Civil Practice
Law and Rules or Rule 4 of the U.S. Federal Rules of Civil Procedure, ar any successor section thereaf,
Party B waives any right to contest the effectiveness of the service if done in accordance with the previous
sentence.

(c) Cffices. The provisions of Section 10(a) will apply to this Agreement.

{d) Multibranch Party. For the purpose of Section 10(c) of this Agreement:

Farty A is nct a Mottibranch Party.

Party B is not a Multibranch Parly.

(e} Calculation Agent. The Calculation Agent 15 Party A unless otherwise agreed in a Confirmation in

®

relation to the refevant Transaction. In the case of an Event of Defaull with respect fo Party A which has
occured and is continuing, Party B shali be entitled to appoint a subslitute Caleulation Agent. In such
event, Party B shall give writlen natice fo Party A, detailing the relevant Event of Detault, indicating its
reliance on this Part 4{e) to appoint a substitute Calculation Agent and nominating three (3) Leading
Dealers as a potential substitute Calculation Agent (the "Substitute Calcutation Agent Notice"). Party A
shall either remedy the Event of Default or select one (1) of the three (3) Leading Dealers nominated by
Farty B as the substitute Calculation Agent, within five (5} Local Business Days of Party A's receipt of
the Substitute Calculation Agent Notice; provided that if Party A fails 1o choose a Leading Dealer by the
end of such period then Farly B shall choose the l_eading Dealer from the three (3) Leading Dealers
identified by Party B in the Substitute Calculation Agent Notice. If Party A cures the relevant Event of
Default betore Party B designates an Early Termination Date in accordance with Seclion 6(a} of this
Agreement, and no other Event of Default has occurred (and not been cured) by such time, then Party
A shall recommeance acting as the Calculation Agent provided that nothing herein shall affect any
calculations already produced by any substitute Calculation Agent duly appointed in accordance with this
provision. Party A and Party B shalf split all costs and expenses in appointing a Leading Dealer for these
PUrDOSES.

"Leading Dealer” means Bank of America, Citigroup, Deutsche Bank, Goldman Sachs, JP Morgan
Chase, Morgan Stanley, Barclays Capital and UBS or any principal affiliate entity of such entities:
provided that such entity is not an affiliate of Party A or Parly B, does not act as Party B's prime
broker or custodian and is a leading dealer in the relevant market.

Credit Support Document. Details of any Credit Support Document:

(i) With respect lo Party A and Parly B: The ISDA Credit Support Annex attached hereto and made an
integral part hereof,

{i} In addition, the Credit Support Document set out in Appendix | with respect i Party A shall be a
Credit Support Dacument to the relevant Party A.
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{@) Credit Support Provider. Credit Support Provider means:

In relation to Party A: As specified in Appendix |,

In refation to Party B: Naot applicable.

(h) Governing Law and Jurisdiction. This Agreement and, to the fullest extent permitted by applicable

0]

law, all matters arising out of or relating in any way to this Agreement will be governed by and consirued
in accordance with the laws of the State of New York. Section 13(b) of this Agreement is hereby
amended by: (i) deleting in the second line of subparagraph (i) thereof the word, “nen-"; (i) adding in the
third line before comma, “and each party irevocably agrees to designate any Proceedings brought in the
courts of the State of New York as ‘commercial’ on the Request for Judicial Intervention seeking
assignment to the Commercial Division of the Supreme Court”; and (iii} inserting “in order to enforce any
Judgment obtained in any Proceedings referred to in the preceding sentence” immediately after the word,
‘jurisdiction,” the first time it appears in the second sentence and deleting the remainder.

Netting of Payments. Section 2(c)(ii} of this Agreement will apply to any Transactions from the date of this
Agreement. Nevertheless, to reduce settlement risk and operational costs, the parties agree that they
will endeavour to net across as many Transactions as practicable wherever the parties can administratively
do so.

(i) Affiliate. Affiliate will have the meaning specified in Section 14 of this Agreement,
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(a) Scope of Agreement. Any Specified Transaction (whether now existing or hereafter entered into)
between the parties, the confirmation of which fails by its terms expressly to exclude appfication of this
Agreement, shall be governed by and be subject to this Agreement. Any such confirmation shall be a
*Confirmation”®, and any such Specified Transaction shall be a “Transaction”, for all purposes of this
Agreement,

(b) Definitions. Unless otherwise specified in a Confirmation, each Transaction between the paries shall
be subject to the 2006 ISDA Definitions (the "2006 Definitions”) and the 1998 FX and Currency Options
Definitions (including Annex A thereta), each as published by the International Swaps and Derivatives
Association, Inc. (collectively, the "Definitions”}, and will be governed in all relevant respects by the
provisions of the Definitions. The provisions of the Definitions are incorporated by reference in and shall
be deemed a part of this Agreement except that references in the 2006 Defintions to a "Swap

Execution copy

Part 5
Other Provisions

Transaction” shall be deemned refererices 1o a "Transaction” for purposes of this Agreement.

(c} Confirmations. Each Cenfirmation shall be substantially in the form of one of the Exhibits to the 2006
Definitions or in any other form which is published by the International Swaps and Derivatives Association,

Inc. or in such other form as the parties may agree.

(d) Additional Representation will apply. For the purpose of Section 3 of this Agreement, the following

will constitute an Additional Representation and marked as a new subsection (g).

“(@)

Relationship Between the Parties. Each party wil be deemed to represent to the
other party on the date on which il enters into a Transaction that (absent a written
agreement between the parties that expressly imposes affimnative obligations to the
contrary for that Transaction):

1.

Non-Reliance. It is acting for its own account, and it has made its own
independent decisions to enter into that Transaction and as to whether that
Transaction is appropriate or proper for it based upon its own judgment and
upon advice from such advisers as it has deemed necessary. It is not relying
on any communication {written or oral) of the other party as investrment advice
or as a recommendation 1o enter into that Transaction, it being understood
that information and explanations related fo the terms and conditions of a
Transaction will not be considered investment advice ot a recommendation to
enter into that Transaction. No communication (written or oral) received fram
the other party will be deemed to be an assurance or guarantee as to the
expected results of that Transaction.

Assessment and Understanding. 1t is capable of assessing the merits of and
understanding {on its own behalf or through independent professional advice),
and understands and accepts, the terms, conditions and risks of that
Transaction. R is also capable of assuming, and assumes, the risks of that
Transaction.
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3. Status of Parties. The other parly is not acting as a fiduciary for or an adviser
to it in respect of that Transaction.

4, No Agency. Itis entering into this Agreement, including each Transaction, as
principal and not as agent of any person or entity.”

(e} Recording of Conversation. Each party (j) consents o the recording of telephone conversations
between the trading, marketing and other relevant personne! of the parties in connection with this
Agreement or any potential Transaction and (it} agrees that the recordings may be submitted in evidence
in any Proceedings to the extent permitted by and subject to applicable law.

(f) Change of Account. Section 2(b) of this Agreement is hereby amended by the addition of the following
after the word "delivery” in the first line thereof:

"to another account in the same legal and tax jurisdiction as the original account*

(g) Set-off. Section 6 of this Agreemerit is amended by addition of the following new subsection:-

“(N) Set-off Without affecting the provisions of this Agreement requiring the calculation of
certain net payment amounts, all payments under this Agreement will be made without set-
off or counterclaim; provided, however, that upon the designation of any Early Termination
Date, in addition o and not in fimitation of any other right or remedy (including any right to
set-off, counterclaim, or otherwise withhaold paymertt) under applicable law:

the Non-defautting Party or the party that is not the Affected Party (in either case, *X") may,
without prior natice to any parson, set off any sum or obligation (whether or not arising under
this Agreement, whether matured unmatured or contingent and irrespective of the currency,
place of payment or booking office of the sum or obligation) owed by the Defaulting Party or
Affected Party (in either case, "Y"} to X or fo any Affiliate of X, against any sum or abligation
(whether or not arising under this Agreement, whether matured unmatured or contingent and
irrespective of the currency, piace of payment or booking office of the sum or obligation)
owed by X or any Affilate of X to Y, and, for this purpose, may convert one cumency into
another. If any sum or obligation is unascertained, X may in good faith estimate that sum or
obligation and set off in respect of that estimate, subject to X or Y, as the case may be,
accounting to the other party when such sumn or obligation is ascertained.”

Nothing in Section 6(f) shali be effective or deemed to create any charge or other security
interest.

(h) Incorporation of Close-out Amount Protocol. The parlies to this Agreement agree that the
amendments set out in the Attachment and Annexes 10 ~ 14 {inclusive) to the ISDA Close-out Amount
Protocol published by 1ISDA on February 27, 2008 and available on the ISDA website (www.isda.org)
shall be made to this Agreement and that the Loss Amended Election and the Annex 1 - 9 Applicable
Election have been made. The parties further agree that this Agreement wil be deemed to be a
Covered Master Agreement and that the Implementation Date shall be the date this Agreement is
entered into for the purpases of the amendments regardless of the definitions of such terms in the
Protocol.
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(i) Transfer and Restructuring. Nofwithstanding any provisions of this Agreement to the contrary, the
parties hereby agree that:

( Consent by Party B shall not be required in connection with the transfer by Party A of ali #ts interests
and obligations under any Transaction entered into pursuant to this Agreement to any Affiliate of
Party A, and of any further such transfer by any such Affiliate (the "Transferring Affiliate") to any
other Affiliate of Party A, so long as (w} at the time of the proposed transfer of the Transactions
by Farty A, the transferee ar its Credit Supporl Provider has a long term unsecured unsubordinated
debt rating equal to or higher than that of Party A and is not subject to “Credit Watch” or its
equivalent by S&P or credit review or its equivalent by Moody's; (x) a Termination Event, Event of
Default or Potential Event of Default does not occur as a result of such transfer; (y) as a result of
any such transfer Party B would not be required to make or receive any payment from which any
Tax (including any Indemnifiable Tax) is required to be withheld or deducted; and (z) the Transaction
is at the time of such transfer the legal, valid and binding abligations of the Affiliate or Transferring
Affiliate;

(i) if, as a matter of taw, Party B's consent is required for the purposes of perfecting any transfer
conternplated in (i) above by Party A, Party B shall give its consent to the transfer;

i) in the event of any transfer contemplated in (j} above by Party A, Party B will execute upon the
demand of Party A the necessary docurnentation prepared by Party A:

{iv) Consent by Party B shall not be required in the event Party A requires a restructuring of any
Transaction that wil ensure the same economic effect for Party B by subdividing such Transaction
into two or mare parts (each a Transaction); and

(v) Party B will execute such revised documentation as Party A shall require to evidence any restructuring
contemplated in (iv) above.

(i) Incorporation of ISDA 2012 FATCA Protocol. The parties to this Agreement agree that the
amendments set out in the Atfachment to the ISDA 2012 FATCA Protocol published by ISDA on
August 15, 2012 and avallable on the ISDA website (wyw.isda.org) shall apply to this Agreement.
The parties further agree that this Agreement will be deemed to be a Covered Master Agreement and
that the Implementation Date shall be the effective date of this Agreement as amended by the parties
for the purposes of such Protocol amendments regardiess of the definitions of such terms in the
Protocol.

{(k} Incorporation of ISDA 2015 Section 871{m) Protocol. The parties to this Agreement agree that the
amendments set out in the Attachment to the ISDA 2015 Section 87 1(m) Protoca! published by ISDA
on November 2, 2015 and available on the ISDA website (www.isda.org) shall apply to this
Agreement. The parties further agree that this Agreement will be deemed to be a Covered Master
Agreement and that the Implementation Date shall be the effective date of this Agreement as amended
by the parties for the purposes of such Protocol amendments regardless of the definttions of such terms
in the Protocol.

() Escrow Payments. If (whether by reason of the time difference between the cities in which payments
are to be made or ctherwise) it is not possible for simultaneous payments io be made on any date on
which both parties are required to make payments hereunder, either party may at its option and in its sole
discretion notify the other party that payments on that date are to be made in escrow. In this case deposit
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of the payment due earlier on that date shall be made by 2:00 p.m. (local time at the place for the earlier
payment) on that date with an escrow agent selected by (he notifying party, accompanied by imevacable
payment instructions (i} to release the deposited payment to the intended recipient upen receipt by the
escrow agent of the required depasit of the comesponding payment from the other party on the same
date accompanied by wrevocable payment instructions to the same effect or (i) if the required deposit of
the corresponding payment is not made on that same date, to return the payment deposited to the party
that paid it into escrow. The party that elects to have payments made in escrow shall pay all costs of the
escrow arangemeants.

(m) Commodity Exchange Act. The following representations are made on and as of the date hereof
and will be deemed o be made on each date on which a Transaction is entered into:

() Such party is an “eligible contract participant” as defined in the U.S. Commodity Exchange Act, as
amended (the “CEA"

(i) Party A hereby represents and warrants that its Credit Supporl Provider is an “eligible contract
participant” as defined in the CEA and the applicable regulations thereunder.

(m) Incorporation of Exclusionary Terms. The parties agree that the definitions and provisions contained
in the ISDA Non-ECP Guarantor Exclusionary Terms published by the Intemational Swaps and Derivatives
Associatian, Inc., on Apiil 18, 2013 are incorporated and apply to the Agreement,

(o) Waiver of Right to Trial by Jury. Each party waives, to the fullest extent permitted by applicable faw,
any right  may have to a trial by jury in respect of any suit, action or proceeding relating to this Agreement
or any Credit Support Document. Each party (i) certifies that no representative, agent or attorney
of the ather party or any Credit Support Provider has represented, expressly or otherwise, that such other
party would not, in the event of such a sutt, action or proceeding, seek to enforce the faregoing waiver
and (ii} acknowledges that it and the other parly have been induced to enter into this Agreement and
provide for any Credit Support Document, as applicable by, among other things, the mutual waivers and
cedifications in this Section.

(p) Credit Suisse Securities (USA) LLC as Agent. if Party A with respect to any Transaction hereunder,
is relying on Rule 15a-6 ("Rule 15a-6") under the Securities Exchange Act of 1934 (the "Exchange
Act") the following terms and conditions shall apply to such Transaction:

(0 Credit Suisse Securities (USA) LLC, as a broker-dealer registered with the U.S. Securities and
Exchange Commission ("SEC"), will arrange such Transaction as facilitating agent for each of the
parties and will be responsible to the extent required under Rule 15a-8, for (a} effecting such
Transaction, on behaif of Party A, (b) issuing all required confirmations and statements to Party A
and Party B, (c) maintaining books and records relating to such Transaction as required by Rules
17a-3 and 17a-4 under the Exchange Act, and (d) il requested by Party A or Party B receiving,
delivering and safeguarding such party's funds and securities in connection with such Transaction
in compliance with Rule 15c3-3 under the Exchange Act. Notwithstanding the foregoing, the
parties agree that Credit Suisse Securities (USA) LLC shall not be deemed by virtue of its role as
facilitating agent hereunder to be holding any Securities on behalf af either party.

() Regardless of whether Party A is relying on Rule 15a-6 with respect to any Transaction hereunder,
Credit Suisse Securities (USA) LLC is participating in such Transaction solely as facilitating agent
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for the parties. Credit Suisse Securities (UUSA) LLC shall have no responsibility or perscnal liability
to either party arising from any failure by a party to pay ar perform any obligations hereunder, or to
rmonitor or enforce compliance by a parly with any obligation hereunder, including, withom
fimitation, any obligation to maintain margin. Each parly agrees to proceed solely against the other
to collect or recover any securities or moneys owing to it in connection with or as a result of such
Transaction or otherwise hersunder. Credit Suisse Securities {USA) LLC shalt otherwise have ng
liability in respect of this Agreement or such Transaction except for its gross negligence or wilful
misconduct, or its failure to comply with applicable .S, securilies laws and regulations, in
performing fts duttes as facilitating agent hereunder.

(g) FDICIA Representation. Party A and Parly B each represents to the cther that it is a “financial
institution” for purposes of Section 402 of the Federal Deposit insurance Corporation Improvemsnt Act
of 1991, as amended {the "Statute"), and the regulations promulgated pursuant thereto because either
(i) it is a broker or dealer, a depository institution or a futures commission merchant {as such terms are
defined in the Statute) or (i) it will engage in financial contracts (as so defined) as a counterparty on
both sides of one or more financial markets (as so defined} and either {1} had one or mare financial
contracts of a total gross dollar value of at least USD1 billion in notional principal amount outstanding
on any day during the previous 15-month peried with counterparties that are not its affiliates or (2) had
total gross mark-to-market positions of at least USD100 million {(aggregated across counterpariies) in
one or mare financial contracts on any day during the previous 15-month period with caunterparties
that are not ifs affiliates.

(r) ERISA Representations and Agreements by Party B and Envestment Manager. Parly B and
Investment Manager, in its individual and fiduciary capacity, represent that Party B is not and will not
be a Benefit Plan which, for the purposes of this Agreement, means (1) an “employee benefit plan”
within the meaning of Section 3(3} of the Empioyee Retirement Income Security Act of 1974, as
amended (“ERISA", (2} a 'Plan' wilhin the meaning of Section 4975(e)(1) of the Internal Revenue
Cade of 1986, as amended {the *Code"), (3) an entity the underlying assets of which constitute assets
of employee benefit plans or plans as a result of investments by such plans n the entity pursuant to
Section 3(42) of ERISA or (4) assets of a govemmental plan or other plan subject to restrictions similar
ar analogous to those contained in ERISA or the Code.

(s) Investment Manager as Agent. Party B represents and warranis (and such representation and
warranty shall be deemed to have been repeated on each date that a Transaction is entered into) that
the Investrment Manager has the full power and authonty fo commit Party B to Transaclions and
conclude such Transactions on Party B's behalf on such terms and conditions as the Investment
Manager may determine in its absolute discretion. Unless previously netified in writing by Party B,
Party A may rely on all representations and warranties of and actions by the Investment Manager in
relation to any such Transactions. For these purposes, Party B agrees to fully and unconditionally
indemnify Party A for any and all losses, damages, costs and expenses directly sustained by Party A
{inciuding those incurred in unwinding any relevant hedging transactions) by reason of {f) its bona fide
reliance on the appointment by Parly B of the investment Manager as Party B's agent to enter into
Transactions on its behalf, irrespective of the invalidity, unenforceability, termination or revocation of
such appoiniment (unless previously notified in writing by Party B) or breach by the Investment Manages
of its terms or (ji) as a direct result of Party A's bona fide reliance upon the instructions, aclions or
ostensible authority of the Investment Manager.
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() Additional Agreements. Section 4 of the Agreement is hereby amended in respect of Party 8 only by
the addition of the following agreements:

" (f) Party B shall provide to Party A, upon request eilher verbally or in writing and within two (2)
Local Business Days of such request, information the parties deem to be reasonable in view
of credit and other risk management purposes which may include the unofficial Net Asset
Vaiue of Party B as determined in good faith as of the day on which Parly A made such
requesl.

(@ in the event that Party B materially amends, afters, modifies or changes its Constituent
Documents, Party B shall notify Party A within 30 days of the effectiveness of such changes
and provide copies of such changes to its Constituent Documents. Party B shall provide
Party A with the current version of such Constituent Documents marked to show all changes
from the prior version."

{u) European Market Infrastructure Regulation Protocol (EMIR).

(j) ISDA 2013 EMIR Portfolio Reconciliation, Dispute Resolution and Disclosure Protocol
pubtlished by ISDA on 19 July 2013,

(1) Party A and Party B agree that the provisions set out in the attachment to the ISDA 2013
EMIR Portfolio Reconciliation, Dispute Resolution and Disclosure Protocol published by ISDA on
19 July 2013 and available on the ISDA website (www isda.org) (the PR/DR Protocol) are
incorporated into and apply to this Agreement as if this Agreement was a Protocol Covered
Agreement. In respect of the attachment to the PR/DR Protocol, references to “the
Implementation Date” shall mean the date of this Agreement and references to “any ISDA Master
Agreement” shall mean this Agreerment. For the purposes thereof:

{A) Portfolio reconciliation process status:

Party A is a Portfolio Data Sending Entity and Party B is a Portfolic Data Receiving Entity, in
each case, subject to Part I(2)(a) of the PR/DR Protacol.

(B) Local Business Days:
Party A: London
Party B: George Town
(C) Party A and Party B may use a Third Party Service Pravider.
(D} Contact details for Portlolio Data, discrepancy notices and Dispute Notices:
Party A agrees to deliver the following itemns to Party B at the contact details shown below:

Portfolio Data: gl-ubsoc-emir-doddimnk@ubs.com
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Notice of a discrepancy and Dispute Notice: ol-ubsoc-emir-doddfrankg ubs.com

Party B agrees to deliver the following items to Party A at the contact details shown below:
Paortfolio Data: portfolio.recon@credit-suisse.com
Notice of a discrepancy and Dispute Notice:
i. Recognition or vajuation ot OTC trades: portfolio.recon@credit-suisse.com
i Collateral: portfolio.recon@credit-suisse.com
(i) ISDA 2013 NFC Representation Protocol published by ISDA on May 8, 2013.

(1} Party A confirms that it is an adhering party to the ISDA 2013 EMIR NFC Representation
Protocol published by ISDA on 8 March 2013 and available on the ISDA website
{(www.isda.org) (the NFC Protocol). Party A and Party B agree that the provisions set out in
the attachment to the NFC Protacol and Party A's elections made in its adherence letter to
the NFC Protocal are incarporated into and apply to this Agreement as if this Agreement
were a Covered Master Agreement. In this regard, references to "the Implementation Date”
shall mean the date of this Agreerment and references to “the Agreement” shall mean this
Agreement.

(2) For the purposes of Regulation (EU) No 648/2012 of the European Parliament and of the
Council of 4 July 2012 on QTC derivatives, central counterparlies and trade repositories
(EMIR), Party B represents that would be a financial counterparty if it were established in
the European Union.

(v} Incorporation of the ISDA 2016 Bail-in Art 55 BRRD Protocol (Dutch/ French/ German/
Irish/ ltalian/ Luxembourg/ Spanish/ UK entity-in-resolution version). The parties to this
Agreement agree that the terms of the ISDA 2016 Bail-in Article 55 BRRD Protocol (Dutch/
French/ German/ lrish/ [talian/ Luxembourg/ Spanish/ UK entity-in-resclution version) (the "tSDA
Bail-in Protocol”), as published by ISDA on July 14, 2016 and available on the ISDA website
{(www.isda.org), are incorperated into and form part of this Agreement. The parties further agree
that this Agreement shall be deemed to be a *Protocol Covered Agreement' and that the
“‘Implementation Date” shall be the effective date of this Agreement, each for the purposes of such
ISDA Bail-in Pratocol, regardless of the definitions of such terms in such ISDA Bail-in Pratocal. In
the event of any inconsistencies between this Agreement and the [SDA Bail-in Protocol, the ISDA
Bail-in Protocol will prevail,

(w) Incorporation of the ISDA UK (PRA Ruie) Jurisdictional Module. The parlies to this
Agreement represent that the terms of the ISDA UK (PRA Rule) Jurisdictional Module to the ISDA
Resolution Stay Jurisdictional Modular Protocol (the “UK Jurisdictional Module™, as published by
ISDA on May 3, 2016 and available on the ISDA website (www.isda.org), are incorporated into
and torm part of this Agreement. The parties further agree that this Agreement will be deemed to
be a "Covered Agreement" and that the Implementation Dale shall be the effective date of this
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IN WITNESS WHEREOCF the parties have executed this document on the respective dates specified below
with effect from the date specified on the first page of this document.
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NINETEEN77 GLOBAL MERGER ARBITRAGE
JAPAN LIMITED

By: UBS O'Connor LLC, as investment manager
By:

Name: Connor Burke
Title: Director

o e

Name: Jar&s Del Medico
Title: Executive Director

UBS O'CONNOR LLC (solely with respect to

Part 5(r))
N JQ&"/W i
Name - - ” -
Tle - James DelMedico
. Executive Direstor
Date :
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Party A

Part 4(f)(ii) — Credit
Support Document

Part 4(g) — Cradit
Support Provider

Part 5{m) - Commodity
Exchange Act

Part 5(x} - Incorporation of
the ISDA Swiss
Jurisdictional Module

Not applicable

Not applicable

Not applicable

Not applicable

Applicable

Applicable.
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{Muliicurrency — Cross Rorder)

ISDA.

international Swap Dealers Association, Ine.

MASTER AGREEMENT

dated as of 18th Sept=mber 2019

Each party listed in Appendix I and MA Hedge Fund Strategies
hereto, severally and not jointly Limited

have entered and/or anticipate enfering into one of more transactions (each a "Transaction”) that are or will be
governed by this Master Agreement, which includes the schedule (the "Schedute”). and the documents and other
confirming evidence {each a "Confirmation") exchanged betwegn the parties confirming those Transactions.

Accordingly, the parties agree as follows: —
1. Interpretation

(a} Definitians. The terms defined in Section |4 and in the Schedule will have the meanings therein specified
tor the purpose of this Master Agreement.

(b} Inconsistency.  1n the event of any inconsistency between the provisions of the Schedule and the other
provisions of this Master Agreement, the Schedule will prevaii. [n the event of any inconsistency between the
provisions of any Confirmation and this Master Agreement {including the Schedule}, such Confirmation will prevail
for the purpose of the relevant Transaction.

(c) Single Agreemens, All Transactions are entered into in reliance on the fact that this Master Agreement and
ail Confirinations form a single agreement between the parties (collectively referred to as this "Agreement"), and the
parties would not otherwise enter into any Transactions.

2. Obligations
{a) General Conditions.
(1 Each party will make each payment or delivery specified in each Confirmation to be made by it,

subject to the other provisions of this Agreement.

(i) Payments under this Agreement will be made on the due date for value on that date in the place of
the account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in Freely
transferable funds and in the manner customary for payments in the required curtency. Where setilement is
by delivery {that is, other than by payment), such delivery will be made for receipt on the due date in the
manner customary for the relevant obligation unless otherwise specified in the relevant Confirmation or
elsewhere in this Agreement.

Copyright & 1992 by nernaiional $wap Dealers Association, ne.
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(iii) Each obligation of each party under Section 2{a)(i) is subject to {1} the condition precedent that no
Event of Default or Potential Evenl of Default with respect to the other party has occurred and is
continuing, (2) the condition precedent that no Early Termination Date in respect of the relevant
Transaction has oceurred or been effectively designated and (3} each other applicable condition precedent
specified in this Agreement.

{b) Chuange of Account. Either party may change its account for receiving a payment or delivery by giving
notice to the other party at least {ive Local Business Days prior to the scheduled date for the payment or delivery 1o
which such change applies unless such other parly gives timely notice of a reasonable objection to such change.

() Metting. 1€on any date amounts would otherwise be payable: —
(i) in the same currency: and
(i) in respect of the same Transaction,

by each party to the other, then, on such date. each party's obligation to make payment of any such amount will be
automatically satisfied and discharged and, if the aggrepate amount that would otherwise have been payable by one
party exceeds the aggregate amount that would olherwise have been payable by the other parly, replaced by an
abligation upon the party by whom the larger aggregate amotint would have been payable to pay to the oiher party
the excess of the larger aggregate amount over the smaller aggregate amouat.

The parties may elecl in respect of two or more Transactions that a net amount wil! be determined in respect of afl
amounts payable on the same date in the same currency in respect of such Transactions, regardless of whether such
amounts are payable in respect of the same Transaction. The election may be made in the Schedule or a
Confirmation by specifying that subparagraph (ii} above will not apply lo the Transactions identified as being
subject to the election, together with the starling date (in which case subparagraph (ii) above will not, or will cease
to, apply to such Transactions from such date). This election may be made separately for different groups of
Transactions and will apply separately to each pairing of Oflices through which the panies nmke and receive
payments or deliveries.

{d) Deduction or Withholding for Tax.

(i) Gross-Up.  All payments under this Agreement will be made without any deduction or
withholding for or on account of any Tax unless such deduction or withholding is required by any
applicable law, as modified by the practice of any relevant governmental revenue authority, then in effect,
[f a party is so required to deduct or withhold, then that party {"X") will: —

{1} promptly notify the other party ("Y"} of such requirement;

(2} pay to the relevant authorities the full amount required to be deducted or withhcid
(including the full amount required 1o be deducted or withheld from any additional amount paid by
X to Y under this Section 2{d)) promptly upon the carlier of determining that such deduction or
withholding is required or receiving notice that such amount has been assessed against Y

(3} promptly forward to Y an official receipt (or a certified copy), or other dacumentation
reasonably acceptable to Y, evidencing such payment to such authorities; and

{(4) if such Tax is an Indemnifiable Tax, pay to Y, in addition to the payment to which Y is
otherwise enfitled under this Agreement, such additional amount as is neccssary to ensure that the
net amount actually received by Y (free and clear of Indemnifiable Taxes, whether assessed
against X or Y) will equal the full amount Y would have received had no such deduction or
withholding been required. However, X will not be required to pay any additional amount to Y to
the extent that it would not be vequired Lo be paid but for: —

(A) the failure by Y to comply with or perform any agreemenl contained in Section
4{a)i), 4{a) i) or 4{d); or

(B) the failure of a representation made by Y pursuant to Section 3{f) to be accurate

and true unless such failure would not have occurred but for {I) any action taken by a
taxing authority, or brought in a court of competent jurisdiction, on or afier the date on
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which a Transaction is entered into {regardiess of whether such action is taken or brought
with respect to & party to this Agreement} or {I!) a Change in Tax Law.

(i) Liabifity. 1 —

() X is required by any applicable law, as modified by the practice of any relevani
governmental revenue authority, to make any deduction or withholding in respect of which X
would not be required to pay an additional amount to Y under Section 2{(d}i}4):

(2} X does not so deduct or withhold; and
(3} a liability resulting from such Tax is assessed directly against X,

then, except to the extent Y has satisfied or then satisfies the ilability resulting from such Tax, Y will
promptly pay to X the amount of such liability {including any related liability for interest, but including any
related liability for penalties only if Y has failed to comply with or perform any agreement contained in
Section 4{a)(i). 4{a)(iii) or 4{d}).

(e) Defanlt Interest; Othrer Amounts. Prior 1o Lhe occurrence or effective designation of an Early Termination
Date in respect of the relevant Transaction, a party that defaults in the performance of any payment obligation will,
to the extent permitted by law and subject to Section 6(c), be required to pay interest (before as well as after
judgment) on the overdue amount to the other parly on demand in the same currency as such overdue amount, for
the period from (and including) the original due date for payment to (but excluding) the date of actual payment, at
the Default Rate. Such interest will be calculated on the basis of daily compounding and the actual number of days
elapsed. If, prior to the occurrence or effective designation of an Early Termination Date in respect of the relevant
Transaction, a party defaults in the performance of any obligation required to be settled by delivery, it will
compensate the other party on demand iT and to the extent provided for in the refevant Confirmation or elsewhere in
this Agreement.

3. Representations

Each party represents to the other party {which representations will be deemed to be repeated by each party on ¢ach
date on which a Transaction is entered into and, in the case of the representations in Section 3(F), at ail times until
the termination of this Agreement) that: —

{a) Basic Representations.

{i Sratus. 1t is duly organised and validly existing under the laws of the jurisdiction of its
arganisation or incorporation and, if relevant under such laws, in good standings;

{il} Powers. |t has the power to execute this Agreement and any other docwinentation relating to this
Agreement to which it s a pany, lo deliver this Agreement and any other docuinentation relating to this
Agreement that it s required by this Agreement to deliver and to perform its ohligattons under this
Agreement and any obligations il has under any Credit Support Document 1o which it is a parly and has
tahen all necessary actian 10 auvthorise such execution, delivery and performance;

(iii) No Vielution or Conflici. Such exeewtion, delivery and performance do not violate or conflict
with any law applicable 1o it, any provision of its constitutional documents, any order or judgment of any
court or other agency of government applicable 1o it or any of its assets or any contractual restriction
binding on or affecting it or any of its assets;

{iv) Consents. All governmental and other consents that are required to have been obiained by it with
respect to this Agreenent or any Credit Support Docuinent to which it is a parly have been obtained and are
in full foree and effect and all conditions of any such consents have been complied with; and

{v) Obligations Binding. lis obligations under this Agreement and any Credit Support Document to

which it is a party constitute its legal, valid and binding obligations, enforceable in accordance with their
respective terms {subject to applicable bankruptcy, reovganisation, insolvency, moratorium or similar laws
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affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general
application (regardless of whether enforcement is sought in 2 proceeding in equity or at law}).

{b} Absence af Certain Events. No Event of Default or Potential Event of Defaull or, to its knowledge,
Termination Event with respect 1o il has occurred and is conlinuing and no such event or circumsiance would occur
as a resuit of its entering into or performing its obligations under this Agreement or any Credit Support Document 1o
which it 13 a party.

(c) Absence af Litigation. There is not pending or, to its knowledge, threatened against it or any of its
Afliliates any action, suit or proceeding at law or in equity or before any court, tribunal, governmental body, agency
or official or any arbitrator that is {ikely to affect the legality, validity or enforceability against it of this Agreement
or any Credit Support Document to which it is a party or its ability to perform its obligations under this Agreement
or such Credit Support Document,

{d) Accuracy of Specified Information. All applicable information that is furnished in weiting by or on behalf
of it to the other party and is identified for the purpose of this Section 3{d) in the Schedule is, as of the date of the
information, true, accurate and complete in every material respect.

(e} Payer Tax Represemtation. Each representation specified n the Schedule as being made by it for the
purpose of this Section 3{g) is accurate and true.

{1 Payee Tax Represeniafions. Uach represensation specified in the Schedule as being inade by it for the
purpose of this Section 3(f is accurate and true,

4. Apreements

Each party agrees with the other that, so long as cither party has or may have any obligation under this Agresinent or
under any Credit Support Document to which it is & party: —

{2) Furnish Specified Information. 1t will deliver to the other party or, in ceriain cases under subparagraph
(iit) below, to such government or taxing authority as the other party reasonably directs; —

{i} any forms. documents or certificates relating to iaxation specified in the Schedule or any
Confirmation;

{ii) any other documents specified in the Schedule of any Confirmation; and

{(iii} upon reasonable demand by such other party, any form or document that may be required or
reasonably requested in writing in order to allow such other party or its Credit Support Provider to make a
paymnent under this Agreement or any applicable Credit Support Document without any deduction or
withholding for or on account of any Tax or with such deduction or withholding at a reduced rate {so long
as the completion, execution or submission of such form or document would not materially prejudice the
legal or commercial position of the party in receipt of such demand}. with any such form or document to be
accurate and coimnpleted in a manner reasonably satisfactory to such other party and to be executed and 10
be deiivered with any reasonably required certification,

in each case by the date specified in the Schedule or such Confirmation or, if none is specified, as soon as
reasonabiy practicable,

{b) Maintain Authorisations, |t will usc all reasonable elTorts to maintain in full force and effect all consenis
of any governmental or other authority hat are required to be obtained by it with respect to this Agreement or any
Credit Support Document to which it is a party and will use all reasonable efforts to obtain any that may become
necessary in the future.

{c) Comply with Laws. 1t will coinply in all material respects with all applicable laws and otders to which it
may be subject if failure so to comply would materially imnpair its ability to perform its obligations under thig
Agreement or any Credit Suppont Document to which it is a party.

{d) Tay Agreement. 1t will give notice of any fatlure of a representation made by it under Scction 3(f) to be
accurate and true proinptly upon learning of such failure.
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{e) Paymeat of Stamp Tax. Subject to Section 11, it will pay any Stamp Tax
respect of its execution or performance of this Agreement by a jurisdiction in which it is incorporated, organised
managed and controlled, or considered to have its seat, or in which a branch or office through which it is acting fo;'
the purpose of this Agreement is located ("Stainp Tax Jurisdiction") and will indemnify the other party against any
Stamp Tax levied or imposed upon the other party or in respect of the other party's execution or performance of this
Agreement by any such Stamp Tax Juvisdiction which is not also a Stamp Tax Jurisdiction with respect to the other

levied or imposed upon it or in

party.
5. Events or Default and Termination Events
{a) Lvents of Default. The occurrence at any time with respect to a party or, if applicable, any Credit Suppon

Provider of such party or any Specified Entity of such party of any of the following events constitutcs an event of
defauit (an "Event of Default") with respect to such party; —

(i} Fuilure to Pay or Deliver. Failure by the parly 1o make, when due, any payment under this
Agreement or delivery under Section 2(a){i} or 2(e) required to be made by it if such failure is not remedied
on or before the third Local Business Day after notice of such failure is given to the party;

(i) Breach of Agreement. Failure by the party to comply with or perform any agreement or
obligation {other than an obligation to make any payment under this Agreement or delivery under Section
2(a)(i} or 2{e) or 1o give notice of a Termination Event or any agreement or obligation under Section
4{a)(i), 4(a)(iii} or 4(d)) to be complied with or performed by the party in accordance with this Agreement
if such failure is not remedied on or before the thirtieth day afier notice of such failure is given to the party:

(i} Credit Support Defaidt,

{n Fallure by the party or any Credit Supporl Provider of such parly to comply with or
perform any agreement or obligation to be complied with or performed by it in accordance with
any Credit Support Diocument if such failure is continuing after any applicable grace period has
elapsed;

{2} the expiration or termination of such Credit Support Document or the failing or ceasing
of such Credit Support Document to be in full force and effect for the purpose of this Agreement
(in either case other than in accordance with its terms) prior to the satisfaction of all obligations of
such party under each Transaclion to which such Credit Support Document relates without the
written consent of the other party; or

(3} the pariy or such Credit Supporl Provider disaffirms, disclaims, repudiates or rejects, in
whole or in part, or challenges the validity of, such Credit Supporl Document;

{iv} Misrepresentation. A representation (other than a representation under Section 3(e) or {f)} made
or repeated or deemed to have been made or repeated by the party or any Credit Suppori Provider of such
party in this Agreement or any Credit Supporl Document proves 10 have been incorrect or misleading in
any material respect when made or repeated or deemed to have been made or repeated,

{v) Defuulr under Specified Transuction. The party, any Credit Support Provider of such party or
any applicable Specified Enfity of such party (1) defaults under a Specified Transaction and, afler giving
effect to any applicable notice requirement or grace period, there occurs a liquidation of, an acceleration of
obligations under. or an early wrmination of, thal Specified Transaction, {2) defaults, afier giving effect to
any applicable notice requirement or yraece period, in making any pay:ment or delivery due on the last
payinent, delivery or exchange date of, or any payment on early termination of, a Specified Transaction (or
such default continues for at least three L.oca! Business Days if there is no appiicable notice requirement or
grace period) or (3) disalfiems, disclaims, repudiates or rejects, in whole or in part, a Specified Transaction
(or such action is faken by any person or entity appointed or empowered to operate it or act on its behalf);

(vi) Cross Default.  if "Cross Default” is specified in the Schedule as applying to the parly, the
occurrence or existence of (1} a default, event of default or other simitar condition or event (however
described) in respect of such party, any Credit Support Provider of such parly or any applicable Specified
Entity of such party under one or more agreements or instruments relating to Specific indebtedness of any
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of them (individually or collectively) in an aggregate amount of not tess than the applicable Threshold
Amount (as specified in the Schedule) which has resulted in such Specified Indebledness becoming, or
becoming capable at such time of being declared, due and payable under such agreements or instruments,
before it would otherwise have been due and payable or (2} a default by such pariy. such Credit Supporl
Provider or such Specified Entity {individually or collectively) in making one or more payments on the due
date thereof in an aggregate amount of not less than the applicable Threshold Amount under such
agreemenis or instrumenis (after giving effect to any applicable notice requirement or grace period);

{viD)

Bankruptcy. The party, any Credit Support Provider of such pany or any applicable Specified

Entity of such party:—

(viil)

(1) is dissolved (other than pursuant to a consolidation, amnalgamation or werger); (2} becomes
insolvent or is unable to pay its debts or fails or admits in writing its inability generally lo pay its
debts as they becomne due; {3) makes a peneral assignment, arrangemeni or composition with or
for the benefit of its creditors; (4) institutes or has instituted against it a proceeding seeking a
judgment of insolvency or bankrupicy or any other refief under any bankruptcy or insoivency law
or other similar law affecting creditors' rights, or a petition is presented for its winding-up or
liquidation, and, in the case of any such proceeding or petition instituted or presented against i,
such proceeding or petition (A) results in a judgment of insolvency or bankruptey or the entry of
an order for relief or the making of an order for its winding-up or liquidation or (B} is not
disinissed, discharged, stayed or restrained in each case within 30 days of the institution or
presentation 1hereof, (5) has a resolution pussed for ils winding-up, official management or
liquidation (other than pursuant to a consolidation, amaigamation or merger}: (6) seeks or becomes
subject 1o the appointment of an administralor, provisienal liquidator, conservator, receiver,
trustee, custodian or other similav official for it or for all or substantially all its assets; {7) has &
secured party take possession of all or substantially all its assets or has a distress, execution,
atiachmeni, sequestration or other legal process levied, enforced or sucd on or against ali or
substantially all its assets and such secured parfy maintains possession. or any such process is not
dismissed, discharged, stayed or restrained, in each case within 30 days thereafter; (8) causes or is
subject fo any event with respect to it which, under the appiicable laws of any jurisdiction, has an
analogous effect to any of the events specified in clauses (1) to {7) {inclusive); or (9) takes any
action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the
foregoing acts; or

Merger Without Assumption. The party or any Credit Supporl Provider of such pary

consolidates or amalgamates with, or merges with or into, or transfers all or substantially all its assets to,
another entity and, at the time of such consolidation, amaigamation, merger or transfer: —

() the resulting, sucviving or transferee entity fatls to assume all the obligations of such
party or such Credit Supponl Provider under this Agreement or any Credit Support Documenl to
which it or its predecessor was a party by operation of faw or pursuant tu an agreement reasonahly
satisfactory 1o the other party to this Agreement, or

2) the benehts of any Credit Support Document f2il to extend {without the consent of the
other party) to the performance by such resuiting, surviving or transferce entity of its obligations
under this Apreement.

{b) Termination Events. The occurrence at any time with respect 1o a party or, if applicable, any Credit
Supporl Provider of such party or any Specified Entity of such party of any event specified below constitutes an
llegality if the event is specified in {i) below, a Tax Event if the event is specified in {ii} below or a Tax Event Upon
Merger il the event is specified in (iii) below, and, if specified to be applicable, a Credit Event
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Lpon Merger if the event is specified pursuant to (iv} below or an Additional Termination Event if the event ts
specified pursuant to (v} below.—

()

{i) illegality. Due to the adoption of, or any change in, any applicable faw after the date on which a
Transaction is entered into, or due to the promulgation of, or any change in, the interpretation by any court,
tribunal or regulatory authority with competent jurisdiction of any applicable law afer such date, it
becomes unlawful {other than as a result of a breach by the party of Section 4(b)} for such parly (which will
be the Affected Partyy—

{1) to perform any absolute or contingent oblipation to make a payment or delivery or to
receive a payment or delivery in respect of such Transaction or to comply with any other material
provision of this Agreement relating to such Transaction; or

{2} to perform, or for any Credit Suppert Provider of such party to perform, any contingent
or ather obligation which the pany {or such Credit Support Provider} has under any Credit Suppen
Document relating w such Transaction:

i) Tav Event. Due 10 (x} any aclion taken by a laxing authority, or brought in a courl of competent
Jurisdiction, on or after the date on which a Transaction is entered into {regardless of whether such action is
taken or brought with respect to a party to this Agreement} or (¥) a Change in Tax Law, the party {which
will be the AfTecied Party) will, or there is a substantial likelihood that it will, on the nexl succeeding
Scheduled Payment Date (1) be required 10 pay to the other party an additional amount in respect of an
[ndemnifiable Tax under Section 2(d)(i}{4} (except in respect of intcrest under Section 2(g), 6{(d)ii) ar 6(e)}
or {2) receive a payinent from which an amount is required to be deducted or withheld for or on account of
a Tax (except in respect of interest under Section 2(e), 6{d){ii) or 6(e}) and no additional amount is required
to be paid in respect of such Tax under Section 2(d}(i}4} (other than by reason of Section 2(d){i}{4KA) or
(B)x

(iii) Tax Event Upon Merger. The party (the "Busdened Party™) on the next succeeding Scheduled
Payment Date will either (1) be required to pay an additional amount in respect of an Indemnifiable Tax
under Section 2(d)(i}4} (except in respect of interest under Section 2(e), 6(d)(ii) or 6(e)) or {2} receive a
payment [rom which an aimoum has been deducted or withheld for or b account of any Indemnifliable Tax
th respect of which the other party is not requited fo pay an additional atnount {other than by reason of
Section 2(dKiX4)(A) or (DY), in cither case as a result of a party consolidating or amalgamating with. or
merging with or into, or transferring all or substantially all its assets to, another entity {which will be the
AfTected Party) where such action does not constitute an event described in Section (a)viii);

(iv) Credit Event Upon Merger. 1f "Credit Event Upon Merger” is specified in the Schedulc as
applying to the party, such party ("X"), any Credit Support Provider of X or any applicable Specified Entity
of X consolidates or amalgamates with, or merges with or into, or transfers all or substantially all its assets
10, another entity and such action does not constilute an event described in Section S(a){viii) but the
creditworthiness of the resulting, surviving or transferee entity is materially weaker thao thal of X, such
Credit Support Provider or such Specified Entity, as the case may be, immediately prior to such action
{and, in such event, X or its successor or transferee, as appropriate, will be the Affected Party); of

{v) Additional Termination Event. If any "Additional Termination Event” is specified in the
Schedule or any Confirmation as applying, the occurrence of such event (and, in such event, the Affected
Party or Affected Parties shall be as specified for such Additional Termination Event in the Schedule or
such Confinmation).

Event of Default and Hlegality. 1 an event or circumstance which would otherwise constitute or give rise

to an Event of Default aiso constitutes an Hegality, it will be treated as an Illegality and will not constitute an Event
of Default.
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0. Early Termination

(a) Right to Terminate Following Event of Defauit. 1T at any time an Event of Default with respect to a party
{the “Defaulting Party™) has occurred and is then continuing, the other parly (the “Non-defauiting Party™) may. by
not more than 20 days notice to the Defaulting Party specifying the relevant Event of Default, designate a day not
earlier than the day such notice is effective as an Early Termination Date in respect of all outstanding Transactions.
if, however, "Automatic Early Termination” is specified in the Schedule as applying to a party, then an Early
Termination Date in respect of all cutstanding Transactions will occur immediately upon the occurrence with respect
to such party of an Event of Default specified in Section 3(al(vii}(1), (3}, (5}. (6} or, to the extent analogous thereto,
(8), and as of the time immediately preceding the institution of the relevant proceeding or the presentation of the
relevant petition upon the occurrence with respect to such party of an Event of Default specified in Section
S(a)(vii)(4) or, to the extent analogous thereto, (§).

{b) Right to Terminate Following Termination Event.

(i} Netice. If a Termination Event oceurs, an Affected Party wilt, promptly upon becoming aware of
it, notify the other pary, spccifying the nature of that Tennination Event and each Affected Fransaction
and will also give such other information about that Termination Event as the other party may reasonably
require.

(i) Transfer o0 Aveid Termination Evens. T either an Hlegality under Section 3(b}i)}1) or a Tax
Event occurs and thece is only one Aflected Party, or it'a Tax Eveni Upon Merger occurs and the Burdened
Parly is the Affected Party, the Affected Party will, as a condition to its right to designate an Early
Termination Date under Section 6{b)(iv}, use all reasonable cfforts {which wiil not require such parly to
incur a loss, excluding inunaterial, incidental expenses) to transfer within 20 days after it gives notice under
Section 6(b){i} all its rights and obligations under this Agreement in respect of the Affected Transactions to
another of its Offices or Affiliates so that such Tennination Event ccases to exist.

If the Affected Party is not able tc make such a transfer it will give notice to the other party to that effect
within such 20 day period, whereupon the other party may cffect such a transfer within 30 days afler the
notice is given under Scction 6(bXi).

Any such transfer by a party under this Section 6{b)(ii} will be subjecl to and conditional upon the prior
written consent of the other party, which consent will not be withheld if such other party's policies in cffect
at such time would permit it to enter into transactiotis with the transferee on the terms proposed.

{iii} Two Affecied Parties. [f an lllegaiity under Section 5{b){i)(1} or a Tax Event occurs and there are
two Affected Parties. each party will use all reasonabie efforts fo reach agreement within 30 days aRer
notice thereof is given under Section 6{b){i} on action to avoid that Termination Event.

{iv) Right to Terminate. 15—

(y a transfer under Section 6(b)(ii} or an agreement under Section 6(b)(iii). as the case may
be. has not been effected with respect to all Affected Transactions within 30 days afler an Affected
Party gives notice under Section 6(b)(i): or

{2} an Hiegality under Section 5(b}(i)(2}, 2 Credit Event Upon Merger or an Additional
Termination Event occurs, or a Tax Event Upon Merger occurs and the Burdened Party is not the
Affected Party,

eitber party in the case of an lllegality, the Burdened Party in the case of a Tax Event Upon Merger., any
Affected Party in the case of a Tax Event or an Additional Termination Event if there is more than one
Affected Party, or the party which is not the Affected Party in the case of a Credil Event Upon
Merger or an Additional Tennination Event if there is only one Aflfected Party may, by not more
than 20 days notice to the other party and provided that the relevant Termination Event is then
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{c)

td)

(e}

continuing, designate a day not earlier than the day such notice is eflective as an Early Termination Date in
respect of all Affected Transactions.

Effect of Designation.

{i) If notice designating an Early Termination Date is given under Section 6(a) or (b}, the Early
Tertnination Date will occur on the date so designated, whether or not the relevant Event of Default or
Termination Event is then continuing,

(ii) Upon the occurrence or effective designation of an Early Termination Date, no further payments
ar deliveries under Section 2(a)(i) or 2(e) in respect of the Terminated Transactions will be required to be
made, but without prejudice to the other provisions of this Agreement. The amount, if any, payable in
respect of an Early Termination Date shall be determined pursuant to Section 6(e}.

Calciiations.

{1) Sratewnent,  On or as soon as reasonably praciicable following the occurrence of an Early
Termination Date, each party will make the caleulations on its part, if any, contemplated by Section 6{¢}
and will provide to the other party a statement (1) showing, in reasonable detail, such calculations
{(inciuding all relevant quotations and specifying any amount payable under Section 6{¢)} and (2} giving
details of the relevant account to which any amount payable to it is 10 be paid. In the absence of written
confivmation from the source of a quotation obtained in determining a Market Quotation, the records of the
party obtaining such quotation will be conclusive evidence of the existence and accuracy of such quotation.

(i} Fayment Dafe. An amount caleulated as being due in respect of any Early Termination Date
under Section 6(e} will be payable on the day that notice of the amount payabie is effective (in the case of
an Early Termination Date which is designated or occurs as a result of an Event of Default) and on the day
which is two Local Business Days after the day on which notice of the amount payable is effective (in the
case of an Early Termination Date which is designated as a result of a Termination Event). Such amount
will be paid together with (10 the extent permitted under applicable taw) interest thereon (before as well as
after judgment) in the Termination Currency, from (and including) the relevant Early Termination Date to
(but excluding) the date such amount is paid. at the Applicable Rate. Such interest will be calcufated on the
basis of daily compounding and the actual nuinber of days elapsed.

Puyments vn Early Termingtion. 1t an Early Termination Date occurs, the following provisions shatl

apply based on the parties’ election in the Schedule of a payment measure, either "Market Quotation” or "Loss", and
a payment inethod, either the "First Method" or the "Second Method”. 1f the panies fail 1o designate a payment
measure or payment method in the Schedule, it will be deemed that "Market Quotation" or the "Second Method”. as
the case may be, shali apply. The amount, if any, payable in respect of an Early Termination Date and determined
pursuanl to this Section will be subject to any Set-off.

(i Cvents of Defuult. 1T (he Early Termination Date results from an Event of Default:—

() First Method and Market Quetation | the First Method and Market Quotation apply.
the Defaulting Party will pay to the Non-defaulting Party the excess, if a positive number, ol (A)
the sum of the Settlement Amount (determined by the Mon-defaulting Party) in respect of the
Terminated Transactions and the Termination Currency Equivatent of the Unpaid Amounts owing
to the Non-defaulting Parly over (B) the Termination Currency Equivalent of the Unpaid Amounts
owing to the Defaulting Party.

2} First Method and Loss. |f the First Method and Loss apply, the Defaulting Party witl pay
to the Non-defaulting Party. if a positive number, the Non-defaulting Party's Loss in respect of this

Agreement,

(3) Second AMethod and Muorket Quotation. If the Second Method and Market Quotation
apply, an amount will be payable equal to (A) the sum of the Setilement Amount (determined by the
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Non-defaulting Party) in respect of the Tenminated Transactions and the Termination Currency
Equivalent of the Unpaid Amounts owing to the Non-defaulting Parly less (B) the Termination
Currency Equivalent of the Unpaid Amounts owing to the Defaulting Party. [t that amount is a
positive number, the Defaulting Party will pay it to the Non-defaulting Party; if it is a negative
number, the Non-defaulting Party will pay the absolute value of that amount to the Defaulting
Party.

{4) Second Nethod and Loss. If the Second Method and Loss apply, an amount will be
payabie equal to the Non-defaulting Party's Loss in vespect of this Agreement. If that amount is a
positive number, the Defaulting Party will pay it to the Non-defaulting Party; if it is a negative
number, the Non-defaulting Party will pay the absolute value of that amount to the Defaulting

Party.
(it} Termination Events. |f the Early Termination Date results from a Termination Event—
(" One Affected Party.  If there is one Affected Parly, the amount payable will be

determined in accordance with Section 6(e)(1)(3), if Markel Quotation applies, or Section
6(e)ixd), if Loss applies. except that, in either case, references to the Defaulting Party and to the
Non-defaulting Party will be deemed to be references to the Affected Party and the party which is
not the A ffected Party. respectively, and, if Loss applies and fewer than all (he Transactions are
being terminated. Loss shall be calculated in respect of all Terminated Transactions.

{2) Bwo Affected Purties [ there are iwo Affected Parties:—

(A) i Market Quotation applies, each party will determine a Settlement Amount in
respect of the Terminated Transactions, and an amount will be payable equal to (1) the
sum of (a) one-half of the difference between the Settiement Amount of the party with
the higher Settlement Amount {"X") and the Settlement Amount of the party with the
lower Setllement Amount {"Y") and (b) the Termination Currency Equivalent of the
Unpaid Amounts owing to X iess (II) the Termination Currency Equivalent of the Unpaid
Amounts owing to Y; and

B) if Loss appiies, each parly will detennine its Loss in respect of this Agreement
{or, if fewer than all the Transactions are being terminated, in respect of all Terminated
Transactions} and an amount will be payable equal to one-haif of the difference between
the Loss of the party with the higher Loss {"X") and the Loss of the parly with the lower
Loss ("Y").

If the amount payable is a positive number, Y will pay it ro X: if it is a negative number, X will
pay the absolute value of that amount to Y,

(i) Adjustment for Bankruptcy. In civcumstances whete an Early Termination Date occurs because
"Automatic Early Termination" appiies in respect of & parly, the amount determined under this Section 6{e})
will be subject to such adjustments as are appropriate and permitted by law to reflect any payments or
deliveries made by one party to the other under this Agreement (and retained by such other party) during
the period from the relevant Early Termination Date to the date for payment determined under Section

6(d){ii}.

{iv} Pre-Estimate.  The parties agree that if Market Quotation applies an amount recoverable under
this Section 6{c) is a reasonable pre-estimate of loss and not a penalty. Such amount is payable for the loss
of bargain and the loss of protection against future risks and except as otherwise provided in this
Agreement neither party will be entitled to recover any additional damages as a consequence of such losses.
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7. Transfer

Subject to Section 6(b)(ii), neither this Agreement nor any interest or obligation in or under this Agreement may be

transferred {whether by way of security or otherwise} by either party without the prior wrinten consent of the other
party. except that:—

{a) a pany may make such a transfer of this Agreement pursuant to a consolidation or amalgamution with, or
merger with ar into, or transfer of atl or substantially all ils assets to, another entity (but without prejudice w any
other right or remedy under this Agreement); and

(b) 4 party may make such a Lransfer of all or any part of its interest in any amount payable to it from a
Defaulting Parly under Section 6{e).

Any purported transfer that is not in compliance with this Section will be void.

8. Contractual Currency

{a} Payment in the Contractuni Crirrency. Each payment under this Agreement will be made in the relevant
currency specified in this Agreement for that payment (the “Contractual Currency”}. T'o the extent permitted by
applicahle law, any obligation to make payments under this Agreement in the Contractual Currency will not be
discharged or satisfied by any tender in any currency other than the Contractual Currency, excepl to the extent such
tender results in the actual receipt by the party to which payment is owed, acting in a reasonable manner and in good
taith in converting the currency so lendered into the Contractual Currency, of the full amount in the Contractual
Currency of all amounis payable in respect of this Apreement. If for any reason the ameunt in the Contractual
Currency s0 received falls short of the amount in the Contractual Currency payable in respect of this Agreement, the
party required 1o make the payment will, to the extent permitted by applicable law, immediately pay such additional
amounl in the Contractual Currency as may be necessary to compensate for the shortfall. If for any reason the
amount in the Contractual Currency so received exceeds the amount in the Contractual Currency payable in respect
of this Agreement, the party receiving the payment will refund promptly the amount of such excess.

(b} Judgments. To the extent permitted by applicable law, if any judgment or order expressed in a currency
other than the Contractual Currency is rendered (i} for the payment of any amount owing in respect of this
Agreement, (ii) for the payment of any amount retating to any carly termination in respect of this Agreement or (iii)
in respect of a judgment or order of another court for the payment of any amount described in (i) or (ji) above, the
party seeking recovery, after recovery in full of the aggregate amount to which such parly is entitied pursuant to the
judgment or urder, will be entitled to receive immediately from the other party the amount of any shortfall of the
Contractual Currency received by such parly as a consequence of sums paid in such other currency and will refund
promptly to the other party any excess of the Confractual Currency received by such party as a consequence of sums
paid in such other currency if such shortfail or such excess arises or results from any variation between the rate of
exchiange at which the Contractual Currency is converted into the currency of the judgment or order for the purposes
of such judgment or order and the rate of exchange at which such party is able, acting in a reasonable manner and in
good faith in converling the currency received inlo the Contractual Currency, lo purchase the Contractual Currency
with the amount of the currency ol the judgment or order actually received by such parly. The term “rate of
exchange” includes, withoul limitation, any premiums and costs of exchange payable in coanection with the
purchase of or conversion into the Contractual Currency.

(c) Sepurate Indemnities. To the extent permitied by applicable law, these indemnities constilule separate and
independent obligations from the other obligations in this Agreement, will be enforceable as separate and
independent causes of action, will apply notwithstanding any induigence granted by the party to which any payment
is owed and will not be affected by judgment being obtained or claim or proof being made for any other sums
payabie in respect of this Agreement.

{d} Evidence of Loxs. For the purpose of this Section 8, it will be sufficient for a parny to demonsirate that it
would have suffered a loss had an actital exchange or purchase been made.
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9. Miscellaneous

(2} Entire Agreemeni. This Agreement constitutes the entire agreement and understanding of the parties with
respect to its subject matter and supersedes all oral communication and prior writings with respect thereto.

(b} Aniendments. No amendment. modification or waiver in respect of this Agreement will be effective unless
in writing (including a writing evidenced by a facsimile transmission) and executed by each of the parties or
confirmed by an exchange of telexes or electronic messzges on an electronic messaging system.

(c) Survival af Obligations. Without prejudice to Sections 2{a)(iii) and &{¢)(7i). the obligations of the partics
under this Agreement will survive the termination of any Transaction.

{d) Remedies Cumulative. Except as provided in this Agreement, the rights, powers. remedies and privileges
provided in this Agreement are cumulative and not exclusive of any rights, powers, remedies and privileges
provided by law.

{e} Counterparts and Confirmations.

{i) This Agreetnent (and ecach amendment, modification and waiver in respect of it) may be executed
and delivered in counterparts (including by facsimile transmission), each of which will be deemed an
original,

{ii) The parties intend that they ave legally bound hy the terms of each Transaction from the moment
they agree to those terms (whether orally or otherwise}. A Confirmation shall be entered into as soon as
practicable and may be execufed and delivered in counterparts (including by facsimile transmission) or be
created by an exchange of telexes or by an exchange of electronic messages on an electronic messaging
system, which in each case will be sufficient for all purposes to evidence a binding supplement to this
Agreement. The partics will specify therein or through another effective means that any such counterpart,
telex or electronic message constitutes a Confirmation.

{6 Mo Waiver of Rights. A failure or delay in exercising any right, power or privilege in respect of (his
Agreement will not be presumed to operate as a waiver, and a single or partial exercise of any right, power or
privilege will not be presumed to preclude any subseguent or further exercise, of that right, power or privilege or the
exercise of any other right, power or privilege.

(g) Headings. The headings used in this Agreement are for convenience of reference only and ase niot to affect
the construction of or to be taken into consideration in interpreting this Agreement.

10. Offices; Multibranch Parties

(a) If Section 10{a) is specified in the Schedule as applying, each parly that entcrs into a Transaction through
an Office other than its head or home office represents to the other party that, nolwithstanding the place of booking
office or jurisdiction of incorporation or crganisation of such party, the obligations of such party are the same as i it
had entered into the Transaction through its head or home office. This representalion will be decemed 1o be repcated
by such party on each date on which a Transaction is entered into.

(b} Neither party may change the Office through which it makes and receives payments or deliveries for the
purpose of a Transaction without the prior wrilten consent of the other party.

{c) If a party is specified as a Multibranch Party in the Schedule, such Muitibranch Party may make and
receive paymenis or deliveries under any Transaction through any Office listed in the Schedule, and the Office
through which it makes and receives payments or deliveries with respect to a Transaction will be specified in the
relevant Confirmation.

11. Expenses
A Defauiting Party will, o demand, indemnify and hold harmless the other parly for and against all reasonable
out-of-pocket expenses, including legal fees and Stamp Tax. incurred by such other parly by reason of the

enforcement and protection of its rights under this Agreement or any Credit Support Documeni
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to which the Defaulting Party is a pariy or by reason of the early termination of any Transaciuon, inchiding, bul nol
limited to, costs of collection.

2. Notices

{a) Effectiveness. Any notice or other communication in respect of this Apreement may be given in any
manner set fosth below (excepl that a notice or vther communication under Section 5 or 6 may nol be given by
facsimile transmission or electronic messaging system) to the address or number or in accordance with the electronic
messaging system details provided (see the Schedule) and will be deemed effective as indicated:—

(1) it in writing and delivered in person or by courier, on the date it is delivered;
(i) if sent by telex, on the date the recipient's answerback is received;
{iii) if sent by facsimile transmission, on the date that transmission is received by a responsible

employee of the recipient in legible form (it being agreed that the burden of proving receipt will be on the
sender and will not be met by a transmission report generated by the sender’s facsimile machine);

{iv) if sent by certified or registered mail (airmail, if overseas) or the equivalent (return receipt
requested), on the date that mail is delivered or its delivery is attempted; or

(v) if sent by electronic messaging system, on the date that electronic messape is received,

uniess the date of that delivery (or attempted delivery} or thal receipt, as applicable, is not a Local Business Day or
that communication is delivered (or attempted} or received, as applicable, aflter the close of business on a Lacal
Business Day, in which case that communication shall be deemed given and effective on the first following day that
is a Local Business Day.

(h) Change of Addrexses. Either party may by notice to the other change the address, telex or facsimile number
or electronic messaging system details at which notices or other communications are to be given to it.

13. Governing Law and Jurisdiction

(a) Governing Law. This Agreement will be governed by and construed in accordance with the law specified
in the Schedule.

{b) Jurisdiction. With respect to any suit, action or proceedings relating to this Agreement ("Proceedings”),
each party irrevocably:—

() subinits to the jurisdiction of the English courts, if this Agreement is expressed to be govermed by
English law. or to the non-exclusive jurisdiction of the courts of the State of New York and the United
States District Court located in the Borough of Manhattan in New York City, if this Agreemeni is
expressed 10 be governed by the laws of the State of New York; and

{ii} waives any objection which it may have at any time to the laying of venue of any Proceedings
brought in any such courl, waives any claim that such Proceedings have been brought in an inconvenient
forum and fnrther waives the right to object, with respect to such Proceedings, that such courl does not
have any jurisdiction over such party.

Nothing in this Agreement precludes either party from bringing Proceedings in any other jurisdiction (outside, if this
Agreement is expressed to be governed by English law, the Contracting States, as defined in Section 1(3) of the
Civil Jurisdiction and Judgments Act |982 or any modification, extension or re-enactment thereaf for the time being
in force) nor will the bringing of Proceedings in any one or more jurisdictions preclude the bringing of Proceedings
in any other jurisdiction,

(c) Service of Process. Each party irrevocably appoints the Process Agent (if any) specified opposite its name
in the Schedule to receive, for it and on its behalf, service of process in any Proceedings. 1f for any
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reason any party's Process Agent is unable to act as such, such party will promptly notify the other party and within
30 days appoint a substitute process agent acceptable to the other party. The parties irrevocably consent to service of
process given in the manner provided for notices in Section 12. Nothing in this Agreement will affect the right of
either party to serve process in any other manner permitted by law.

(d) Waiver of Immunities. Each party irrevocably waives, to the fullesl extent permitied by applicable law,
with respect (o itself and its revenues and assets (irrespective of their use or intended use), all immunity on the
grounds of sovereignly or other stmilar grounds from (i) suii. (i1} jurisdiction of any caurt, (iii} relief by way of
injunction, order for specific performance or for recovery of property, (iv} attachinent of its agsets (whether before
or after judgrnent) and (v) execution or enforcement of any judgmient to which it or its revenues or assets might
otherwise be entitled in any Proceedings in the cours of any jurisdiction and irrevocably agrees, to the extent
permitted by applicable law, that it will not claitm any such immunity in any Proceedings.

14. Definitions

As used in this Agreemenl: —

"Additional Termination Event" has the meaning specified in Section 5{b).

"Affected Pargy' has the meaning specified in Section 5¢b).

"Affected Transactions™ means (a) with respect lo any Tenuination Event consisting of an lilegalily, Tax Event or
Tax Event Upon Merger, all Transactions affected by the occurrence of such Termination Event and (b} with respect

to any other Termination Event, all Transactions.

" Affiliate" means, subject to the Schedule, in relation to any person, any entity controlled, directly or indirectly, by
the person, any entity that controls, directly or indirectly, the person or any entity dircctly or indirectly under
common control with the person. For this purpose, "control" of any entity or person means ownership of a majority
of the voting power of the entity or person.

"Applicable Rate" mmeans: —

(a) in respect of obligations payable or deliverable (or which would have been but for Sectiop 2{a)(iii)) by a
Detanlting Party, the Default Rate:

(b} m respect of an obligalion 1o pay an amount under Section 6{e) of either party from and after the daie
{(determined in accordance with Section 6(d){ii}) on which that amount is payable, the Oefault Raie;

{c) in respecl of all other obligations payable or deliverable {or which would have been but for Section
2{a)(iii)} by a Non-defaulting Party, the Non-default Rate; and

(d) in all other cases, the Termination Rate.

"Burdened Party" has the meaning specified in Section 5(b}.

"Change in Tax Law" means the enactment, promulgation, execution or ratification of, or any change in or
amendment to, any law (or in the application or official interpretation of any iaw) that occurs on or after the date on

which the relevant Transaction is entered into.

"eonsent” includes a consent, approval, action, authorisation, exemption, notice, filing, registration or exchange
control consent.

"Credit Event Upan Merger' has the meaning specified in Section 5(b).

"Credit Support Document™ means any agreement or instrument that is specified as such in this Agreement.

"Credit Support Provider™ has the meaaing specified in the Schedule.

"Default Rate” neans a rate per annum equal to the cost (without proof or evidence of any actual cost) o the

relevant payee (as certified by it) if it were to fund or of funding the relevant amount plus 1% per aunum.
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" Defuulting Party" has the meaning specified in Section 6(a}.
"Euarly Termination Date' means \he date determined in accordance with Section G(a) or 6{bj1v}.
" Event of Default” has the meaning specified in Section S(a) and, it applicable, in the Scheduje.

"Hlegaiity" has the meaning specified in Section 5(b).

"Indermunifiable Tax" means any Tax other than a Tax that would not be imposed in respect of a payinent under this
Agreement hut for a present or former connection between the jurisdiction of the govermment or taxation authority
imposing such Tax and the recipient of such payment or a person related to such recipient (including, without
limitation, & comnection arising from such recipient or refated person being or having been a citizen or resident of
such jurisdiction, or being or having been organised, present or engaged in a trade or business in such jurisdiction, or
having or having had a permanent establishment or fixed place of business in such jurisdiction, but excluding a
conpection arising solety from such recipient or related person having executed, delivered, perforined its obligations
or received a payment under, or enforced, this Agreement or a Credit Support Document).

"faw™ includes any treaty, law, rule or regulation (as modified, in the case of tax matters, by the practice of any
relevant governmental revenue authority) and “lawful” and "unlawful” will be construed accordingly.

"Local Business Day" means. subject to the Schedule, 2 day on which commercial banks are open for business
{including dealings in foreign exchange and foreign currency deposits) (a) in relation to any obligation under
Section 2{a}(i). in the place(s) specified in the relevant Confirmation or, if not so specified, as otherwise agreed by
the parties in writing or determined pursuant to provisions contained, or incorporated by reference, in this
Agreement, (b) in relatinn to any other payment, in the place where the relevant account is located and, if different,
in the principul financial centre, if any, of the currency of such payment, {c) in relation o any notice or other
communication. including notice contemmplated under Section 5{a}i), in the city specified in the address for notice
provided by the recipient and, in the case of a notice contemplated by Section (b}, in the place where the relevant
new account 15 to be locaied and (d) in relation to Section 5(aj{v}2}, in the relevant locations for performance with
respect to such Specified Transaction,

"Loss™ means, with respect to this Apreement or one or more Terininated Transactions, as the case may be, and a
party, the Termination Currency Equivalent of an amount that party reasonably determines in pood faith to he its
total losses and costs {or gain, in which case expressed as a negative number) in connection with this Agreement or
that Terminated Transaction or group of Tenminated Transactions, as the case may be, including any fess of bargain,
cost of funding or, at the election of such party but without duplication, loss or cost incurred as a result of ifs
terminating, liquidating, obtaining or reestablishing any hedge or related trading position (or any gain resulting from
any of them). Loss includes lasses and cosls {or gains) in respect of any payment or delivery required to have been
made (assuming satisfaction of each applicable condition precedent) on or hefore the relevant Early Termination
Date and nol made, excepl, 50 as to aveid duplication, if Section 6(c){(i)(1} or (3} or 6(e)}(ii)(2){A) applies. Loss does
not include a parly’s legal fees and out-of-pocket expenses referred 10 under Section |1, A party will determine its
Loss as of the relevant Early Termination Date, or, if that is not reasonably practicable, as of the earliest date
thereafier as is reasonably practicable. A party may (but need not} determine its Loss by reference 1o quotations of
relevant rates or prices from one or more leading dealers in the relevant markets.

"Murket Quotation” means, with respect to cne or more Terminated Transactions and a party making the
determination, an amount deterinined on the basis of quotations from Reference Market-makers. Each
guotatian will be for an amount, if any, that would be paid to such party (expressed as a negative number) or
by such party {expressed as a positive number) in consideration of an apreement between such party (taking
into account any existing Credit Support Document with respect to the obligations of such party) and the
quoting Reference Market-maker to enter into a transaction (the "Replacement Transaction") that would
have the eilect of preserving for such party the economic equivalent of any payment or delivery (whether
the underlying obligation was absolute or contingent and assuming the satisfaction of each applicable
condition precedent) by the parties under Section 2(a)(i) in respect of such Terminated Transaction or group
of Terminated Transactions that would, but for the occurrence of the relevant Early Termnination Date, have
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been required afier that date. For this purpose, Linpaid Amounts in respect of the Terminated Transaction or proup
of Terminated Transactions are to be excluded but, without limitation, any paymenl or delivery that would, but for
the relevant Early Termination Date, have been required {assuming satisfaction of each applicable condition
precedent) after that Early Termination Date is to be included. The Replacement Transaction would be subject to
such documentation as such party and the Reference Markel-maker may, ir good faith, agree. The party making the
determination {or its agent) will request each Reference Market-maker o provide fis quolation to the extent
rcasonably practicable as of the same day and time (without regard to different time zones) on or us so0n as
reasonably practicabie after the relevant Early Termination Date. The day and time as of which those quotations are
to be obtained will be selected in good faith by the party obliged to make a determination under Section 6(e}, and, if
each party is so obliged, afier consuitation with the other. If more than three quotations are provided. the Market
Quotation will be the arithmetic mean of the quotations, without regard to the guotations having the highest and
lowest vatues. 1 exactly three such quotations are provided, the Market Quotatior will be the quotation remaining
afier disregarding the highest and lowest quolations. For this purpose, if inore than one quolation has the same
highest value or lowest value, then one of such quotations shall be disregarded. [T fewer than three quotations are
provided, it will bc deemed that the Market Quolation in respect of such Terminated Transaction or group of
Terminated Transactions cannot be determined.

"Non-defuuly Rate" means a rate per annum equal to the cost (without proof or evidence of any actual cost} to the
Non-defauiting Party (as cetified by it} if it were to fund the relevant amount.

"Non-defunlting Party’ has the meaning specified in Section 6(a}.
"Offfce’’ means a branch or office of a party, which inay be such pary's head or home office.

" Potential Event of Default” means any event which, with the giving of notice or the lapse of time or both, would
constitute an Event of Default.

"Reference Mavket-makers" means four leading dealers in the relevant market selected by the party determining a
Market Quotation in good faith {(a) froin among dealers of the highest credit standing which salisty all the criteria
that such party applies generally at the time in deciding whether to offer or to make an extension of credil and (b} to
the extent practicable, from among such dealers having an office in the same city.

"Relevant Jurisdiction™ means, with respect to a party, the jurisdictions {a} in which the party is incorporated,
organised, managed and controlled or considered to have its seat, {b) where an Office through which the pany is
acling for purposes of this Agreement is localed, (¢) in which the party executes this Agreement and (d) in relation
to any payment, from or through which such payment is made.

"Scheduled Payment Date' means a date on which a payment or delivery is 10 be tnade under Section 2{a)(i) with
respect to ¢ Transaction.

"Set-off" wmeans set-off, offset, combination of accounts, right of relention or withheldmg or simtlar right or
requirement 1o which the payer of an amount under Section 6 is entitled or subject {whether arising under 1his
Agreement, another contract, applicable law or otherwise) that is exercised by, or imposed on, such payer.

"Seftierment Amount" means, with respect to a pany and any Early Termination Date. the sum of: -

{a) the Termination Currency Equivalent of the Market Quotations (whether positive or negative} for each
Terminated Transaction or group of Terminated Transactions for which a Market Quotation is determined; and

(b) such party's Loss {whether positive or negative and without reference to any Unpaid Amounts) for each
Terminated Transaction or group of Terminated Transactions for which a Market Quotation cannot be determined or

woutd not (in the reasonable belief of the party making the determination) produce a commerciaily reasenable result,

"Specified Entity” has the meaning specified in the Schedule.
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”Spec{ﬁed lﬂdefbie_'dness" means, subject to the Schedule, any obligation (whether present or future, contingent or
otherwise, as principal or surety or otherwise) in respect of borrowed money.

"Specified Transuction' neans, subject to the Schedule, (a) any transaction (including an agreement with respect
thereto} now existing or hereafier entered intc between one party to this Agreement (or uny Credit Suppert Provider
of such party or any applicable Specified Entily of such party) and (he other party to this Agreement {or any Credit
Suppoit Provider of such other party or any applicable Specified Entity of such other party) which is a rate swap
transuction, basis swap, forward rate fransaction, commodity swap. commodity option, equity or equity index swap,
equity or equity index option, bond option, interest rate option, foreign exchange transaction, eap transaction, floor
transaction, collar transaction, currency swap transaction, cross-currency rate swap transaction, currency option or
any other similar transaction (including any option with respect to any of these transactions), (b} any combination of
these transactions and (c) any other transaction identified as 4 Specified Transaction in this Agreement or the
relevant confirmation.

"Stamp Tux' means any stamp, registration, docuinentation or stinikar lax.

"Tax" means any present or future tax, levy, impost, duty, charge, assessment or fee of any nature (including
interest, penaities and additions thereto) that is imposed by any government or other taxing authority in respect of
any payment under this Agreement other than a stamp, registrasion, documentation or similar tax.

"Tav Event" has the meaning specilied in Section 3(b).
"Tax Event Upon Merger” has the meaning specified in Scetion 5(b).

" Terminated Transactions™ ineans with respecr lo any Early Termination Date (a) if resulling from a Termination
Event. all Affected Transactions and {b} if resulting from an Event of Default, all Transactions {in eilher case) in
effect immediately before the effectiveness of the notice designating that Early Termination Date (or, if *Automatic
Early Termination” apphies, imimediately before that Early Termination Date).

“Fermination Currency” has the meaning specified in the Schedule.

" Termination Currency Eguivalent” means, in respect of any amount denominated in the Termination Currency,
such Termination Currency amount aud, in respect of any amount denominated in a eurrency other than the
Termination Cwrency {the “Other Currency”), the amount in the Termination Currency determined by the puriy
making \he relevant determination as heing required to purchase such amount of such Other Currency as at (he
relevani Farly Termination Date, or, it the relevant Market Quotation or Loss {as the case may be), is determined as
of a later date, that later date, with the Termination Currency at the rate equal o the spot exchange rate of the
foreign exchange agent (selected as provided below) for the purchase of such Other Currency with the Termination
Currency at or about {1:00 a.m. {in the city in which such foreign exchange agent is located) on such date as would
be customary for the determination of such a rate for the purchase of such Other Currency for value on the relevant
Early Termination Date or that later date. The foreign exchange agent will, if only one party is obliged to make 2
determination under Section G{e). be selected in good faith by that parly and otherwise will be agreed by the parties

"Termination Event" means an lllegality, a Tax Event or a Tax Eveat Upon Merger or, if specified to be
applicable, a Credit Event Upon Merger or an Additional Termination Event.

" Termination Rufe™ means a rate per annum equal 1o the arithmetic mean of the cost (without prool ot evidence of
any actual cost) to each pary (as certified by such party) if it were 1o fund or of funding such amounts.

"Unpaid Amounis" owing 1o any parly means, with respect to an Early Termination Date, the aggregate of
(a) in respect of all Terminated Transactions, the amounts that became payable {(or that would have become
payable but for Section 2¢a)(iit)) to such party under Section 2{a){(i) on or prior to such Early Termination
Date and which remain unpaid as at such Early Termination Date and ¢{b) in respect of each Terminated
Transaction, for each obligation under Section 2(a)i)} which was (or would have been bul for Section
2{a)iii}) requived to be settled by delivery to such party on or prior to such Early Termination Date and
which has not been so settled as at such Early Termination Date, an amount equal to the fair market
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value of that which was (or would have been) required to be delivered as of the originally scheduled date for
delivery, in each case together with (1o the extent permitted under applicable law) interest, in the currency of such
amounts, from (and including) the date such amounts or obligations were or would have been required to have been
paid or performed to (but excluding) such Early Termination Date, at the Applicable Rate. Such amounts of interest
will be calculated on the basis of daily compounding and the actual number of days elapsed. The fair market value
of any nbligation referred to in clause (b) above shall be reasanably detennined by the party obliged to make the
determination under Section 6{e) or, if each party is so obliged, it shall be the sverage of the Termination Currency
Equivalents of the lair market values reasonably determined by both parties.

IN WITNESS WHEREOF the parties have executed this document on the respective dates specified below with
effect from the date specified on the first page of this document.

MA Hedge Fund Strategies Limited

S htidles

By:

Title: James DelMedico
Date: Executive Director

Tie: Connor Burke
{34 .
Director
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Execution copy

Schedule
to the
ISDA 1992 Master Agreement

dated as of 18th September 2018
between
Each party listed in Appendix | hereto, and MA Hedge Fund Strategies Limited
severaily and not jointly an exempted company incorporated
(“Party A") under the laws of the Cayman Islands

(“Party B”)

It is understood and agreed that the ISDA Master Agreement, including the Schedule and the Credit
Support Annex, shall constitute a separate agreement with each party listed on Appendix | attached hereto
and Party B as if each such party so listed had executed and delivered to Party B a separate agreement
naming only itself as Party A, subject to the provisions of Appendix | as applicable to such party so listed,
and that no parly listed on Appendix | shall have any liability under this Agreement for the Obligations of
any other party, With respect to any party listed on Appendix |, (i) only Confirmations of Transactions
between such party so fisted and Party B shall be part of the Agreement with such party so listed and Party
B, and (i} any references in the Agreement or a Confirmation to the Schedule shall be deemed to refer to
the Schedule to the Agreement with such party so listed and Parly B and any Annex applicable to such
party so fisted, and the term “this Agreement” shall be construed accordingly.

Part 1
Termination Provisions

In this Agreement:

(a) Specified Entity. "Specified Entity" means:
(I} In relation to Party A for the purpose of:
Section b(a){v), not applicable
Section B{a)(vi), not applicable
Section bla){vil), not applicable
Section B(b)(v), not applicable
(i) In relation to Party B for the purpose of:
Section B(a}{v), not applicable
Section Bla){vi}, not applicable
Sechion B(a){vil), not applicable
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Execution copy

Section 5(b)(iv}, not applicable
(b} Specified Transaction. Specified Transaction will have the meaning specified in Section 14,

{c) Cross Default, The "Cross Default" provision (Seclion S(a)(vi}) will apply to Party A and Party B
amended as faollows:

(i) Specified Indebtedness: Instead of the defintion in Sechon 14 of this Agreement, 'Specified
tndebtedness” shall mean any obligation (whether present or future, contingent or otherwise, as
principal or surety or otherwise) (a) in respecl of bomowed money, and/or {b) in respect of any
Specified Transaction {except that, for this purpcse only, the words "and the other party to this
Agreement {or any Credit Support Provider of such other party or any applicable Specified Entity of
such other party}' where they appear in the definition of Specified Transaction will be replaced with
the words "and any other entity".

(i) Threshold Amount: With respect to Party A, three percent (3%) of the shareholders’ equity of
Party A, as shown in the most recent audited financial statements of Party A, and with respect to
Party B, three percent (3%} of the Net Asset Value of Party B, as shown in the most recent audited
financial statements of Party B.

(d) Credit Event Upon Merger. The “Credit Event Upon Merger” provision (Section 2(b)(v)) will apply 1o
Party A and Party B restated as follows:

“Credit Event Upon Merger" means that a Designated Event {as defined below) occurs with respect to
a party, any Credit Support Provider of such party or any applicable Specified Entity of such party (in
each case, "X"), and such Designated Event does not constitute an event described in Section Bla)(viil)
of this Agreement but the creditworthiness of X or, if applicable, the successer, surviving or transferee
entity of X after taking into account any applicable Credit Support Document, is materially weaker
immediately after the accurrence of such Designated -Event than that of X immediately prior to the
occurrence of such Designated Event {and, in such event, such parfy or its successor, surviving or
transferee entity, as appropriate, will be the Affected Party). A “Designated Event” with respect to X
means that:

() X consolidates or amalgamates with or merges with or into, or transfers all or substantially all its
assels (or any substantial part of the assets comprising the business conducted by X as of the date
of this Agreement) to, or reorganises, reconstitutes into or as, another entity;

(iy any person, related group of persons ar entity acquires directly or indirectly the beneficial ownership
of (A) equity securities having the power to elect a majority of the board of directors (or its equivalent)
of X or (B) any other ownership interest enabling it to exercise controf of X; or

(i) X effects any substantial change in its capital structure by means of the issuance, incurrence or
guarantee of debt or the issuance of (A} preferred stock or other securities convertibie into, or
exchangeable for, debt or preferred stock or (B} in the case of entities other than corporations. any
other form of ownership interest.”

(e) Automatic Early Termination. The ‘Automatic Early Termination” provision of Section 6(a) of this
Agreement will not apply to Party A and will not apply to Party B,
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{fy Payments on Early Termination. For the purpose of Section 6{e), Close-uut Amount will apply.

(@) Termination Currency. Termination Currercy" means the currency selected by the party which is not
the Defaulting Party or the Affected Parly, as the case may be, or where there is more than one Affected
Parly the currency agreed by Party A and Party B. However, the Termination Currency shall be one of
the currencies in which payments are required to be made in respect of Transactions. If the currency
selected is not treely available, or where there are two Affected Parties and they cannot agree on a
Termination Currency, the Termination Currency shall be United States Doliars.

(h) Additional Termination Event. The fallawing Additional Termination Event(s) will apply:

®

{in)

)

Net Asset Value Decline. (A) As of the last Local Business Day of any calendar quarter, the Net
Asset Value of Party B declines by twenty-five percent (25%) or more from the last Local Business
Day of the preceding three-month period then ending (excluding redemption and subscription
notices); or (8) as of any Local Business Day, the Net Asset Value of Party B declines by 50% or
more from the lhghest Net Asset Value since the date of this Agreement.

For purposes of (B}, any decline in the Net Asset Valuge shall take into account all amounis set forth
in redemption notices received by or on behalf of Party B (notwithstanding the date the actual
redemption shall occur),

"Net Asset Value’, means, as of any day, the total value of assets less the total value of liabilities
of Party B on such day as calculated and determined in accordance with generally accepted
accounting principles in the United States of America with appropriate adjustments being made to
reflect fairly the effect of all off-balance sheet assets and liabilities not required to be reflected on
the balance sheet in accordance with generally accepted accounting principles.

Manager. UBS O'Connor LLC or any affiliate of UBS O'Connor LLC acceptable to Party A (the
"Investment Manager) ceases to act at any time as invesiment manager on behalf of Party B in the
same or similar capacity as on the date of this Agreement,

Financials. Party B shall fail to deliver within three (3} Local Business Days of Party A’s notice
to Party B of Party B's failure, any financial statements or financial information due annually or
monthly, or Party B shall fail to deliver an estimate of Party B's Net Asset Value upon demand
within one (1) Local Business Day after such information is due.

(v) Event of Default under any of the Prime Broker Agreements. The occurrence at any time,

in respect of Party B, of an event specified as an Event of Default, default, potential default,
termination event or simitar event (however characterized) as defined in the relevant Prime Broker
Agreement whether now existing or hereafter entered into,

For purposes of this Additional Termination Event, the term Prime Broker Agreement shall mean
the Customer Agreement (fogether with any and all annexes attached thereto) between Party B
and Credit Suisse Securities (USA) LLC, each as amended from time to time,

(v} Prohibiied Transaction. if either Party reascnahly determines, and (1) notifies the other Parly in

wiiting of such determination and (2) promptly provides to the other Parly (in writing, if promptly
requested by the other Paity) the basis for the determination, that this Agreement ar any
Transaction hereunder constitutes a “prohibited transaction” under ERISA (as defined in Part 5)
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and/or the Code (as defined in Part B) and that no exemption from the “prohibited transaction”
provisions of ERISA and the Code is available with respecl to this Agreement and/or such
Transaction. Such Additional Termination Event shall be deemed to have occurred when the
condition of ctause {1} has been satisfied, if clause (2) is eventually satisfied. If the required basis
is provided to the other Party in accordance with clause (2) along with the initial notification, the
Additional Termination Event occurs at the time of the initial notification.

Party B, in each such instance, shall be the sole Affected Parly.

Parn 2
Tax Representations

(a) Payer Tax Representations. For the purpose of Section 3(g) of this Agreement, Parly A and Party 8
each makes the following representation:

It is not required by any applicable law, as modified by the practice of any relevant governmental revenue
authority, of any Relevant Jurisdiction to make any deduction or withholding for or on account of any Tax
from any payment {other than interest under Section 2(e}, 6(d){i}} or G{e}of this Agreement) io be made
by it to the other party under this Agreement. In making this representation, it may rely on:

() The accuracy of any representation made by the other party pursuant to Section 3(f) of this
Agreement;

(i} The satisfaction of the agreement of the other party contained in Section 4(a)}i) or 4(a)iit} of tius
Agreement and the accuracy and effectiveness of any document provided by the other party pursuant
1o Section 4{a)(i) or 4(a)(ii) of this Agreement; and

(i) The satisfaction of the agreement of the other party cantained in Section 4(d) of this Agreement;

Except it will not be a breach of this representation where reliance is placed on clause {ji) above, and the
other party does naot deliver a form or document under Section 4(a)(in} of this Agreement by reason of
material prejudice to its legal or commercial position.

(b) Payee Tax Representations. For the purpose of Section 3(f) of this Agreement:

(i Party A makes the following Payee Tax Representations:

(1) Party Ais a "non-US branch of a foreign person” as that term is used in Treas. Reg. Section 1.1441-
4(@)(3)(i).

(2) Party Ais a *foreign person” within the meaning of Treas. Reg. Section 1.6041-4{a)(4).

(i) Party B makes the following Payee Tax Representations:

(1) Party B is a “non-US branch of a foreign person” (as that term is used in Section 1,144 -4()(3)(ii)
of United States Treasury Regulations) for United States federal income tax purposes.

(2) Party B is a “foreign person” (as that term is used in Section 1.6041-4(a)(4) of United States
Treasury Regulations) for United States federal income tax purposes.
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Part 3
Agreement to Deliver Documents

Each party agrees to deliver the following documents as applicable:

(a) For the purpose of Section 4(a)(i} of this Agreement, tax forms, documents or certificates to be delivered
are:

Party required to e Date by which
deliver document Form/Document/Certificate to be delivered

Party A Any document required or reasonably requested fo (i) Before or upon execution of
& allow the other party to make payments under this this Agreement and (i)
Party B Agreement without any deduction or withholding for promptly  upon  reasonable
or on account of any Tax or with such deduction or  demand by the other party
withholding at a reduced rate, including but not
limited to an 1RS form (e.g. W-8BEN-E, W-8IMY,
W-3}, as applicable.

(b) Forthe purpose of Sectian A(a){i) of this Agreement, other documents to be delivered are:

Party
- . Covered by
required o . Date by which .
deliver Form/Document/Certificate to be delivered Rgerc‘tu::;i.I t:’.a{tcil)ﬂ
document pres 9
Party A Evidence reasonably satisfactory o the otherparty  Upon  execution of Yes
& as to the names, frue signatures and authority of  this Agreement and,
Farty B the officers or officials signing this Agreement or  if reguested upon
any Confirmation on its behaff. execution of any
Confirmation.
Party A A copy of thg anr?lual Ireport for such party Upon request, as Ves
containing audited financial statements for the .
e soon as publicly
mast recently ended financial year. .
available.
Party B A capy of the Memorandum and Articles of Promptly upon NG

Association of Party B, the redacted Investment request
Management Agreement between Party B and

the Investment Manager and any placement,

offering and disclosure  documents  (the
“Canstituent Documents™,
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Additionally Party B agrees fo deliver to Party A, c/o Credit Suisse Securities (USA) LLC, Attention: Hedge
Fund Group - Credit Risk Management, email: hf.credit@credit-suisse.com

{0 A copy of its morthly Net Asset Value reportin the
form provided fo investors.

(i A copy of ils annual audited financial statements
for the most recently ended financial year.

(i} A copy of any performance or other reports which
Parly B delivers to its sharsholders and/or
investors.

Such statements shal be deemed to be delvered once
www.ubs.com/alternatives.

24

Within 20 days of
the end of the
relevant month,

Within - 120 days
after the end of the
relevant fiscal year.

At the same time
such repors are
delivered to such
shareholders and/or
Investors.
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posted and available o Pary A at
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Part 4
Miscellaneous

{a) Addresses for Notices. For the purpose of Section 12(a) of this Agreement:

Notwithstanding Section 12(a) of the Agreement all notices including these to be given under Section 5
or 6 may be given by facsimile transmission.

() Party A
(1) Address for notices or communications to Party A:
The address set forth in Appendix Il hersto,
(t} Party B
Address for notices or communications to Party B:

c/o UBS Q'Connor LLC

One North Wacker Drive, 32™ Floor
Chicago, IL 60608

Aftn: Nicholas Vagra

Tel: 312-B25-6275

Fax: 312-525-6040

and

MA HEDGE FUND STRATEGIES LIMITED
c/0 Maples Corporate Services Limited
Ugland House

F.Q. Box 309

Grand Cayman KY1-1104

Cayman Islands

(For all purposes.)

(b) Process Agent. For the puipose of Section 13(c) of this Agreement:

Farty A appaints as its Process Agent: Credit Suisse Securities (USA) LLLC, at Eleven Madison Avenue,
New York, NY 10010, United States of America (Attention:- General Counsel, General Counsel Division).

Farty B appoints as its Process Agent:
UBS O'Connor LLC

One North Wacker Drive, 32nd Flaor
Chicago, IL 60606

Section 13(c) shall be amended by deleting the second sentence in its entirety and replacing it with the
following:

if tar any reason any parly's Process Agent is unable to act as such or such appointment is due to expire
or terminate at any time on or prior to the Termination Date (as defined in the 2006 Definitions) of any
Transaction, such party will promptly notify and renew that appointment or appoint a substitute process
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agent acceptable to the other at least B0 days prior to the expiration or termination of such appointment,
Written evidence of such appointment and renewal shall be provided, upon request, to the other party.”

Party B agrees that service upon itself or this Process Agent by registered first class mail or air courier
constitutes effeclive service as if personally served pursuant to Section 311 of the New York Civil Practice
Law and Rules or Ruie 4 of the U.S. Federal Rules of Civil Procedure, or any successar section thereof,
Party B waives any right to contest the effectiveness of the service if done in accordance with the previous
sentence.

(c) Offices. The provisions of Section 10(a) will apply to this Agreement.

{d) Multibranch Party. For the purpose of Section 10(c) of this Agreement:

Party A is not a Multibranch Party.

Parly B is not a Multibranch Party.

(e) Calculation Agent. The Calculation Agent is Party A unless otherwise agreed in a Confirmation n

M

relation fo the relevant Transaction. In the case of an Event of Default with respect to Party A which has
occurred and is continuing, Party B shall be entflled to appoint a substitute Calculation Agent. In such
event, Party B shall give written notice to Parly A, detading the relevant Event of Default, indicating its
reliance on this Parl 4{e) to appoint a substitute Calculation Agent and nominating three (3) Leading
Dealers as a potential substitute Calculation Agert (the “Substitute Calculation Agent Notice™). Party A
shall either remedy the Event of Default or select one (1) of the three (3} Leading Dealers nominated by
Party B as the substitute Calculation Agent, within five {(B) Local Business Days of Party A's receipt of
the Substitute Calcuiation Agent Notice; provided that if Party A fails to choose a Leading Dealer by the
end of such period then Party B shall choose the |_eading Deales from the three (3) Leading Dealers
identified by Party B in the Substitute Calculation Agent Naotice, If Party A cures the refevant Event of
Default before Party B dssignates an Early Termination Date in accordance with Section 6(a) of this
Agreement, and no other Event of Default has occurred (and not been cured) by such time, then Party
A shall recommence acting as the Calculation Agent provided that nothing herein shall affect any
calculations already produced by any substitute Calculation Agent duly appointed in accordance with this
provision. Party A and Party B shall split all costs and expenses in appainting a Leading Dealer for these
purposes.

*Leading Dealer” means Bank of America, Citigroup, Deutsche Bank, Goldman Sachs, JP Morgan
Chase, Morgan Stanley, Barclays Capital and UBS or any principal afffliate entity of such entities;
provided that such entity is not an affiliate of Party A or Party B, does not act as Party B's prime
broker or custodian and is a leading dealer in the relevant market.

Credit Support Documnent. Detaifs of any Credit Support Document:

(i) With respect to Party A and Party B: The ISDA Credit Support Annex atlached hereto and made an
integral part hereof,

(i) In addition, the Credit Support Document sel oul in Appendix | with respect to Party A shall be a
Credit Support Document 1o the relevant Party A.
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(g) Credit Support Provider. Credit Support Provider means:

In refation to Party A: As specified in Appendix I,

In relation to Party B: Not applicable.

(h) Governing Law and Jurisdiction. This Agreement and, to the fullest extent permitted by applicable

®

law, all matters arising out of or relating in any way to this Agreement will be governed by and construed
in accordance with the laws of the State of New York, Section 13(b) of this Agreement is hereby
amended by: () deleting in the second line of subparagraph (i) therecf the word, *non-"; (i) adding in the
third line before comma, “and each party irrevocably agrees to designate any Proceedings brougfit in the
courts of the State of New York as ‘commercial’ on the Request for Judicial Intervention seeking
assignment to the Commercial Division of the Supreme Court”; and (i) inserting "in arder to enforce any
judgment obtained in any Proceedings referred to in the preceding sentence” immediately after the word,
“jurisdiction,” the first time it appears in the second sentence and deleting the remainder.

Netting of Payments. Section 2(c)(i#} of this Agreement will apply to any Transactions from the date of this
Agreement. Nevertheless, fo reduce settlement risk and operational costs, the parties agree that they
will endeavour to net across as many Transactions as practicable wherever the parties can administratively
do so.

(i) Affiliate. Attiliate will have the meaning specified in Section 14 of this Agreement.
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{a) Scope of Agreement. Any Specified Transaclion (whether now existing or hereafter entered into)
between the parties, the confirmation of which fails by its terms expressly to exclude application of this
Agreement, shall be governed by and be subject o this Agreeament. Any such confirmation shall be a
‘Confirmation”, and any such Specified Transaction shall be a "Transaction”, for all purposes of this
Agreement.

(b) Definitions. Uniess otherwise specified in a Confirmation, each Transaction between the parties shall
be subject to the 2006 ISDA Definitions (the “2006 Definitions*) and the 1898 FX and Currency Options
Definitions (inciuding Annex A thereto), each as published by the International Swaps and Derivatives
Association, Inc. (collectively, the “Definitions”), and will be governed in all refevant respects by the
provisions of the Definitions. The provisions of the Definitions are incorporated by reference in and shall
be deermned a part of this Agreement except that references in the 2008 Definitions to a "Swap

Execution copy

Part5
Other Provisions

Transaction” shall be deemed references to a “Transaction” for purposes of this Agreement,

{c) Confirmations. Each Confirmation shall be substantially in the form of one of the Exhibits o the 2006
Definitions or in any other form which is published by the International Swaps and Derivatives Association,

inc. or in such other form as the parties may agree.

{d) Addilional Representation will apply. For the pumose of Section 3 of this Agreement, the following

will constitute an Additional Representation and marked as a new subsection (g).

“Q)

Relationship Between the Parties, Each party will be deemned to represent to the
other party on the date on which it enters into a Transaction that (absent a written
agreement between the parties that expressly imposes affirmative obligations to the
contrary for that Transaction):

1.

Mon-Refiance. It is acting for its own account, and it has made ils own
independent decisions to enter into that Transaction and as to whether that
Transaction is appropriate or proper for it based upon its own judgment and
upon advice from such advisers as it has deemed necessary. 1 is not relying
on any communication (written or aral) of the other parly as investment advice
or ag a recommendation 1o enter into that Transaction, it being understood
that information and explanations related 1o the terms and conditions of a
Transaction will not be considered investment advice or a recommendation to
enter into that Transaction. No communication {written or oral} received from
the other party will be deemed 1o be an assurance or guarantee as fo the
expected results of that Transaction.

Assessment and Understanding. 1t is capable of assessing the merits of and
understanding (on its own behalf or through independent professional advice},
and understands and accepts, the terms, conditions and risks of that
Transaction. It is also capable of assuming, and assumes, the risks of that
Transaction.
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3. Status of Parties. The other party is not acting as a fiduciary for or an adviser
1o it in respect of that Transaction.

4, No Agency. Itis entering into this Agresment, including each Transaction, as
principal and not as agent of any persan ar entity.”

(e} Recording of Conversation. Each party (i} consents to the recording of telephone conversations
between the trading, marketing and other relevant personnel of the parties in connection with this
Agreement or any potential Transaction and (if) agrees that the recordings may be submitted in evidence
in any Proceedings to the extent permitted by and subject to applicable law.

(f} Change of Account. Section 2(p) of this Agreement is hereby amended by the addition of the following
after the word "delivery” in the first line thereof:

"to another account in the same legal and tax jurisdiction as the ariginal account

(g) Set-off. Section & of this Agreement is amended by addition of the following new subsection:-

“f) Set-off. Without aflecting the provisions of this Agreement requiring the calculation of
certain net paymenl amounts, all payments under this Agreement will be made without set-
off or counterclaim; provided, however, that upon the designation of any Early Termination
Date, in addition to and not in fimitation of any other right or remedy (including any right to
set-off, counterclaim, or otherwise withhold payment) under applicable law:

the Non-defaulting Party or the party that is not the Affected Party (in either case, "X") may,
without prior natice to any person, set off any sum or obligation {whether or nat arising under
this Agreement, whether matured unmatured or contingent and irrespective of the currency,
place of payment or booking office of the sum or obligation) owed by the Defaulling Party or
Affected Parly (in either case, "Y"} to X or to any Affiliate of X, against any sum or obligation
(whether or nat ansing under this Agreement, whether matured unmatured or contingent and
wrespective of the currency, place of payment or booking office of the sum or obligation)
owed by X or any Affiliate of X to Y, and, for this purpose, may convert one curency into
another. If any sum or obligation is unascertained, X may in good faith estimate that sum or
obilgation and set off n respect of that estimate, subject to X or Y, as the case may be,
accounting to the other party when such sum or obligation is ascertained.”

Nothing in Section 6(f) shall be effective or deemed to create any charge or other security
interest.

() Incorporation of Close-out Amount Protocol. The parties to this Agreement agree that the
amendments set out in the Attachment and Annexes 10 - 14 (inclusive) 1o the ISDA Close-out Amaunt
Protocol published by ISDA on February 27, 2009 and available on the ISDA website (www.isda.org)
shall be made to this Agreement and that the Loss Amended Election and the Annex 1 - @ Applicable
Election have been made. The parties further agree that this Agreement will be deemed o be a
Covered Master Agreement and that the Implementation Date shall be the date this Agreement is
entered into for the purposes of the amendments regardless of the definitions of such terms in the
Protocal.
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(i) Transfer and Restructuring. Notwithstanding any provisions of this Agreement to the contrary, the
parties hereby agree that:

() Consent by Party B shall nat be required in connection with the transfer by Party A of all its interests
and obligations under any Transaction entered into pursuant to this Agreement fo any Affiliate of
Party A, and of any further such transfer by any such Affiliate {the 'Transferring Affiliate”) to any
other Affiliate of Party A, so long as (w) at the time of the proposed transfer of the Transactions
by Party A, the transferee or its Credit Support Provider has a long term unsecured unsubordinated
debt rating equal o or higher than that of Farty A and is not subject to "Credit Walch” or its
equivalent by S&P or credit review or its equivalent by Moody's; {x} a Terminatien Event, Event of
Default or Potential Event of Defauit does not occur as a result of such transfer; (y) as a result of
any such transfer Party B would not be required to make or receive any payment from which any
Tax {including any indemnifiable Tax) is required to be withheld or deducted; and (z) the Transaction
is at the time of such transfer the legal, valid and binding obligations of the Affiliate or Transferring
Affiliate;

(i} W, as a matter of law, Party B's consent is required for the purposes of perfecting any transfer
contemplated in (i) above by Party A, Party B shall give its consent to the transfer;

(i} In the event of any transfer conternplated in (i) above by Party A, Party B will execute upon the
demand of Party A the necessary documentation prepared by Farty A;

(v) Consent by Parly B shall not be required in the event Party A requires a restructuring of any
Transaction that will ensure the same economic effect for Parly B by subdividing such Transaction
into two or more parts (each a Transaction); and

{(v) Party B wil execute such revised documentation as Party A shall require to evidence any restructuring
contemplated in {iv) above.

() Incotporation of ISDA 2012 FATCA Protocol. The parties to this Agreement agree that the
amendments set cut In the Atachment to the ISDA 2012 FATCA Protocol published by 15DA on
August 15, 2012 and available on the ISDA website (www.isda.org) shall apply to this Agreement.
The parties further agree that this Agreement will be deemed to be a Covered Master Agreement and
that the Implementation Date shall be the effeclive date of this Agreement as amended by the parties
for the purposes of such Protocel amendments regardless of the definitions of such terms in the
Protocol.

{K) Incorporation of ISDA 2015 Section B71(m) Protocol. The parties to this Agreement agree that the
amendments set out in the Attachment fo the ISDA 2015 Seclion 871(m) Protacol published by ISDA
on November 2, 20156 and available on the ISDA website (www.isda,org) shall apply to this
Agreement. The parties further agree that this Agreement will be deemed to be a Covered Master
Agreement and that the Implementation Date shall be the effective date of this Agreement as amended
by the parties for the purpases of such Protocol amendments regardiess of the definitions of such terms
in the Protocal.

() Escrow Payments. If (whether by reason of the time difference between the cities in which payments
are to be made or otherwise) it is not possible for simuktaneous payments to be made on any date on
which both parties are required fo make payments hereundey, either party may at its option and in its sole
discretion notify the other party that payments on that date are to be made in escrow. In this case deposit
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of the payment due earker on that date shall be mads by 2:00 p.m. (local time at the place far the eatlier
payment} on that date with an escrow agent selected by the notifying party, accompanied by irrevocable
payment instructions (1) to release the deposited payment to the intended recipient upon receipt by the
escrow agent of the required deposit of the correspanding payment from the other party on the same
date accompanied by irrevocable payment instructions to the same effect or (i) if the required deposit of
the carresponding payment is not made on that same date, to retumn the payment deposited to the parly

that paid it into escrow. The party that elects to have payments made in escrow shall pay alf costs of the
escrow arrangements.

(m) Commedity Exchange Act. The following representations are made on and as of the date hereof
and will be deemed to be made on each date on which a Transaction is entered into:

() Such party is an "eligible contract pasticipant” as defined in the U.S. Commodity Exchange Act, as
amended (the "CEA")

(i} Party A hereby represents and warrants that its Credit Support Provider is an “eligible contract
participant” as defined in the CEA and the applicable regulations thereunder.

(m) Incorporation of Exclusionary Terms, The parties agree that the definitions and provisions contained
n the 1SDA Non-ECP Guarantor Exclusionary Terms published by the Intemational Swaps and Dervatives
Assocalion, Inc., on April 18, 2013 are incorporated and apply to the Agreement.

(o) Waiver of Right to Trial by Jury. Each party walves, to the fulles! extent permitied by appilicabie law,
any right it may have to a tnal by jury in respect of any suit, action or proceeding relating to this Agreement
or any Credit Support Document. Each party (i) certifies that no representative, agent or attorney
of the other party or any Credit Support Provider has represented, expressly or otherwise, that such other
party would nal, in the event of such a suit, action or proceeding, seek to enfarce the foregoing waives
and (i) acknawledges that it and the other party have been induced 1o enter into this Agreement and
provide for any Credit Support Document, as applicable by, among other things, the mutual waivers and
certifications in {his Section.

{p) Credit Suisse Securities (USA) LLC as Agent. If Party A wilh respect to any Transaction hereunder,
15 relying on Rule 15a-6 ("Rule 1ba-8") under the Securities Exchange Act of 1934 (the 'Exchange
Act"} the following terms and conditions shall apply to such Transaction:

(i) Credit Suisse Securities (USA) LLC, as a broker-dealer registered with the U.S. Securities and
Exchange Commission (*S5EC"), will arrange such Transaction as facifitating agent for each of the
parlies and will be responsible to the extent required under Rule 15a-8, for (a) effecting such
Transaction, on behalf of Party A, (b) issuing all required confirmations and statements to Party A
and Party B, {c) maintaining books and records relating to such Transaction as required by Rules
17a-3 and 17a-4 under the Exchange Act, and {d) if requested by Party A or Party B receiving,
delivering and safeguarding such party's funds and securities in connection with such Transaction
in compliance with Rule 15¢3-3 under the Exchange Act. Notwithstanding the foregoing, the
parties agree that Credit Suisse Securities (USA) LLC shall not be deemed by virtue of its role as
facilitating agent hereunder to be holding any Securities on behalf of either party.

(i) Regardless of whether Parly A is relying on Rule 15a-6 with respect to any Transaction hereunder,
Credit Suisse Securities (USA} LLC is participating in such Transaction solely as facilitating agent
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for the parties. Credit Suisse Securities (USA) LLC shall have no responsibility or personal liability
to either party arising from any failure by a party to pay or perform any obligations hereunder, or to
monitor or enforce compliance by a party with any obligation hereunder, including, without
iimitation, any obligation to maintain margin. Each party agrees to proceed solely against the other
to collect or recover any securities ar moneys owing to it in connection with or as a result of such
Transaction or otherwise hereunder. Credit Suisse Securities (USA) LLC shall otherwise have no
liability in respect of this Agreement or such Transaction except for its gross negligence or witful
misconduct, or its fallure to comply with applicable U.S. securities laws and regulations, in
performing its duties as facilitating agent hereunder.

(q}FDICIA Representation. Party A and Party B each represents to the other that it is a "financial
institution” for purposes of Section 402 of the Federal Deposit Insurance Corporation Improvernent Act
of 1991, as amended (the "Statute"}, and the regulations promulgated pursuant thereto because efther
(i} it is a broker or dealer, a depository institution or a futures commission merchant (as such terms are
defined in the Statute) or (ji) it will engage in financial contracts {as so defined) as a counterparty on
beoth sides of one or more financial markets {as so defined) and either (1) had one or mare financial
contracts of a total gross dollar value of at least IJSD1 biflion in notional principal amount outstanding
on any day during the previous 15-month period with counterparties that are not its affiliates or (2} had
{otal gross mark-to-market positions of at least USD100 million (aggregated across counterparties} in
one or more financial contracts on any day during the previous 15-month period with counterparties
that are not its affiliates.

(1) ERISA Representations and Agreements by Party B and Investment Manager. Party B and
Investment Manager, in its individual and fiduciary capacity, represent that Party B is not and will not
be a Benefit Plan which, for the purposes of this Agreement, means (1) an "employee benefit pfan”
within the meaning of Section 3(3) of the Employee Retirement Income Security Acl of 1974, as
amended ("ERISA"), (2) a ‘Plan’ within the meaning of Section 4975(e)(1) of the Internal Revenuys
Code of 1986, as amended (the "Code"), (3) an entity the underlying assets of which constitute assets
of employee benefit plans or plans as a result of investments by such plans in the entity pursuant to
Section 3(42) of ERISA or (4) assets of a governmental plan or other plan subject to restnciions similar
or analogous to those contained in ERISA or the Code,

{s)Investment Manager as Ageni. Party B represents and warrants (and such representation an
warranty shall be deemed to have been repeated on each date that a Transaction is entered into) that
the Investment Manager has the full power and authority to commit Party B to Transactions and
conclude such Transaclions on Party B's behalf on such terms and condifions as the Investment
Manager may determine in its absolute discretion. Unless previously notified in writing by Farty B
Party A may rely on all representations and warranties of and actions by the Irvestment Manager in
relation to any such Transactions, For these purposes, Farty B agrees to fully and unconditionally
indemnify Party A for any and all losses, damages, costs and expenses directly sustained by Party A
(including those incurred in unwinding any relevant hedging transactions) by reason of () its bona fide
reliance on the appaintment by Party B of the Investmenl Manager as Party B's agent to enter into
Transactions on its behalf, irrespective of the invalidity, unenforceability, termination or revocation of
such appointment (unless previously natified in writing by Party B) or breach by the Investment Manager
of its terms or (if) as a direcl result of Party A's bona fide reliance upon the instructions, actions or
ostensible authority of the Investment Manager,
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(t) Additional Agreements. Section 4 of the Agreement is hereby amended in respect of Party B only by
the addition of the following agreements:

* () Party B shall provide to Party A, upon request either verbally or in writing and within two (2)
Local Business Days of such request, information the parties deem to be reasonable in view
of credit and other risk management purposes which may include the unofficial Net Asset

Value of Party B as determined in good faith as of the day on which Party A made such
request,

(g) In the event that Party B materially amends, alters, modifies or changes its Constituent
Dacuments, FParty B shall notify Party A within 30 days of the effectiveness of such changes
and provide copies of such changes to its Constituent Documents. Party B shall provide
Party A with the current version of such Constituent Documents marked to show all changes
from the prior version.”

(u) European Market Infrastructure Regulation Protocol (EMIR).

(j) ISDA 2013 EMIR Portfolio Reconciliation, Dispute Resolution and Disclosure Protocol
published by ISDA on 19 July 2013,

(1} Party A and Party B agree that the provisions set out in the attachment to the ISDA 2013
EMIR Portfalio Reconciliation, Dispute Resolution and Disclosure Protocol published by ISDA on
19 July 2013 and available on the 1SDA website (www.isda.org) (the PR/DR Protocal) are
incorporated info and apply to this Agreement as if this Agreement was a Protocol Covered
Agreement. In respect of the attachment to the PR/DR Protocol, references to “the
Implementation Date” shall mean the date of this Agreement and references to “any ISDA Master
Agreement” shall mean this Agreement. For the purposes thereof:

(A) Portfolio reconciliation process staius:

Party A is a Portfolio Data Sending Entity and Party B is a Portfolio Data Receiving Entity, in
each case, subject to Part [(2)(a) of the PR/DR Protocol,

(B) Local Business Days:
Party A: London
Party B: Gearge Town
(C) Pary A and Party B may use a Third Party Service Provider.
() Corttact details for Portfolio Data, discrepancy notices and Dispute Notices.
Party A agrees tao deliver the following items to Farty B at the contact details shown below:

Portfolio Dala; ol-ubsoc-emir-doddfrank@ubs.comt
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Notice of a discrepancy and Dispute Nalice: ol-ubsoc-emir-doddfrank@ubs.com
Party B agrees to defiver the following items to Party A at the contact details shown below:
Portfolio Data: portfclio.recon@credit-suisse.com
Notice of a discrepancy and Dispute Notice:
i. Recogrition or valuation of OTC trades: portfolio.recon@credit-suisse.com
i, Collateral: portfalio.recon@credit-suisse.com
()] ISDA 2013 NFC Representation Protocol published by ISDA on May 8, 2013.

(1) Party A confirms that it is an adhering party to the ISDA 2013 EMIR NFC Representation
Protocol published by I1SDA on 8 March 2013 and available on the ISDA website
{(www.isda.org) (the NFC Protocol). Party A and Party B agree that the provisions set out in
the attachment o the NFC Protocol and Party A's elections made in its adherence letter to
the NFC Protocol are incorporated into and apply to this Agreement as if this Agreement
were a Covered Master Agreement. In this regard, references to "the Implementation Date"
shall mean the date of this Agreement and references to “the Agreement” shall mean this
Agreement.

(2) For the purposes of Regulation (EU) No 648/2012 of the European Parliament and of the
Council of 4 July 2012 on OTC derivatives, central counterparties and trade repositories
(EMIR)}, Party B represents that would be a financial counterparty if it were estabiished in
the European Union,

{v) Incorporation of the ISDA 2016 Bail-in Art 55 BRRD Protocol (Dutch/ French/ German/
Irish/ [talian/ Luxembourg/ Spanish/ UK entity-in-resolution version). The parties to this
Agreement agree that the terms of the ISDA 2016 Bail-in Arlicle 55 BRRD Protocol (Duich/
French/ German/ Irish/ Italian/ Luxembourg/ Spanish/ UK entity-in-resoiution version) (the “ISDA
Bail-in Protocol”), as published by ISDA on July 14, 2016 and available on the ISDA website
(www isda.org), are incorparated into and form part of this Agreement. The parties further agree
that this Agreement shall be deemed to be a "Protocol Covered Agreement' and that the
“implementation Date” shall be the effective date of this Agreement, each for the purposes of such
{SDA Bail-in Protocol, regardless of the definitions of such terms in such ISDA Bail-in Pratocal. In
the event of any incansistencies between this Agreement and the ISDA Bail-in Protocol, the ISDA
Bail-in Protocol will prevail.

(w) Incorporation of the ISDA UK (PRA Rule) Jurisdictional Module. The parties to this
Agreement represent that the terms of the ISDA UK (PRA Rule) Jurisdictional Module to the ISDA
Resolution Stay Jurisdictional Modutar Protocot (the "UK Jurisdictional Module™, as pubfished by
ISDA on May 3, 2016 and avallable on the ISDA website (www.isda.org), are incorporated into
and form part of this Agreement. The parties further agree that this Agreement will be deemed to
be a "Covered Agreement" and that the Implementation Date shall be the effective date of this
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Agreement as amended by the parties for the purposes of such UK Jurisdictional Module
regardless of the definition of such terms In the UK Jurisdictional Madule. In the event of any
inconsistencies between this Agreement and the UK Jurisdictional Maodule, the UK Jurisdictional
Module will prevail.

Incorporation of the ISDA Swiss Jutisdictional Module. The parties to this Agreement agree
that the terms of the ISDA Swiss Jurisdictional Module and the ISDA Resolution Stay Jurisdiclional
Modular Protocal (together, the "Swiss Jurisdictional Module”), as published by ISDA on October
31, 2017 and available on the ISDA website (www.isda,org), are incorporated into and form part
of this Agreement. The parties further agree that this Agreement will be deemed to be a "Covered
Agreement” and that the Implementation Date shalt be the effective date of this Agreement as
amended by the parties for the purposes of such Swiss Jurisdictional Module regardiess of the
definition of such terms in the Swiss Jurisdictional Module. In the event of any inconsistencies
between this Agreement and the Swiss Jurisdictional Module, the Swiss Jurisdictional Module wil
prevail.

Portfolio Swaps (Standard Terms) Annex. Attached hereta as Annex | and made a part hereof
15 the "Credit Suisse Securities (Europe) Limited Portfolio Swaps (Standard Terms) Annex”,
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IN WITNESS WHEREOF the parties have executed this document on the respective dates specified below
with effect from the date specified on the first page of this document.

MA HEDGE FUND STRATEGIES LIMITED

By: UBS O'Connor LLC, as investment manager

By:‘éﬁ/e/k

Name: Connor Biirke
Title: Director

Name: James Del Medico
Title: Executive Director

UBS O'CONNOR LLC {solely with respect to

Part 5(r))
By: Yy é
Name : }4{ ,JZ/
Title
Date : James DelMedico

Executive Diractor
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Part 4(ii) - Credit
Support Document

Part 4(g) —~ Credit
Support Provider

Part 5(m} - Commaodity
Exchange Act

Part 5(x) - Incorporation of
the ISDA Swiss
Jurisdictional Module

Not applicable

Not applicable

Not appficable

Not applicable

Applicable

Appiicable.
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(Multicunency - Crass Border)

ISDA.

Internationaf Swap Dealers Associalion, Ine,

MASTER AGREEMENT

dawdasof December 4th 2018

Ench party listed in Appendix | snd AFS Controlled Subsidiary 3
hereto, severally and not jointly Lid., acting solely in its capacity
as frustee in respect of
Nineteen?7 Global Merger
Arbitrage Cpportunity Fund

have entercd and/or anticipale entering into one ol mote transactions (cach a “Transaciion”) that are or will be
governed by ki Master Apreement, which includes the schedule (the "Scheduie"), and the documents and other
canlirming evidenee {each a "Conlirmation”) exchanged belween the parties confirming those Transactions.

Accordingly. 1he parties agree as follows: —

k. interpretation

(0} Daflnitions. The terms defined in Scetion 14 and in the Sehedule will have the meanings therein speciiied
for the purpnse of this Master Agreement,

{ fucansistency.  In the event of uny incomsisiency between the pravisions of the Schedule and the other
provisions of this Masler Agreement, the Schedule will prevail, In the event of any inconsistency between the
provisions ol any Conlirmation und Lhis Master Agreement {inctuding the Schedule). sueh Confivmation will prevail
far the purpose el the relevont Transaction,

(¢} Single Agreement. All Transaclions are entcred ime in reliance on the fact that 1his Master Agreement and
alf Conlirmations fonm a singfe apreement between the parties {collectively referred Lo as this “ Apreement™), and the
parties would not olherwise enter into any Transactions.

2 Obligations
w) Generl Conditinns.
{i) Each party will make cach paymenl or delivery speeificd in each Conllimation to be made by 11,

subjcel ta the other provisions of'this Agreement.

{ii} Maymunts under this Agreement will be made on the due date for value on that date in the place of
the secount specified in ihe relevant Confirmation or oterwise pursuant to this Agreement, in freely
wonsterable funds and in the manner custemary for payments in the required cusrency. Where seitiement is
by delivery {that is. osher ihan by payment). such dellvery will be made for receipt on the due date in the
maner ¢ustomery for the relevant obligation unless olhenwvise specitied in the retevant Contirmation or
elsewhere in this Agieement.

Capysighy D 1992 by Imermationul Swap Delons Associauun, fnc.
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(iii} Each obligation of each party under Section 2{a)(i) is subject lo (1) the condition precedent thet na
Event of Default or Polential Event af Defaufl with respect to fhe other parly hes occuried and iy
continuing, (2) the condition precedent that no Garly Termination Dale in respeat of the relevam
Transaction has occurred or been efiectively designaied and {3} each other applicsble condition precedeni
speeified in this Agreement.

(b} Change af Acconnt. Either parly may chanpe its account (or receiving a payment or defivery by giving
notice Lo the other parly ol lcast ve {L.ocal Business Days prior 1o the scheduled date for the payinem or delivery (o
which such change applies unlesy such ather party gives timely natice of a reasonable objection Lo such change.

(e} Netting, [Tan any dalc amounts wauld etherwise be payable: —
{i) in the same currency; and
{in in respect of the same Transaction.

hy each parly 10 the other, then, on such date, cach parly's oblipation o make payinent of any such amount will be
automatically satisfied and discharged and. il the aggregate amount that wonld cthernwise have been payabic by one
party excecds the appregale amount (hal would otherwise have been payable by the other party. replaced by un
obligation upon the pary by whom Lhe Jarger aggregale amount would have been payable in pay tn the otber party
the excess of the larger agpregale amouni vver the smaller aggregatc amount,

The parties may clect in respect ol w0 or more Transaclions that u net amoust will be delermined in respect of all
amounts piyable on the same dele in the same corrency in respect ol such Trapsactions, regardless of whether such
amounis are payable in respeet of the same Transastion. The clection may be made in (he Schedule nr u
Confirmation by specifying that subparagraph {1i) above wifl not apply to the Transselions fdentified ay being
subject to the eleclion, topether with the surting date {in which cape submarngeaph (ii) above will nol. ;1 will cease
1o, apply to such Transactions from such date). This clection may be made separately for dilferen! groups of
Transactions and will apply separalely 10 cach pairing of QfMices through which the parties make and reeefve
paymeols or delivecies.

{d) Deduction or Withholding for Tax,

{i Grass-Up. Al paymenis under this Agrecament will be made withowt any deduclion o
wilkholding for or on account of any “Tax unfess such deduclion or withhalding is required by uny
applicable law, as modificd by the practice of any refevant governmenlal revenue autherity. then in cffect.
ifa parly is so required to deduct or wilhhold. then that party {"X") will: —

th proniptly nntily the other party {"Y") of such requirement;

(23 pity to the relevent authoritics the [l amount required to be deducted or withheld
{including Lhe futl amount required to be deducted or withhield from any additional amount paid by
X 1o Y under this Scetion 2{d}) promplly upon the earticr of determining that such deduction or
withholding s required or receiving notice that such amount has been assessed against Y

[&))] promptly forward to Y an official receip! (or a cerificd copy}, or olther documentation
reasonably aceeptable o Y. evidencing such payment w such authoritics: and

{4y il such Tax is an Indemnifiable Tax. pay lo Y. in addhion 10 the payment lo which Y is
otherwise engitled under this AgreemenL. such addilional amaunt as is neccssary 10 ensure Uial the
nel agmount aclually received by ¥ (free and clear ol Indemnifiable Taves. whelher assessed
against X or Y) will equal the full amount Y wounld have reccived had no such deduction or
wilhholding been required. However, X will not be required to pay any additional amount o ¥ o
the extent that it would not be required Lo be paid but for; —

{A) the failure by Y o comply with or perform any agreement cantained ir Scclion
4fa){i). d(ad(iit) or A(d}: or

{B} the fhilure of a representation made by Y pursuant 1o Section 3(1) 1o he accumte
and true unless such filure would not have occurred but for {1) any action 1aken by a
taxing autharity, or brought in a court ol competent jurisdiction. on or atter the date v
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which o Transaction {s enired inter (regardless of whether such action is taken ar brought
with vespect Lo 2 party to this Agreement) or (I1) a Change in Tax Law.

Lii} Liabitity. 1t —

[£9] X is required by any upplicable faw, as modified by the practice of any relevant
governmental revenue aathority. lo make any deduction or withtiolding in respect of which X
would not be requived Lo pay an additional amount to ¥ wrder Section X a)

{2} X docs not so deduct or withhold; and
&} & liability resulting from such Tax is assessed directly against X,

then, exeepl (0 the extenl Y hay satisfied or then satislics the liakility resulting [rom such Tax, ¥ will
prompily pay o X the smount of such Liability {including eny celated linkithy for interest, bul including any
related fiability For penaliies only 17 ¥ hes failed to comply with er perform any agreement contained in
Sectwon Ha)iy 4(a)iin) or Hdy.

{e} Defult Interext; Qther Anotings. Prior 10 the accurrence or effective designation of an Early ‘Termingtion
Bate in respeet ol the relevant Transaction, a parly that defaulis in the peclormance of any payment obligation witl,
W (e extent permilted by faw and subject to Scetion G(v), be reyuired to pay interest (before us well as atler
Judgmenty on the overdue amount 10 the other parly on demand in the same carrency as swch overduc amaunl, for
the period Jram (and including) the original due daic lor payment 1o (bul excluding) the date ol actual paymen, at
the Delaull Rute. Such interest will be caleutyted on the basis of daily compounding and the uctual number of days
clapsed. i[L prior to the oceurrence or eNictve designation of an Early Termination Date in respect of the refevant
Transaction, o paety delaulis in the performance of any obligation cequired lo be setled by delivery, it will
eompinsate lhe other purty on demend if and 1o the extent provided for in the retevant Confirmation or elsewhere in
this Agreement.

3. Representations

Liach pirly represents (o the other party {which representations will be deemned to be repeated by each purly on cach
dittee on which a Transaction is entered into and, in the casc of (he represertgtions in Section 35}, at all tines untjl
the termninacicn vl this Agrecment) thit: —

{a) HBusic Representations.

] Status.  {t is duly orpanised and validly existing under the laws of the jurisdiction of ils
organisition or incorporalion and, if relevant under such Jaws, in pood sianding;

i Powers, 1L has the power Lo exccule this Agreement and any other documentation relating to this
Aprecrent Lo which it is o party. lo deliver this Agreement and any other documeniation relzting Lo Lhis
Agreement ihad it Is requived by this Agnusnent 1o deliver and to perform its obligations under this
Agreeinent and any obligations it has under any Credit Support Docwnent lo which il is a party and has
laken olf necessary action to asthorise such excention, detivery and performance;

(1) No Violation er Conflics. Such cxecution, delivery and performance do not vielale or conflicl
with uny law applicable to 1. eny provisinn of its constitetion! documenls. any order or judgment of any
court or other agency nl’ governcent applicable o it or any of ils assets or any contraciual restriction
binding on ot affeeting il or any of its usscts;

(v} Consents. Al governmental and other consents that are requited to have been obtained by it with
respect 1o this Agreement or any Credit Support Document to which it is a parly have been oblained and are
in tull foree and eflect and all eondilions of’ any such consents have been complied with; and

(v) Obligations Bimding. s obligations under this Agreeiment and any Credil Support Document to

which it is o party conslituke s legal, valid and binding oblipatons, enforceable in accordance with their
respective terms (subject to applicable bankrupicy. reorganisation, insolvency, morstorium or similar Jaws
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affecting creditors' rights generally and subject. as to enfarceability, to equitable principles ol general
application {regardiess of whether enforcement is sought in a proceeding in equity or at law}).

(b} Absence of Ceriain Everts. No Gvent ol Defaull or Potential Event of Defanlt nr. 1o s knowledge.
Termination Even! wilh respect 1o it has oceurred and is comlinuing and no such cvenl or circumstance would oceur
as a result of its entering into or performing its obligations under this Agreement or ary Credit Suppert Document o
which it is a parly.

() Absence af Litigation. There is not pending or, o i3 knowiedge. lhreatened against it of any of its
A Miliates any action. suil or praceeding ol [aw or in equity or before any court, tribumal. gavernmenta) body. agencey
or officizl or any arbitralor thal is likely to alTeet the lepality. validity or enforceability against it ol this Aprcement
or any Credit Suppart Document 1o which it is a party or ils ability to perform its obligations under this Agrecment
or such Credit Support Document.

(d} Acoyracy of Speeified Iuformation.  All applicable inlarmation that is furnished n wiiling by or on behall
of i 1o the other perty and is identificd for the purpose of this Seetica 3(d) in the Schedule is. a5 of the date o) the
inlormation, true, sccurate and complele in every materiad respect,

{c) Payer Tax Representation. Each reprcsenialion specilied in the Schedule as being made by it (or the
purpose of this Scction 3(e) is accuralc and true.

{n Payee Tax Represemtations. Each representation specifted in the Schedule as being made by it for the
purpose of this Scetion 3{[) is pecuraie and teue.

4. Agreements

Each party agrees with the other that, so Jong as eilher parly has or may have any obligation under this Agreemenl ar
under any Credit Support Ducument to which it is a pacty: —

(a) Furnish Specified Information. 1L will deliver 1o the other party or, in cerain cases ander subpuragrapl
{ifi} below, Lo such government or 1axing autharity as the olker party reasonably directs: —

(i} any {orms. documenis ar certificaies relaling to taxation specified in the Schedule or any
Confirtalion:

(i any other documents speciticd in the Schedude of any Confinnwation; and

{in} upen rezsonable demand by such other purty. any forin or dogument that may be reguired or
reasennbly requested in wriling in order (o allow such other porty or its Credit Support Provider b make a
payment under this Agreement or any applicable Credit Support Document wilhout any deduciion or
withhiolding for or on account of any Tax or with sueh deduction or witlhelding at a reduced rate (so jong
as the completion. exccotion or submission of such fonn or document would not majerially prejudice the
legal or commercial position ol the parly in receipt of such demand). with any such lorto or document ta be
accurate and completed in a manner reasonably satisfactory 1o such other party and 1o be execuled and (o
be defivercd with any reasonably required centification,

in each case by the datc specified in the Schedule or such Confirmation or. i cone is specificd. as soot as
reasonably praclicable.

()] Maintain Awhorisations. 1 will vse 2 reasooable cllorts o maintain in full force and effict all consents
of any govermmental or alher authority that are required W be obtained by it with respect (o this Agreemeal or any

Credit Support Document to which it is 2 party and will usc all reasonable citorts to obtain any that aay beeamne
necessary in the futore.

(<) Ca{npiy. with Laws It will comply in 2ll malerial respects with all spplicable Jaws and orders o which il
may be subject if failure so to comply would materially impair its ability 1o pedorm its oblizations onder Lhis
Agreement or any Credit Sopport Document to which it is o party.

(e Tox Agreement. t will give oolice of any Tailuic of & representation aode by it under Section 3(1} 10 he
accurale and truc promplly upon learning of such Rilure.
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{u) f’g:-menf of Stump Fax. Subject to Scetion V1. it wilt
respeet vl iy exeeotion or perlormance ol this Agreement by a jurisdiction i which it is incorporated, organised
manugted and conlvolied. ar considered to have iis sesl, or in which a brench or office through which i i’soa;%in for
"!““' purpase o I'this Apreement is located ( "Btamp Pax furisdiction™) and wil! indemnily the other pasty uga?nstgan

Stamp Tax levied ot imposed upan the other party or in respect of the other parly's execution ar perfarmanee of 1hiys
Agrecnent by uoy such Stamp Tax Jurisdiction which is not also a Stanp Tax Jurisdiclion with respect to the other

pey any Stamp Tax fevied or imposed upon it ur In

|raviy.
5. Evenis or Default and Termination Events
{n) Events of Defurcdt. The oteurrenee ok any lime with respect to a parly or, if applicable, any Credit Suppon

Prn_vidcr of such party or any Specitied Bnlily of such parly of any of the following events constitules an event of
default (an “Lvent of Default) with respect to such party, —

(i) Fuiture to Pay or Deliver. Failute by the party to make, when dug, any paymenl| under this
Agreement or dedivery under Section 2{a)(i) or 2{e) required to be made by it if such Rilure is no! remedied
on or belore the third Local Business Day afier notice of such failure is given (o the party;

{ii) Breach of Agreement,  Failure by the pany to eomply with or perform eny apreement or
ubligatien (other than an obligation to muke any payment under this Agrecment or delivery under Section
ali} wr 2(c) or to give notice of a Termination Event or any agreement or obligation under Section
40a)(i}, d(a)iiiy or 4(d} to be complied with or performed by the parly in accordance with this Agreement
il such failure is not remedied on or befose (he thirtieth day afler notice of sueh failure is given to the party;

{iid) Credit Support Defads.

n Failure by the parly o¢ sy Credit Support Provider of such parly 10 somply with or
perlorm any agreement ur obligation fo be complicd with or performed by it in aceordance with
wiy Credit Suppot Docunteal if such filure is conlinuing afier any applicable prace peviod has
elapsed;

(2} the expiration or ermination of such Credit Supporl Document or the Giling or ceasing
of such Ceedil Supporl Document to be in fubl force and efTect for the purpose of this Apreement
{in vithur case olher than in accordance with jts lerms) prior 10 the satisfaction of all obligations of
such party under cach Uransaction o which such Credit Suppon Document refates without the
wrilten consent o the other party; or

{3 the perly or such Credit Support Provider disafTicms, disclaims, repuliates or rejects, in
whole or in patrt, or challenges Lhe valldity of, such Credit Support Document;

{iv) Misrepresentation. A representation {othrer than a representation under Section 3{e) or (1)) made
or repeated or deemed to have been made or repeated by the pariy or any Credit Support Provider of such
party in this Agrecment or any Credit Support Document proves 10 have been incorrest or misleading in
oy material respect when made o repesied or deemed o bave been inade ar repealed;

vl Defundt wnder Specified Transaction. The parly, any Credit Support Provider of such parly or
any applicable Speeified Entity of such parly ¢t} defaulis under o Specificd Trunsaction and, akter giving
eleet o sny applicsble nolice vequirement or grace period, there ocewss a liguidation of, an aceelentioo of
oblipations voder, or an carly lermination of, that Speeilied Transaction, (2} defaults, afler giving eflect to
any applicable notice vequircment or grace period, in making any payment or delivecy due an the fasl
payment. delivery or exchange date of, or ¢y payment on carly termination of, a Specified Transaction {or
such delault continues [or at lcast tbree Local Business Days if there is no applicable notice reqoirement or
grace period) or (3) disailirms, discinims, repudiales or rejecis. in whole or in parl, a Specified Transaction
{or such action is wken by any persen or entity appoinied ot cimpovwered to operate it or act on its bebalfy,

(i) Crogy Defundt.  IU "Cruss Defanh” is specified in Lthe Schedule as applying o the party, the
neewrrence or existence af (1) a defaull, event of default or other similar condition or event (however
deseribed) in respeet of such party, any Credil Suppon Provider of such pacty or any appéicable Speciiied
{ntity of such party under one or more apreemenis or instruments relating to Specific Indebtedness of any
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of them (individually or collectively) in an aggregate amnunt of rol less than the appifcable Thieshold
Amount (as specified in the Schedule) which has resclted in such Speeilied indebledness becomning, or
becoming capable at such time ol being declared. due and payable under such agreements or insienments,
before it would otherwise have been due and payable or (2) a defult by such party. such Credit Supporl
Provider or such Specified Entity {individually or collectively) in making one or more payments on Lhe due
date thereof in en aggregate amount of not less thon Lhe applicable Threshold Amount under such
agreements or instruments (after giving cllect {o any applicable nolice requivement or grace gerfod):

{vif)

Bankruptey. The party. any Credit Supporl Provider of such parly or any applicable Specilicd

Entity of such parly —

{viil}

(1) is dissolved {other than pursuant lo a consolidmion, amalgamation or merger): (2) becnmes
insolvent or is unable (o pay i1s debls or fails or admits in writing is inability gencrally Lo pay its
debts as they become due; (3) makes a genoral sssignment, arangement e cuimposition with np
for the benefil of ils credilars; {4) inslitules or has instiduled againsl # a procecding soeking 2
judgment of insolvency or hankruplcy or any other reliel under any bankrupley o insolveney law
or other similar law affecting creditors’ righls. or a petilien is prescnted for its winding-up or
liguidation. and. in the case of any such proveeding or gelition instituled or presenied wgainst il
such procecding or petition (A) cesulls in 3 judgment af insalveney or hankraptey ar the ealry of
on order for relicl or the muking of sn order for its winding-up or liquidadan or (13} i nal
dismissed, discharged. stayed or sestrained in cach case within 3¢ days wi the inslitulion or
presentaion thereof, (5) hes a resolutinie passed for its winding-up, official manapement ar
liquidation {other than pursuant to o consolidation. amaigamation or merger); {6) sceks or becomes
subject {o the appointmenl of an administeator, provisinona! liguidalar, comseryaior. receiver.
truslee, custodian or other simitar ofMicial lor i or for all or substantially zlb its asseis: (73 has a
secured party toke possession of all or substaniially all its asscts or has a distress. execution.
avactiment, sequestration or ather lepal process levied. erforeed or sucd on or ugainst all or
substantialiy all its assets and such sccured party maintains possession. or any such process is not
dismizsed, discharged. stayed or restrained. in cach case within 30 days thereaficr; (8) causes or is
subject to any event with respect do 7t which, under the applicable faws of any jurisdiction. has an
anafogous eflect to any of the events specificd in clauscs (1) 10 (7} {inclusive}: or (9) takes any
action in furtherence of, or indicating its comsent ta, approval of, or acquicscence in. any of the
[orcpoing acls; or

Merger Without Assumpfion.  The parly or any Credit Support Provider of such parly

consclidates of amalgamates with, or merges with or inte. or transfers ail ar subsiantiafly at? its assels lo.
anather entily and. gt the time of such consolidation. nmatparatien, merger or transfor; —

(1 the vesuliing. surviving or transferce unlity fails to assume all the obligalions ol such
party or such Credit Support Provider under this Agreennum of any Credit Support Docement to
which it or its predecessor was a party by operation of law or pursuant to an agreement reasanubly
salisfactory 10 the other parly to this Agreemeal; or

(2) the beneflits af any Credil Support Document fail 10 extend (without tie consent of the
olhee party} to the performance by such resulting. surviving or tranaferee entity of its obligations
uder this Agrecment,

{b) Termination Events. The ocewrrence ut any time with respect to a party or. il apphicable, any Credit
Supporl Provider of such party or any Specified Entily nf such party of any cvent specilied belpw constilutes an
ilegality if the cvent is specified in (i) betow, & Tax Event if the event is specified in (ii) below or a Tax Event Upan
Merger if the evenl i5 spoeified i (iif) below, and, if specifisd to be applicable. ¢ Credit vent
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Upnn_Mmgcr if"the event iy specified pursunnt 10 (v} below
specified pursuant o (v) below:—

()

or un Additional Termination Event if the £YeTL s

(I} 'H.'{gu!ioj'. Dl!c lo the adaption of, or any change in, any applicable Taw alter the date on which g
i runsaction 15 eniered inlo. or due to the promulgetion of, or any change in, the interpretation by any courl,
irihunal or regulatory authority with competent jurisdiction of any applicable lyw after such date, i

beeomes unlawiul {other than as a resuli of a bredeh by the party of Sextion 4(b}) for such party (which wil
be the AtTected Party)-—

H \o purform any absolule o contingent obligation to make a payment or delivery or lo
receive a payment or defivery in respeet of such Transuction or Lo comply with any other materiat
provisien of his Agreement relaling (o such Transection; or

] te perform, or for any Credit Support Pravider of such party to perform, any contingent
or other obligation which the party (or such Credit Suppon Provider) has under any Credit Support
Document relating Lo sucl: Transaction;

{iz) Tux Event. Due to (x) any aetion taken by 2 laxing authorily, or brought in a coun of competent
Jurisdietion, on or afler the date on which n ‘Itansaction is entered inta (regardless of wheiher such action is
takeo or brought with respeet 10 a parly to this Agreement) or {¥) & Change in Tax Law, the party (which
will be the Affected Parly} will, or (here is a substantial likeliiood that it will, on the next succeeding
Scheduled Payment Date (1) be required 1o pay to the other parly an additional amount in respect of an
Indemnitiable Tax under Section 2{d)(iK4) {exwept in respeet of interest under Section 2(e), 6(d){ii} or 6{e))
ol (23 receive u payment from which un amount is required 1o be deducied or withheld for or on nccount af
a "l'ax (exeept in respeet ol interest under Section 2(e), 6(dXii} or 6(e}) and no additional amount is required
1o be paid in respect of such “Cax under Svetion 2{d)(i){4) (other than by reason of Scction HA)(IAXA) or
(B

Liti} Tux Event Upon Merger. The pany {ihe *Burdenct Party"} en the next succeeding Scheduled
Payment Date will cither (1) be required (o pay an additional amounl in respect of an Jndemnifiable Tax
under Sectjon 2(d)(IX4) (except in respect of inlercst under Section 2(e). {d)ii) or 6(e}) or (2} receive a
payment om wihich an amoung has been deducted or withheid lor or on account of any Indemnifiable Tax
in respect of which the other pady s not required (o pay an additional amount {clher than by rcason of
Section 2(AHIAIAY or (B)), in either case as & result of a party consolidating or amnlgamating with, or
merging with or tito. or transterring all or substantiafly all ils assets 1o, another entity (which will be the
Adfiected Pacy) wheee such aetion does ot constitute an event deseribed in Section 3(a) vii):

(iv) Credit Evenr Upon Merger, |I "Credit Cvent Upon Moerger” i specilicd in the Schedule as
applying ta the parly. such party ("X"). any Credit Support Provider of X or any applicable Speciiicd Entily
of X vansnlidates or amalgamates wilh. or merges wilh or into, or translers ail or substantially all its assels
o, another entilty sad such avion docs nol constiuie an evenl describad {n Scetion 3{a)(viii)} bui the
credivworthiness ol the resulling, surviving or Iransteree entity is makerialty weaker than that of X, such
Credit Suppont Provider or such Specified Enmity, as the casc may be. immediately prior o such action
{and. in such event. X or its successor or transleree. as appropriate, will be the Aflected Parly); of

() Adiittonal Ternkination Evens. 1Y any “Additional Termination Evenl” is specified in the
Schedule or any Conlirmation os applying, the occurtence of such event (and, n such event, the Affected

Pavy or Affected Pagtics shail be as specilied for such Addilional Termination Evenl in the Schedule or
such Conlmnition),

Event of Defuedi aonlf Hiegality. 1T dn cvent or circumsiinee which would otherwisce constitute or give rise

o an Event of Delaull also copstisuies an $legality, it will be treated as an Hlegalily and will not constitute an Event
ol Defauil.
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6. Early Termination

{a) Right to Terminate Following Event of Defardf. il a1 any lime an Event of Defaull with respeet to o party
{the “Defaulting Party™) has occurred and is then conlinuing, the ather parly {the “Nan-defaulting Party™) may. by
not more than 20 days notice to the Defaclting Parly specifying Lhe relevanl Event ol Delauil. desipnate a day not
carlicr than the day such notice is efTeciive as an Eady Termination Date in respeet of afl outstanding Transactions.
If, however, "Automalic Barly Termination” is specificd in the Schedule as applying to a party. then an Barly
Terminalion Date in respect of 2!l oulstanding Transactions will ocour immediately upon the acevrrence with vespect
{o such party of an Event of Default specified in Scction S{a)(vii)(f). (3}, (5). (@) or. to the extenl analogous thereto.
{(8). and es of the time immediately preceding the institulion of the relevant proceeding or the presenfation of the
relevant petition upon the occumrence with respect 10 such parly of an Evenl of Defaull specilied in Secetion
S{a){vit)}{4) or, 1o the exient analogous thereto, {8).

{b} Ripltt to Terminate Feflowing Termination Evend.

(i) Notice, 1§ a Termination Evenl occurs. an Aitected Party will, prompily upen becoming aware of
i1, notify the other parey. specilyiag the nature of thal Termination Event and cach A lected Trarssclion
and will also pive such other information aboul that Termination Cvent as the other parly may reusonably
reqoire.

(i) Transfer fo Avoid Termination Evers. [f cither an lllegality under Sestion 3(b)(iX1) or a Tax
Event occurs and there is only one AfTeeted Party. ar if a Tax Bveat Upon Merger occurs and the Burdened
Parly is the Allected Parly, the Affected Party will, as o condition to its right lo designate an Early
Termination Date under Seetion 6(b)(iv), use all reasonable efforts (which wilf nal require such parly o
incur a loss, cxcinding immaterial, incidental expenses) fo (ransfer within 20 days aller it gives notice under
Scction 6(b)Xi} atl ils rights and obligations uader 1this Agreement in respeet of the Atfeeted Tesnsnetions Lo
another of ils Offices or Affiliales so thal such Termination Evenl ceascs to exist,

il the Aflceted Party is not able 1o make sucl a transfer it will give notice Lo the nther party to that elTect
within such 20 day period, whercupon the other parly may effect such a dransfer within 30 days aRer the
notice is given under Scction G{b)(3.

Any such transfer by a party under this Section 6{b)it) wiil he subject fo snd conditional upon the priov
written consent of the other party. which consent will not be withheld it such other parly's policies in elTect
at such lime would permit il to enter inlo transactions wilh the Lansferce on the tenns proposed.

{iii} Two Affected Partios. [T an {llegality under Section S(bXi){1} or a Tax Event nceurs and there at
two Affccied Parties, each party will use all reasonable etforis o reach agreement within 30 days alter
notice thereof is given under Section 6(b){i) or action 10 avoid that Termination Event,

{iv) Rigit to Terminate, |[F—

{1 a transfer under Scelion 6{b}ii} or an agreement under Section 6(bXiiD. us the cuse may
be, has not been cifected with respect {o all Affected Transactions within 30 days alter an Adlected
Party gives notice binder Seclion 6(b){); or

2) an tlegality under Section 3(b)(i)(2), a Credit Event Upon Merger or an Additinnal
Terminalion Event oceurs. or a Tax Event Upon Merper accurs and the Burdened Party is not the
Allecied Party.

either parly in the casc of an [tegalily, he Burdened Pacty in the ease of o Tax Event Upan Merper. any
Alfected Party in The case ol 2 Tax Event o an Addilional Terminatiun Event H there is inore than one
AfTecled Party. or the party which is ool the Affected Parly in the case of ¢ Credit Bveai Upon
Merger or an Additional Terminalion Cvent it there is only one Allecied Parly muy, by aot more
than 20 days notice to the other party and provided that the releven! Termination Evert is then
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{c}

)

{e)

eontinuing. designate u day nat eartrer than the day such notice is effeclive a3 an Early Terminalion Dale 1n
respect ol afl Abcted T'ranseetions,

Liffect of Desigration.

(i) If natice desipruting an Easly ‘f'ermination Date s given under Scetion G(a} or {b}, the Early

‘ermination Date will accur on the date so designated, whether or nat the relevant Eveat of Delauit or

Termination Event is then contiaving.

(ii} Upun the occmrence or effective designation of an Early Termination Dale, na furiher payments
ur deiverics under Section 2{a)(i} or 2(e) in respect of the T'erminated Transactions will be required o be
made. bul wilhow prejudice o the other provisions of this Agreement. The amount, if any, payable in
respeet of an Early T'ermination Date shall be determined pursunnl 2o Section 6(e).

Culetdations,

(i Stnwement, On or #s soun 9s reasomably practcable following the necurrence of an Early
Termination Dite. cach party wilt make the colewlations on ils part. il any. contemplated by Sceion 6(c)
and will provide to the olher parly a siawement {1) showing, in reaspmable detail, such cafcwlalions
{including ull relevant quotations snd specilying any amount payable under Seclion 6(e)} and {2) giving
details of the refevant sceount o which any amount payable to il is (o be prid. In the absence of written
eonlirmation from the source of 0 quotation oblained in determining a Market Quosation, the records of the
party abtaining such quotation will be conclusive evidence of the existence and aceuracy of such quolation.

{ii Payment Dote. An amount caleulated as being duc In vespect of any Early Termmination Date
under Seclion 6(e} will be payable on the day thal natice of he amount payabte is effective (in ihe case of
an Lurly Teemination Date which is designated or occurs as a result of an Event of Default) and on the day
which is lwo Local Business Days afler the day on which nolice of the amounl payable is elYoctive (in the
ease of an Erly Termination Dale which is designated as a result of 4 Terminalion Event). Such smount
will be paid together with (1o the extent permitted uader applicable Jaw) interest thercon (before as well as
sller judgment) én the Terminstion Currency. from {aod including) the relevam Early Termination Dale to
(b exeluding) 1he deie such amount is paid. at the Applicable Rate, Such inerest will be calculated on the
basis of daily compounding and the actual nunther of days clapsed,

Pupaiznis on Early Terminaton. \F an Early Termination Dale occurs, the following provisions shall

apiply bused on the partics' election in the Sehedule of a payment measure, either “Market Quotation” or *Loss”, and
d payment metlad, either the “First Melhod" or the "Second Methad®, [I' the pariies fail to designale a payment
measure o payment methad in the Sehedule, 1L witl be deemed that “Market GQuotation™ or the “Second Methed”, as
the cise nray be, sholl apply. The amownt, If any. payable in respect of an Early Termination Date and determined
pursuant o this Seefion will be subjeet to any Sci-olT.

{i} Evers of Defardr, 1 the Rarly Termination Date reselis [rom an Event of Default:—

{1) First Method and Market Quoiation. 1T the iest Method and Markel Quotation apply,
the Lefauliing Party will pay 10 (he Non-defauliing Parly he execss. it'a positive number, of (A}
the sum ol the Settwment Amount {deermined by the Non-defaulting Party) in respect of the
Terminated Transactions and the Fermination Corrency Cquivalent of the Unpaid Amounts owing
19 (e Non~defavkting Pauay over (8) the Termination Currency Equivalent of the Unpitid Amounts
vaving ta the Defiwliting Parly.

{2) Flrst Methodf aned Loss. 0 ke First Method and Loss apply, the Delaulling Party will pay
19 the Mon-delaulting Party. il a positive number, the Mon-defauliing Pary’s Loss in respect ol this
Agreement.

(3 Seeond Methad and Market Quoration. [ the Second Melhod and Market Quotation
apply. an umoum will be payable equal % (A) the swn of the Seuiemem Amount (dewermined by the
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Mon-defaulting Party) in respect of the Terminated Transactions and the Termingstion Curreney
Equivalent of the Unpaid Amounts owing lo the Non-defaulting Parly less {3) the Termination
Currency Equivalent of the Unpaid Amounts owing 10 the Delaulling Parly. 11 that amaunt is a
positive oumber, the Defaulting Party will pay it to the Noo-defaulting Party: i 11 is 2 negative
aumber, the Noo-defaulting Party will pay e absolute value of that amount to the Defauliing
Party.

{4} Second Metied and Less. | the Sccord Method and Loss apply. ar amount will be
payabie equal to the Non-defaulting Pacty's L.oss in respeel of Lhis Agreement. B thal nmownt is a
posiive number, the Defaulting Parly will pay it to the Non-defaulting Paniy: i 0L is a negative
number, he Noo-defaulting Pary will pay the absolute value of that amount 1o the Daefaulting
Party,

(i} Termination Evenrs. [({he Early Termination Date results from a Tamingtion Eveni—

(1 One Affected Party. Il there is ome Alfected Party, the ampunt payable will he
determined i accordance with Scction &{¢)(i)(3), if Market Quotation applies. or Scelion

6(c)(i){4). il Loss apphies. excepl that. in either case. refirences to the Dethuliing Panty and (o the
Non-defpulting Pany will be deemed 10 be references to the AfVected Pariy and the party which is
not the AMeeied Party, respectively, and, il Loss applies and fewer than all the Transactions are
being terminated, Loss shall be enleulated in respect of atl Terminated Transactions.

{2) Tivo Affected Parties. 1T there arc two AlTected Parties:—

{A) if Market Quotation applics, cach party will delermine 2 Selllement Aminunt in
respect of the Terminaled Transactions. and an amount witl be payable cqual (o (1) the
sum of (a) one-half of the difference beiween the Selilement Amount of the party with
ihe higher Setilement Amount ("X"} and the Sewttement Amount of the pary with the
fower Settlement Amount {"Y") and (b) the Terminalion Currcney Fauivaleni of il
Unpaid Amounts owing to X iess {k} the Termination Currency Tquivilent of the Unpaid
Amounts owing o Y; and

{B) if Loss applics. cach party will delermine is Loss in cespect ol this Agicemen)
(or. if fewer than ali the Transactions are befng terminated. in respect ol all Terminated
Transactions} and an anount will be payable cqual to one-half of the dillercnce between
the Loss of Lhe pariy with the higher Loss (X"} and Ihe Loss ol the parly with the lawer
Loss ("Y"}

If the amount payable is a posilive number. Y will pay 11 Ie X: il it i a negative pumber, X will
pay the absolwle value of that amount 1o Y.

(iii) Adjnstment for Barkrapfcy. [n circumstances where sn Farly Termination Dale occurs because
"Automatic Early Termination” applies in respect of a party. 1he amounl determined under this Scetion ()
will be subject to such adjustments as are appropriaie and permilted by low to rellect nny payments or
deliveries made by onc parly lo (he other under this Agreement (and retained by such other parly} during
the periad from the relevant Eady Termination Date 1o Lthe date for pavinent determingd under Seetion

G(d)(i).

(iv) Pre-Estimate. The parties agree that if Market Quotation applies an amount recoverable under
lhis Sectian 6() is a reasomble pre-estimate of foss 2nd not a penally. Such amount is pavable [or the foss
of bargain and the loss of proteclion againsl future risks and execpl as otherwise provided in this
Agreement neither parly will be entitled 1o recover any additinnal damages a5 7 consequence ol such fosses.

i0 1SDA@ 1992



DocuSign Envelope |D: E4CBSFBS-1B9C-419A-00B4-8447FDBA7EAD

7 Transfer

Subjecl w Section 6(b)(iD. neither this Apgraement
Iconsferced (whether by way of seeurily or otherw
parly, excent tat-—

Rov any inlerest or obligation in or under (his Aprecment may be
is¢) by cither parly without the prior wrilten consent of the other

ta) a parly may mmke such a transler of this Agreement
merger with or into. or transter of all or substantially
wiher right or remedy ender this Agreement); and

eni purstant 1o a consolidation or amalgamation with, or
all its assets to. another cotily (but withoui prcjudice 1o any

(b} & party may make such a transiee of all or any part of ils intecest in any amount payabie w0 it from 2
Detaulling Pary under Section 6(e),

Any purperied lansler thai is not in compliance with this Section will be void,

8. Contractual Currency

{0} Payment In the Comractual Currency. Each payment under this Agreement will be made in the relevam
currency spectfied in Lhis Agreement for that payment {the “Coniractun} Cutrency™). To the extent permitied by
upplivable law, any obligmion W make payments under this Agreement in the Contractual Curreney will na be
discharged or satisfied by any tender in any currenty other than the Coniractual Currency, cxcept (o the extent such
tender cesules in the actual receipt by the party to which payment is awed, acting in a reasonabie manner and in good
{isith in converting the cucrency sa tendered into the Contractuz) Currency, of the full amount in the Conicaclua)l
Curreney of alf asounts payable in respect of this Agreement. 1T for any reason the amount in the Coniractual
Cunreney so received falls short of the amaunt in the Contractual Currency payable in respect of this Agreement, the
party vequiced 1o make the payment will. to the extent permitled by applicable low, immediately pay such addilional
amount in Lhe Constracteal Currency 1s may be necessary ta compensate for the shoritall, I for any rensun the
amoum in the Contactual Catreacy sa received exceeds the amount in the Contractual Currency payabie in respect
o this Agrecment, the parly receiving the payment wil relund prampuly the amount of such excess.

(b) dadgmieais. “T'o the extent permilled by applicable law, if any judgment or order expressed in u currency
wihier thun the Conuraetual Currency is rendered (i) for the payment of any amount owing in respect of Lhis
Agreement, (i) lor the payment of any amount relating 10 any early tcrminalion in respect of his Agreement or {iif)
in respect of a judgment or order ol another court for the payment af’ any amount described in (3) or (i) above, the
parly secking eceovery. aller recavery in Tl of the sggrepate amount to which such pary s entitled pursuant 1o the
Judgment or order. will be entitled o receive imioediately from Wic other party the amount of any sharlfal} of the
Conwmetual Corrency received by such parly as a consequence of sums paid in such other currency and will refund
promptly w the ather party any excess of the Coniractual Curcency reccived by such party as a consequence of sums
paid in such othier currency il such shorlfall or such excess arises or fesulls from any variation between the rate of
exchange at which the Contrewal Currency is converted inio the curreney of the judgment or arder for the purposes
ol such judgmenl or arder and the rate of exchanpe at which such party is able, acting in a reasonable manner and in
good (jth in canverting the cutrency received into the Conusclual Cwrrency, o purchese the Contractual Currency
with the amount ol the currency of the judgment or order actually received by such party. The term “rate of
exchange™ includes. without limilation, any premiums and cosis ol exchanpe payable in connection with (he
purelase ol or converstan into the Coniraciual Currency.

[c) Suparate fudemnitics. To the cxtent permitted by applicabli law, these indemoities constitule separate arxl
independent obligations [rum the other obligations in Lhis Aprecment, will be enforceablc as separale and
independent causes of aetion. will apply ootwitbstanding any indnigence graniad hy the party to which aoy payment
is owed and will mn be altecied by judgment being obtained or elainy or proof being made Jor any other suins
payable in respect off this Agreement,

(h Evidence of Lass. For \ie purpose of this Section 8, il will be sufficient ior o parly to demaonstrate that it
would have sultercd u toss had an actual exchange ar purchzse been inade.
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9 Miscollancous

{a) Entire Agreemtent. 'This Agrecmenl coastitutes the entire agreement and understanding of the partics with
respeci {0 its subject matier and supersedes all eral commussication and prios writings with respect therelo.

(b) Amendments, Mo amendment, modilication or waiver in respect of This Agreement will be efTective unless
in writing {inchuding a4 writing evidenced by a facsimile transmission) and executed by cach al' the portics or
conflirmed by an exchange of telexes ar elecironic messages an an electronic messaging sysiem.

(e} Survival of Obligations. Without prejudice (o Sections 2(a)(iil) and 6{e)(ii}. the obligalions of the purtics
under 1tyis Agreement will survive the (ermination of any “Transaction.

{d) Remedies Cumminiive. Excepl as provided in this Agreement. the rights. powers. remedies and priviteges
provided in this Agrecment are cumulative and not exclusive aof any rights. powers, remedics and ywivilepes
provided by law,

(3] Counterparis anit Confirmations.

m This Apreement (and each amendmenl, modification and waiver in respeet of 1y may be exeeuted
and delivered in counterports {including by lecsimile transmission). cach ol which will be deemed an
ariginal.

(in The porties intend that they are legally bound by the terms of cach Transaction fiom the moment
they apree to those teems (whelher orally or othenvise). A Conlimation shal} be entened into 2% soon as
practicable and may be cxeculed and delivered in counterparts (including by facsimile trunsmission) or be
created by an exchonge of telexes or by an exchange of elecironic messages on an elecironic messaging
system, which in each case will be sufficient for all purposes 1o evidence a bindinp wpplement lo this
Apreement.  The parties will specily therein or through another cflzctive means that any such couniopant.
telex or clectronic message constilutes 2 Canfirmation.

i} No Weiver of Rights. A failurc or delay in cxercising any righl. power or privilege in respeet of tids
Agreement will not be presumed to operate as a waiver, and a siogle or partiof excreise of any right. power o
privitege will not be presumed 1o preelude any subsequent or furlher exercise. of thel right. pewer or privilege or the
exercise of any ather right, power or privilege.

{g) Hemdings, The headings used in this Agreement are for convenienge of reference only and are el 1o sifeet
the construction ol or Lo be taken into consideralion in inlerpreting this Agreement.

10. OfTices: Multibranch Parties

{) If Section 10{a) is specified in the Schedule as applyving, cach party that enters inte a Transaction through
an Office other than its head or home ofTice represents to the other parly that notwithslanding the place of boaking
office or jorisdiction of incorporation or orsanisation of such parly. 1be obligations of such party are the same as it
had enered into the Transaction through #s head or home office. This representation will be deeme Lo be repeated
by such parly on each date on which a T'ransaction is entered into.

(b MNeither party may change the Office through which it mokes and receives payments or defiveries lar the
puepase of'd Transaction withoul the prior written consent af the ather perly.

{c) If a party is specified as 2 Mulibronch Parly in the Schedule. such Muhibrench Parly may make and
receive payments of deliverics under any Teonsaction through any ONice listed in ihe Schedufe. and the Ofice
through which it makes 2ml receives payments or deliverics with respect fo a Transactiva will be specificd io the
relevant Confirmation,

1. Expenses
A Defeuiting Parly will, on demand, indemnify and hold harmiess the other party for and against all reasonable
oul-nf-pocket expenses, including fepal fecs and Stamp Tax. ineurred by such other party by reason nl the

eoforcement and  protection of jts rights under this Agreemcemt or any Credil Support  Mocument
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lp \_\'hich the Delisulting Party is 2 party or by reason of the early termination of any Transaction, inciuding, but not
limited L. costs of collection. )

12, Naotices

{a) Effectivenress. Any nolice or other communicution in respect of this Agreement may be piven ia any
manner sl Jorth below {excepl that o notice: or other communication under Seclion $ or 6 may nul be piven by
lacsimile transmission or clecironic messaging system) to the address or number o in accordance with the electronic
messuging system details provided (see the Schedule) and will be deemed eftective as indicated:—

(i} iI"in writing and delivered in person or by couricr. on the date it is detivered;
{ii} irsent by telex, on the date the recipicnt’s answerback is weecived;
{iii} il sent by taesimile transmission, on the dotc sl transmission is received by a responsibic

employe of 1he secipient in legible fosm (it being agreed that (he burden of praving receipt will be on the
seicler and will nol be met by o uansinission reporl generated by (he senders fesimile machine);

Liv) i sent by certified or vegistered mail (airmail. i overseas) or the equivalent (retum receipt
requested). un the date that maif is delivered or its delivery is atlempted; or

(v} if' sent by electronic messaging sysiem, on the date thal electronic messape is received,

unless the date af that defivery {or attempled delivery) or Lhat receipt, as applicable, i5 not a Local Busiacss Day or
thal communication is delivered (or attempted) or recejved, as applicabie, afler the close of business on 2 Local
Business Day. in which case Lthat communication shall be deemed piven and eilective on tke first following day Lhat
ts a Local Business Day,

{b} Chunge of Addresses. Either party may by nolice 1o the vther change the address, telex or focsimile number
or eleelrenic messaging system delails at swhich nolices ur other communications are to he given Lo &

13. Governing Law and Jurisdiction

{a) Governing Ly, This Agreement will be governed by and construed in aceordance with the law specified
in the Schedule,

h) Jurisdiciion. With vespeet o any suit, action or proccedings reluting to this Agreement ("Proceedings™).

cach parly inevecably:—

{i} submiis (o the jurisdiction ot the English courts, if this Apreement is expressed Io be poverned by
Enplish liw. ar to the non-exclusive jurisdiction of the courts of the State of Mew York ond the United
States District Coun located in the Bovough of Manbaltan in New York City. if this Agreement is
expressed 10 be governed by the laws of the State o New York; and

(i waives any objection which it may have a1 any time 10 the laying of venue ol sny Proceedings
brought in any such courl. waives any claitn that such Proccedings have boen brought in an inconvenienl
lorum and further waives he right to objest, with respect 1o such Procecdings, that such court does not
have sy jurisdiction uves sueh pany,

Naotking in this Aprecment preciudes cither panty from bringing Proceedings in any otber jurisdiction (outside, il this
Ageeentent is expressed o be poverned by Eaglish Jaw. the Centracting Staics. as delined in Section 1(3) of the
Civil Jurisdiction and Sudgnwents Act 1982 or any modilication, cxtension or re-enactment thereof For the time being
in toreg) aor will the bringing of Proceedings in any one or more jurisdictions preclude the bringing of Procecdings
in any other jurisdiction.

{3 Service af Process. Each party irrcvacably appoints the Process Agent (if any) specified oppasite its name
in the Schedule 10 receive. for it and on #s behalf, serviee of process in any Proceedings. II' for any

13 ISDARI(992



DocuSign Envelope |D: E4CBSFBS-1B9C-419A-00B4-8447FDBA7EAD

reasen any parly's Process Apent is unable to act as such, such party will promptly natily the nthar party and wilhin
30 days appeint a subslitute process agent acceptabie ko the ather pany. The partics irevecably consent tn service of
process given in the manner provided for notices in Scction 12, Nothing in this Agreement will afleet the right of
either party to serve process in any other manmer permitied by kaw.

() Waiver of tnunanities, Each party irrevocably waives. to the fullest extent permitted by applicable Jaw.
with respect 1o ilself and iis revenues and assets (irrespeetive of thetr wse or inlended use). all imnnity an the
grounds of sovertignty or other similar grounds from (i} suil. (i} jurisdiction of any court. (iii} reliel by way of
injunction. arder for specific performanee ne for recavery of properly. (iv) aitechment of its assets (whether befnre
or afler julpment) and {v) exceution or enforcement of any judgment to which il or its revenues ar assels might
otherwise be cntitled in any Procecdings in the courts of any jurisdiction end irrevocebly sgrees. 1o the exient
permitted by applicabie taw. that it will not clum any sueh immunity in any Proceedings,

14, Definitions

As used in this Agreement: —

YAdtdiional Termination Event" has the meaning specified in Section 5(0}).

"Affected Pary™ has the meaning specified in Seclion 5(b).

“Affected Transactions” means {a) with respecl 10 any Termination Lvent consisting ol an Hliegality. Tax Event or
Tax Event Upon Merger. all Transactions afTected by ihe occurrence of such Termination Event and {bY with respeet
to any other Terminglion Event, all Transactions.

"Afifiale" memans, subjeet to the Schedule, in relation 10 any person. any entity cantrolied. dicectly or indireelly. by
the person, any entity that controls, directly or indirectly, the person or any emtily dircelly or indirectly under
common control with Lhe person. For this purpose, "control” of any entily or person means ownership ol a majeriy
of the voting power of the enlity or person.

“Applicable Rate" means: —

(a) in respect of obligalions payable or deliverable {or which would have been but for Section 2(a}{ii)} by o
Defauliiog Party, the Defaull Raie;

{b} in respecl of an obligativn 1o pay an amounl under Section 6{c) ol either party Irom nnd sfier the dile
{determined in accordance wilh Seotion 6{d){ii}) on which thal amounl is payable. the Delmult L.

{c} in respect of all other oblipations payable or deliverable {or whick would have been but for Section
2{al(iii}) by a Noo-dekaulting Party. the Mon-deliull Rate; and

{d) in all other cases, the Termination Ratc.

" Burdened Pariy™ has the meaning specificd in Scetion 5(b).

"Change in Tax Law" means the cnactment. promulgation. cxeculion or ratification of, or any change in or
amendrnent to, any law {or in the application or ofTicial interprelation of any law) thal accurs on or alter the date on

which the relevant Transaction is entered into.

“eonsen™ includes a consent. approval, actian, authorisation, exemption, natice. [iing. repistration or exchange
conirol consent.

"Credit Event Upan Merger™ has the meaning speeified in Section 3(b).

"Credit Support Docrunent™ means any agreement or Instrsment thal is specitied as such in this Agrecownt.

"Credif Support Previder" has the meaning specified in the Schedule,

"Defanil Rate™ means a rzle per annum cquad 1o the cost {without proof or evidenee of any actual cost) (o the

refevanl payee (as cerdified by i€} if'it were to fund or of funding the relevant amount plus 1% per annun.
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"Defouiting Parp" has the meaning specilicd in Section 6{a).

" Efterly Tersmination Date® means the date delermined in accondence with Section 6(n} or 6{b)(iv).
"Event af Defondt has the meoning specilied in Section 5(a) and, il applicable, in the Schedule,
Milegatitr™ hus the meaning specitied in Section (b,

*budemnifinbie Tux" merns any Tax other thao 0 Tax that would not be imposed in respect of o payment under this
Agrecment but for o presend or formee connection belween the jurisdiction of the govemnment or laxslion authority
impusing such Tax and (e recipient of such paymeol or a person rchaled o such vecipient (including, withotl
linitation. a conncction atising {rom such recipient or related persen beiag or having been a vitizen or resident of
such fusisdiviion, or being or having been organised. preseat or engaged in a trade or business in such Jjurisdiction, or
having ar hraving had 2 permunent esublishment or fixed place of business in such jurisdiction, but excluding a
conneetion arising solely from such cecipient or related peesen having exceuted, defivered, performed ils obligations
o received a paywnent under. or enloreed, this Agreement or a Credit Suppnrt Ducument.

"o includes any treaty, law. rule or regutation (as modified, in the case of tax matlers, by the practice of any
relevant gnvermmental revenue authorily) and “lawiul® and "unlawiul® witl be construed accordingly,

"Loced Business Duy” means, subject 1o the Sehedule, a day on which commerclul banks are open [or business
{ncluding dealings in Joreign exchange and foreign curreney deposits) {a) in relation to any obligation wnder
Segtion 2(u)(i). in e place(s} specilied in the relevant Conlirmalien or, if not so speeified, as otherwise agreed by
the parties in wrhing or delermined pursuant lo provisions conlained, or incorporated by reference, in this
Agreement, (bY in relation to any other puyment, in the place where the relevant account is locuted and, if different,
in the principul linuncial centre. il any, of the currency of such payment, (¢} in relation t any notice or other
cnimmgtication, inchiding notice contempiated wnder Section 3{a)(i). in the cily specified in the address for notice
provided by the recipient and. in the case af a notice contemplated by Section Z{b), in the piace where the relevan
new account is 10 be locnted and (d) in relation la Section 5(a)(v)(2). in the relevant locations tor performance with
respect 10 such Specificd Yransaction,

PLuss" meuns. wilh cespeel 1o this Agreement or one or more Terminated Tronsaclions, as the case may be. ond a
purty. the Terminamion Cuvrency Equivalent of an amoumt that pary reaonably derermines in good faith lo be is
lotl Insses and costs {nr gain, in which cose expressed as o negative number} in connection with this Agrecment or
that Teminated Transaction ar group of Terminated Transactions, as lhe case may be, including any loss of bargain,
cost ol lunding or. ar the clection of sush pardy but without duplication, loss or cosl incurced as a result ol ils
wrinaling. Hguidaiing. ablaining or reesisblishing any hedpe or related trading position {or uny gain resulling from
any of them). Loss includes losses and costs (or gains} in respect of any payment or delivery required fo have been
nde (assuming satisfaction of cach applicable condition precedent) on or before the relevant Early Termination
Dawe and not made. exeept. 50 as to avnid duplication, il Seetion &e)i}1) or {3} or G(e){iiK2)(A) appiics. Loss does
not inghade @ porty's legul fees and out-of-pocket expeases referred to under Section [1. A parly will determine its
Logs as ol e relevant Carly Termination Date. of. i1 that is nol rcasonably practicable, as of the earliest dale
thereafter as is reusonably practicable, A party may (but nced not) delennine its Loss by reicrence to quotations of
relevant rates or prices from one or more leadimg deafers in the reievant markets,

“Murked Quotation™ means, wilh respeet W one or more ‘Terminated Transactions and a party waking the
determinalion. an amount deweemined on the besis ol guatalions from Reference Market-makers. [ach
quotation will be for an amouol, i¥ any, thal would be paid to such parly {expressed as a negative number} or
by such pasty {expressed as a posilive number) in consideration of an agreemeot between soch party (laking
into gecount any existing Credit Support Document with respeet to the obligations of such party} and the
quoling Relerence Markel-maker to enler into 2 lransaction (the "Replacement Transaclion™) that woaid
bave the ellect of preserving for such party the economic equivalent of any payment or detivery {whether
the underlying obligation was absolute or contingent and assuming the sasisfaclion of each applicable
vondilion precedent) by the parties under Scetion 2(a)(i) in respeet ul’ such Terminated Transaction or groop
of Ferminated Transactions thal would. but for ihe occurrence of the relevanl Early Termination Date, have
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been required afier that dale. For this purpose. Unpaid Amounts in respect of the Terminated Transaction or group
of Termiinated Transactions are 1o be excluded but without fimiiation. any payment or delivery that swould, bul lar
the relevant Early Termination Date, have been required {assuming satisfaclion of each applicable condition
otecedent) aller thal Barly Termination Date is to be included. The Replacement Transactinn would be subjeet io
such documentation as such parly and the Refercnce Markei-maker may. in gonod failh. 2gree. The party making the
delerminalion {or its agenl) will request cach Reference Markel-maker in provide ifs guolzlion to Lhe extent
reasonably practicable as of the same dey and time (without regard to diflferent time zones) an or 2s soon as
reasonably praclicable after the relevant Early Termination Date, The day and ime as of which those guotatians arc
to be oblained witl be selected in good {aith by Lhe party obliged to make a delermination under Scetion 6{c). and. if
cach parly is so obliged, afer consuitation with the other, I moere (han Uiree quotations arc provided. the Markol
Quotation will be the arithmetic mean of (he quotalions, withowt regard to the quolations having the highest and
lowest vahlues. I cxactly three such quolations are provided. the Market Quotation will be the quoiation remaining
afler disregarding the highest and fowest quotations. For (his purpose. il more Wan one quotatinn has the same
highest value or lowest value, then one ol such quolations shall be disregarded. [I” feswer than three quolations are
provided. i1 will be deemed that the Market Quotation in respect of such Terminned Transzetion or group of
Termirated Transactions cannot be delermined.

"Non-defanlt Rate™ means o rate pot annom equal to the cost (without proal or evidence of any actual cost) to the
Non-deiaulting Party (as eertified by i} il it were (o {und (he relevant amounL

"Non-defaniting Parfy" has lhe meaning speeificd in Scclion 6{a).
"Office™ means a branch or ofTice of a party. which may be such party’s head or home aflice.

“Potentinl Evenl of Defanif” means any evenl which, with the giving of notice or the lapse of lione or both, would
constitute an Event of Default.

"Reference Market-makers® means four leading dealers in the retevant marke! selected by the pany determining 2
Markel Quotntion in good fatlk () from amaeng dealers of the highest eredit standing which satisfy all the criteeia
that such party applies generally al the time in deciding whether 1o offer of 1o make an exicosion of eredil and (B) to
the extent praciicable. from among such dealers having an office in the same city,

"Relevant Jurisdiction” means, with respect to a pirly, the jurisdictions {a) in whieh the party is incomomied,
orpanised, managed and controlled or considercd to have ils seat. (b) where an ORice through whtich the party is
acting for purposcs of this Agreement is located. {c) in which the parly cxecules this Agreement and (d) in refation
to any payment, from or through which such payment is made.

"Scheduled Payment Dote” nicens a daie on whicl a payment or delivery is W be made upder Section 2{aii) with
respeet 10 a Fransaction.

"Ser-gf” meens set-olf, oflsel. combination of accounts. right of retention or withholding ur simitar right or
requirement 16 whieh the payer of an amount ander Sectsn 6 is emitled or subject (whether anising under his
Agreemetl, another conlract, appiicable taw or otherwise) that is excreised by. or imposed na, such payer.
"Sesdement Amtonnd” means, with respect to a perly and any Early Termination Dase, the smn ol -

{a) the Termination Currency Equivalent of the Market Quotations (whetber pasitive or nepative) for eech
Terminated Transaclion or group of Terminated Transactions for which a Market Quotation is determined; sand

{b} _ such parly's Loss (whelher positive or negative and without reference 1o any Unpaid Amoonss) for cach
Tcrmmaied'Transaclion or group nf Terminated Transactions for which a Markel Quotation cannot be determined or
woutld not {in the reasonable beliel of the party miking the determinntion) prnduce a commercially reasonable resall.

“Specified Ensigy” bas the meaning specified in the Schedule.
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"Sper:iﬁu:i fudlebredncss” means, subject to the Schedule, any obligation {whether prosent or fulure, sontinpem o
othurwise, as rincipal or surety or atherwise) in respect of borrowed mongy, & ’
"Specified Transacfion” owans, subject to the Schedule, {a) any wansaction ( including an agrcement with respeet
lhf:r'cln) now existing v herealter entered Inlo belween one parly 1 this Apreement {ov sny Credit Suppart Provider
ol such pariy ur any applicable Specificd Entity o) such party) and the other parly 1o this Ageesment {or any Credit
Support Provider of stch other party or any applicable Specified Entity of such other party) which is n rate swap
transaction, busis swap. forward cne wansaction. commodity swap, commeodity oplion, equity or equity index swap,
Syuity or equity index option, bond option. interest rate opiinn, foreign exchanpe transaction, cap transaction, foor
transaction. colluwr rapsaction, currency swap iransaction, cross-currency rale swap transactlon, corrency option or
any ather similar trensactiun {including uny option with respect 1o any uf these ransactions), {b} any combination of

these fransactions and (€) any olher lransaction identiffed as a Specificd Transaction in this Agrecment or the
relevant confirmation,

"Stamtp Tax' means any stamp, repistration, docunreatation or similar tax.

"Tex" meuns any present ov fiture s, levy, impost. duty, charge, ussessmemt or fee nff any nature {including
interest, penaliies :md\addilions therelad 1lzal is imposed by any government or other taxing authority in respect of
any payment tinder #his Agreement’dther an s s1amp, registration, documentation or similar tax.

"Tax Evert” has the meaning specitied in Section 3(b).
"Tax Event Upon Merger® has the menning speci fied in Section 5(b).

" Terminated Triausactions” means with respect w any Emly Terminetion Date (a) it resulting from o Termination
Event, adl Affected Transactions and (b il resubting from an Event of Detault, all Transactions (in eitber ¢ase) in
ettfect immedialely betone the elfectiveness of the nolice designating that Early Termination Date (or. if *Automatic
Early Termination® applies, immediawely before (hm Farly Terminatior Date).

"Termination Currency™ hag the meaning specilied in the Scheduie,

" Termination Cirrency Equeiveient” means. in respect of any amount denuminated in the Terminatior Currency.
such Termintion Curceney amoont and. in mespect of any amount denominaled in a currency other than lhe
Termination Curvency (Ihe “Other Cumrency™) the amodnd in the Terminalion Curreney delermined by the party
making the welevitnl determination as being required 1o purchase such amount ol sueh Other Currency as al the
refevint Earty Vernination Dale. o i the relevan Mackel Quotation or Logs (as the case moy be), is determined as
al a later date. thal later date, with the Termination Cwirency a1 the rale equal lo the spol exclange rte vl the
{breipn cxehunpe agent (sclevied as provided befow) lor the purchase of such Other Currency with the Termination
Currency at or about § 1:00 a.m. (in the ehy in which such lorcign exehange agent is located) on such dale g5 would
be custamary lor the determination of such a rate for the purchase of such Other Currency for value on the relevant
Lzarly Termination Date ur thal later date. ‘Phe oreign exchange agent will. if only one pany is obliged to make o
determination under Section 6(e). be sclecled in good faith by that party and otherwise will be apreed by the partics

“Teratinution Event™ wmeans an llegality, a Tax Event or 2 Tax Event Upon Merger or, if specified o be
applicuble. o Credit Event Upon Murger or an Additional Termination Event.

“Termihdtion Rute' means 4 vale per spoum equal to the arfthmetic mean of the cast {without pranf or cvidence of
uny acluat cost) to each parly (as cerlificd by such party) it were 1o tund or of funding such nmounts.

“Unpaid Amotints™ owing to any party means, with respect 1o an Early Termination Date, the aggregaie of
ta) in respeet of all Terminated Transactions, the amounts that became payabie (or that would hove become
payable bul or Section 2(aX(iii)} lo such parly under Section 2{a)}{i) on or prior 1o such Early Termination
Date sl which remain wnpaid as at such Early Termination Dale and {b} in respect of each Terminated
‘Fransactian. [or cach obligation under Section 2{2){i) which was (or would have been but for Section
2{a}ii}}} required tn be scitled by debivery 1o such parly on or prior to such Early Termination Date and
which has not been so seiled as s1 such Early Termination Date, an amount equal to the fair market
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value of that which was tor would kave been) required to be detivered as of the originally scheduled dme for
delivery, in cach ease together with (to the cxtent permitted under applicable law) interest. in the currchey ol such
amounts, {from {and including} the dalc such amounts ar obligations were or would have been required to have been
patd or pecformed (o {bul excluding) such Eocly Termination Date. at lhe Applicable Rate. Such ampunis of interest
wifl be catoutated on the basis of daily compounding and the aclugl number ol days efapsed. The laiv market valuc
of any obligation refermed 1o in clause (b) abeve shall be rcasonably deiermined by the party obliped to make the
determyinalioo under Section 6(c) or. if cach parly is so obliged, it shall be the avemge of the Teeminotion Currency
Equivalents of the fir market values measonahly deleemined by both parties.

iN WITNESS WEHEREOF the partics have exceutcd tis document on the respective dates specified betow with
eflect from the date specified on the First pege of this documeni.

AFS Contrelled Subsidiary 3 Ltd,, acting
solely in its capacity as trostec in respeet of
Nincteen?7 Glabal Merger Arbitrage Opporfuunly Fdll
H?(.‘ UBS O'Connar LIL, as [wistrsst bhnsnmpids™
By.ﬂqf‘. A..d 'a...,. A’Affd:rl.

Mamns: .
Tile: Valentina Herrera

Dae:  Solicitor

~E— {2

Name:

Title; —

Date: Connor Burke )
Director

By:
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Execution copy

Schedufe
fo the
ISDA 1992 Master Agreement

dated as of December 4th 2018

batween
Each party listed in Appendix | hereto, and AFS Controllad Subsidiary 3 Lid., an
severally and not jointly exempted company incarporated under the
(“Party A"} laws of the Cayman Istands, acling solely in its

capacity as trustee (the "Trustee") in respect
of Mineteen?7 Global Merger Arbitrage

Opportunity Fund, a Cayman Istands
exempied unil trust (the *"Fund®)

(lhe Trustee acting in respect of the Fund, "Party
B"

It is understood and agresd that the [SDA Masler Agreement, including the Schedule and the Credit
Suppart Annex, shall conslilute a separate agreement with each party listed on Appendix | attached hereto
and Party B as il each such party so listed had executed and delivered to Party B a separate agreement
naming only itself as Party A, subject to the provisions of Appendix | as epplicable to such party so listed,
and that no party listed on Appendix | shall have any liability under this Agreament for the Obligations of
any ather party. With sespect to any party listed on Appendix [, (i} anly Confirmations of Transactions
between such parly so listed and Party B shall be parl of the Agresment wilh such party so listed and Party
B, and {ji) any referances in the Agreement or a Confimnation to the Schedule shall be deemed to refer to
the Schedule 1o the Agreement with such party so listed and Party B and any Annex applicable to such
party so listed, and the term “this Agreement® shall be construed accordingly,

Parl 1
Termination Provisions

In this Agreement.

(a) Specified Entily. "Specified Entity" means:
() In refation to Party A for the purpose of:
Section 5{a)v), not applicable
Seclion S{a){vi), not applicable
Section B(a){vii}, not applicable
Section B(b)(iv}, not applicable
(I} in relation to Pary B for the purpose of:
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Section S(a)(v}, not applicable
Section S{a){v), not applicable
Section B{a){vil}, not appliocable
Section B}, not applicable
(b} Specified Transaction. Specified Transaclion wil have the meaning specified in Section 14,

(c) Cross Default. The "Cross Default” provision (Section 5@)(vi)) will apply to Party A and Pary B
amendad as follows:

(© Specified indebtedness: Instead of the definition in Section 14 of this Agreement, "Specified
indebtedness” shall mean any abligation (whether present or future, cantingent or clherwise, as
principal or surety or otherwise} (a) in respect of borrowed money, and/or (b} in respect of any
Specified Transaction {except that, for this purpose only, the wards "and the other party to this
Agrsement (or any Credit Suppert Provider of such other parly or any applicable Specified Enfity of
such other party)* where they appear in the definflion of Specified Transaction wilt be replaced with
the wards "and any other entity".

(i) Threshold Amount: With respect fo Party A, three percent (3%) of the sharehclders' equity of
Parly A, as shown in the mast recent audited financial statements of Pady A, and with respect to
Party B, three percent {3%) of the Net Asset Value of Party B, as shown in the most recent audited
financial staterments of Parly B.

(d) Credit Evertt Upon Merger. The "Credit Event Upan Merger provision (Section S(b}(v)) will apply to
Farly A and Party 8 restated as follows:

“Credii Event Upon Merger" means that a Designated Event (as defined below) accurs with resped to
a party, any Credit Support Provider of such party or any applicable Specified Entily of such party (n
each case, "X*), and such Designated Event does not constitile an event described in Seclion B(a)(4il)
of this Agreement but the creditworihiness of X or, if applicable, the successor, surviving or transferse
entity of X after taking into account any applicable Credit Supperl Document, is maferially weaker
immediately after the cccurrence of such Designated Event then that of X immediately prior to the
occurence of such Designated Event (and, in such event, such party or ils successor, surviving or
fransferee entily, as appropriate, will be the Affected Pary). A *Designated Event” with respect to X
means that:

() X consolidates or amalgamates with or merges with or inte, or transfers all or substantially all its
assets {or any substantial parl of the assets comprising the business conducted by X as of the date
of this Agreament) to, or reomanises, reconstiiutes into or as, another entity;

() any person, related group of pessons or enbily acquires directly ar indirectly the beneficial awnership
of (A) equity securities having the power o elect a majority of the board of directors (or its equivalent}
of X or (B) any other ownership interest enabling it to exercise controt of X; or

{fiiy X eflects any substantial change in its capital structure by means of the issuance, incurrence or
guarantee of debt or the issuance of (A) preferred stock or other secunities canverible into, or
exchangeable far, debt or preferred stock or {B) in the case of entities other than corporations, any
other form of ownership interest."

Q0
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(e) Aulamatic Early Termination. The "Automatic Early Termination® provision of Section 6(a) of this
Agreement will not apply to Party A and will not apply to Party B.

({f} Payments an Early Termination. Forthe purpose of Section 6(e), Close-aut Amount will apply.

(@) Termination Currency. "Termination Currency” means the currency sefecled by the party which is nat
the Defaulting Party or the Aflected Party, as the case may be, or where there is more than one Affected
Farly the curency agreed by Party A and Party B. However, the Termination Currency shalt be one of
the currencias in which payments are required fo be mede in respect of Trangactions. I the CSUTENCY
selecled is not freely available, or where there are two Affected Parties and they cannot agree on a
Termiration Currency, the Termination Currency shall be United States Dollars.

(h} Additional Termination Event. The foliowing Additional Termination Event(s) will apply:

0]

(i)

(i)

Net Asset Value Decline. (A} As of the last Locat Business Day of any calendar quarter, the Net
Asset Vakie of Party B dedlines by twenty-five percent (25%) ar more from ihe last Local Business
Day of the preceding tree-manth period then ending (excluding redemption and subscription
notices); or (B) as of any Local Business Day, the Net Asset Value of Parly B declines by 50% o
mole from the highest Net Asset Value since the date of this Agrerment,

For purpases of (B), any decline in the Net Asset Value shall take into account all amounts set forth
in redempbion notices received by or on behalf of Pariy B (notwithstanding the date the actual
redemption shall cccur).

"Net Asset Value', means, es of any day, the total value af assets less the total value of Fabilities
of Party B on such day as calculated and determined in accordance with generally accepted
accounling principles in the United States of America with appropriate adjustments being made to
reflect faidy lhe effect of alf off-balance shast assets and liabilities not required 1o be reflecied on
the balance sheet in accordance with generally accepted accatnting principles.

Manager, UBS O'Connor LLC or any affiiate of UBS O'Connor LLC acceptable to Party A (the
“Invastment Manager) ceases o act at any time as investrnent manager an behalf of Party B in the
same or simitar capacity as on the date of this Agreement.

Financials, Party B shali fail fo deliver within three (3) Local Business Days of Party A’s notice
1o Party B of Party B's failure, any financial statements ar financial information due annually or
monthly, or Pacty B shall fail to deliver an estimate of Party B's Net Asset Value upon demand
within one (1) Local Business Day after such infarmation is due.

(iv) Event of Default under any of the Prime Broker Agreements. The accutrence at any time,

in respect of Party B, of an event specified as an Event of Defauit, default, potential default,
termination eveni or simitar event (however characterized) as defined in the relevanl Prime Broker
Agresment whelher now existing or hereafter entered inlg.

For purposes of this Additional Termination Event, the term Prime Broker Agreement shall mean

the Customer Agreement {together with any and all annexes attached thereto) between Pary B
and Credit Suisse Securities (USA) LLC, each as amended from time fo time.
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() Prohibited Transaction. If either Parly reasonably determines, and (1} notifies the other Parly in
wiiting of such determination and (2 promptly provides to the other Parly (in wiiling, if promplly
requested by the other Parly) the basis for the delermination, that this Agreement or any
Transaclion hereunder constitutes a "prohibited transaclion” under ERISA (as defined in Parl B)
and/or the Code (as defined in Part 5) and that no exemption from the “prohitited fransaction”
provisions of ERISA and the Code is available with respect to this Agreement and/or such
Transaction. Such Additional Termination Event shall be deemed to have occurred when the
condftion of clause (1) has been satisfied, if clause (2) is eventually satisfied. If the required basis
is pravided {o the other Party in accardance with clause (2) elong with the insfial notification, the
Additional Termination Event ocours at the time of the initial natification.

Parly B, in each such instance, shall be lhe sole Affected Party.

Part 2
Tax Representations

(a) Payer Tax Representatfons. For the purpose of Secton 3{e} of this Agreement, Party A and Party B
each makes the fallowing representafion:

it is not required by any applicable law, as modified by the practice of any relevan! governmental revenue
autharity, of any Relevart Jurisdiction to make any deduction or withholding for or on account of any Tax
from any payment (ather than interest under Seclion 2{e), 6(d)() or &(e)of this Agreement) to be made
by it ta the other party under this Agreement. In making this representation, it may rely on:

® The accuracy of any representation made by the other party pursuant to Seclion () of this
Agreement;

(i) The satisfaction of the agreement of the cther parly contained in Seclion 4(a)(i) or 4{a}(ii}) of this
Agreement and the accuracy and effectiveness of any dacument provided by the other party pursuant
to Section 4¢a)() or 4(a)(it) of this Agreement; and

(i) The satisfaction of the agreemeant of the other parly contained in Section 4(d) of this Agreament;

Except it wilt not be & breach of this representation where refiance is placed on clause (i) above, and lhe
other party does not defiver a form or documert under Section 4(a)(if) of this Agreement by reason of
matenial prejudice to its legal or commercial position,

(b) Payea Tax Representations. For the purpase of Seclion 3(f) of this Agreement:
@) Party A makes the following Payee Tax Representations:

(1) Perly Ais a “non-US brarch of a foreign person” as that term is used in Treas. Reg. Section 1.1441-
4R)E)(H).

(2) Party Ais a “foreign person” within the meaning of Treas. Reg, Section 1.6041-4(a)(4)

(i} Party B makes the following Payee Tax Representations:
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(1) Party B is a *non-US branch of a fareign person” (as thal tevm is used In Secfion 1,144} ~4@3[)
of United States Treasury Regulations) for United States federal income tax purpases.

{2) Party B is a “foreign person’ (as that term is used in Section 1.6041-4(a)(4) of United States
Treasury Regulations} for United States federal income tax purposes.

23
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Agreement to Deliver Documents
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(a} For the purpase of Section 4(8)() of this Agreement, tax forms, documents or cerlificales to be delivered

are!

Party required to
dellver document

Farm/Dacument/Certificate

Date by which
to be delivered

Pary A
&
Party B

Any document required or reasonably requested to
allow the other party to make payments under this
Agreement without any deduction or withholding for
or on account of any Tax or with such deduction or

this
promiptly

withholding at a reduced rate, including but not
limited to an IRS form {e.g. W-8BEN-E, W-8IMY,

(i} Betore or upon execution of
Agreement

and (i}
upon  reasonabls

demand by the other party

W-0}, as applicable,
(b} For the purpose of Section 4(a)(ii) of this Agreement, ather documents to be dalivered are:
Parly
: . Covered by
required to . Date by which .
deliver Form/Document/Certificate to be delivered FiSez:trcm 31;’.[15)
document epresenlation
Paty A Evidence reasonably satisfactorytothe other party  Upon execution of Yes
& as to the names, true signatures end authority ot this Agreement and, :
Pay B the officers or officials signing this Agreement or it requested upon
any Cenfirmation on its behalf. execution of any
Confirmation,
A copy of the annual repert for such party
Paly A ontaining audited financia) statements far the P0" FEquest, as ves
most recently ended financial year soon  as - publicly
year. available.
Party B A copy -of the Memorandum and Acdicles of Promplly upon No
Association of the Fund, the redacted Investment request

Management Agreement between Pary B and
the Investment Manager and any placement,
offering and disclosure  documents  (the
"Canslituent Documents”).
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Additicnally Party B agrees fo deiiver to Party A, ¢/o Credit Suisse Securities {USA} LLC, Attention: Hedge
Fund Group — Credit Risk Management, email: h.credit@credit-suisse.com

)] Acopy of its monthly Net Asset Value reportin the
form provided o investors.

{iiy A copy of ils annual audited financial statements
for the rmost recenily ended financial year,

fiit) A copy of any performance or other reports which
Paty B delivers to e Fund's sharehoiders
and/or investors,

Such stafemenis shal be deemed to be delivered once

Within 20 days of
the emnd of the
relevant month.

Wilhin - 120  days
after the end of the
relevant fiscal year,

At the same time
such reports are
delivered to  such
shareholders and/or
Investors.

Yes

Yas

Yes

posted and available to Pary A at
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Part 4
Miscellaneous

(@  Addresses for Notices. For the purpose of Section 12(a) of this Agreement:

Notwithstanding Section 12(a) of the Agreemerit alf notices including those to be given under Section 5
or B may be given by facsimife transmission.

(@ Party A
{1} Address for nofices ar communications to Party A;
The address set forth in Appendix Il hereto.
(i) Party B
Address for notices or communications to Party B3:

¢/o UBS O'Connor LLC

One MNorth Wacker Drive, 32 Floor
Chicago, (L 80606

Aftn. Nicholas Vagra

Telr 312-505-6275

Fax: 312-525-5040

and

AFS CONTROLLED SUBSIDIARY 3 LTD.
c/0 Maples Corporate Services Limited
Ugland Houss

P.0. Box 309

Grand Cayman KY1-1104

Cayman islands

{For all purposes.)

(b) Process Agent. For the purpose of Section 13(c) of this Agreement;

Farty A appoints as its Process Agent: Credit Suisse Securities (USA) LLC, at Eleven Madison Avenue,
New York, NY 10010, United States of America {(Attention: - General Caunsef, General Counsel Divisian).

Party B appoints as fla Process Agent:
UBS OConnor LLC

One Norlh Wacker Drive, 32nd Floar
Chicago, IL 60606

fSedion 13(c) shell be amended by deleting the second sentence in its entirety and replacing it with the
ollowing:

Af for any reason any party’s Process Agent is unable to act as such or such appaintment is due to expire
or ferminate at any time on or prior to the Termination Date {as defined in the 2006 Definitions) of any
Transaction, such party wilt pramptly nofify and renew that appoiniment or appeint a substitue process

25



DocuSign Envelope ID: E4CBSFBS-1B9C-419A-00B4-8447FDBA7EAD

Execution copy

agent acceptable 1o the other at least 60 days prior lo ihe expiration or termination of such appaimmentL
Wiitten evidence of such appointment and renewal shall be provided, upan request, to the other party.”

Party B agrees that service upan ttself or this Process Agent by registered first class mail or air courier
consiitutes effective service as if personally served pursuant to Sectian 311 of the New York Civit Practice
Law and Rules or Ruie 4 of the U.5. Federal Rules of Civit Pracedure, or any successor section thereof,

Party B waives any right to contest the effectiveness of the service it done in accordance with the previous
sentence.

(c) Offices. The provisions of Section 10(a) will apply to this Agreement.

(d) Multibranch Party. For the purpose of Section 10¢c) of this Agresment:

Party Ais not a Multibranch Party,
Farty B is not a Mutlibranch Party,

(e) Calculation Agent. The Calculation Agent is Party A unless clherwise agreed in a Corfirrnation in

M

refation to the relevent Transaction. In the case of an Event of Default with respect fo Party A which has
occurred and is continuing, Parly B shalf be entitled to appeint a substitute Calculation Agent, In such
event, Party B shall giva written notice to Party A, detailing the relevant Event of Default, indicating its
refiance on this Part 4(e) to appoint a substitute Calculation Agent and nominating three (3) Leading
Dealers as a potential substitute Calcutation Agent (the “Subsiitute Calzutation Agent Notice®). Party A
shall either remedy the Event of Cefault or select one (1) of the three (3) Leading Dealers nominated by
Farly B as the substitute Calcutation Agent, within five (5) Local Business Cays of Party A's receipt of
the Substitute Calculation Agent Notice; provided 1hat if Party A fails to choose a Leading Dealer by the
end of such period then Party B shall choose the Leading Dealar from the thies (3) Leading Dealers
identified by Party B in the Substitute Calculation Agent Notice. If Party A cures the relevant Event of
Detault before Party B designates an Early Termination Date in accordance with Section G(a) of this
Agreenent, and no other Evertt of Defaull has occurred (and noi been cured) by such time, then Party
4 shall recommence acting as the Calculation Agent provided that rnothing hereln shall affect any
calculafions already produced by any substitute Calcutation Agent duly appointed in accordance with this

provision. Party A and Party B shall sphl all costs and expenses in appointing a Leading Dealer for these
purposes.

“Leading Dealer" means Bank of America, Citigroup, Deutsche Bank, Goldman Sachs, JP Morgan
Chase, Morgan Stanley, Barclays Capital and UBS or any principal affiiate ertity of such enlities;
provided that such entity is not an affiliate of Party A or Party B, doas not act as Party B’s prime
broker or custodian and is a leading dealer in the relevani market.

Credit Support Document. Details of any Credit Support Document:

() With respect to Party A and Parly B: The ISDA Credit Suppart Annex attached hereto and made an
integral part hereof,

i} In addition, the Credit Support Document set out in Appendix | with respect to Party A shall be a
Credit Support Document to the relevant Pary A,
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{g) Credit Support Provider. Credit Suppod Prowder means:

In retation to Party A: As specified in Appendix |,

In relation to Party B! Not applicable.

(h) Goveming Law and Jurisdietion. This Agreement and, to the fullest extent permitted by applicable

0]

o

law, all matters arising out of or relating in any way to this Agresment will be governed by and construed
in accordance with the laws of the State of New York, Section 13(b) of this Agreement is hereby
amended by: (i} deleling in the second line of subparagraph () thereof the werd, “nan-"; (i} adding in the
third line befare comma, "and each party imevacably agrees to designate any Preceedings brought in the
courts of the State of New Yade as ‘commercial’ on the Request for Judicial Intervention sesking
assignmen to the Commercial Divislan of lhe Supreme Court"; and () inserling “in order to enforce any
judgment obtained in any Proceedings reterred to in the preceding sentence” immediately after the word,
“Jurisdiction,” the first time it 2ppears in the second sentence and deleting the remainder.

Netting of Payments. Section 2{c}i) of this Agreement will apply to any Transactions from the date of this
Agreement. Mevertheless, to reduce settiement risk and operational costs, the parties agree that they
will endeavour to net across as many Transactions as practicable whorever the paries can administratively
do so.

Affiliate. Affiliate will have the meaning specified in Section 14 of this Agreement.
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(2) Scope of Agresment. Any Specified Transaction (whether now existing or hereatter entered into)
between the parlies, the canfirmation of which fails by its terms expressly to exclude application of this
Agreemant, shall be govemed by and be subject to this Agreement. Any such confirmation shail be a

*Confirmalion”, and any such Specified Transaction shall be a “Transaction”, for alf purposes of this
Agreement.

(b) Definitions. Unless otherwise specified in a Confirmation, each Transaction between the parties shall
he subject ta the 2006 ISDA Deiinitions (the "2006 Definitions”) and the 1988 FX and Currency Optians
Definitions (including Annex A ihereto), each as published by the Intemational Swaps and Derivatives
Association, Inc. {collectiely, the *Definitions”), and will be govemed in ali relevant respects by the
provisions of the Definitions, The provisions of the Definitions are incosporated by reference in and shall
be deemed a part of this Agreament except that references in the 2006 Definiions to a “Swap

Execution copy

Part 5
Other Provisions

Transaction” shall be deemed references to a *Transaclion” for purpases of this Agreement.

(c} Confirmations, Each Confimation shall be substantially in the form of one of the Exhibits fo the 2006
Definitions or in any other form which ts published by the Intemational Swaps and Cerivatives Assoclation,

Inc. or in such other form as the parties may agree.

{d} Additional Representation wil apply. Far the purpose of Section 3 of this Agreement, the following

will constitute Additional Representations and marked as new subsections {g), (h) and ).

(g}

Relationship Between the Parties, Tach parly will be deemed fo represent o the
other parly an the date on which it enters into a Transaction that (absent a written
agreement between the parties that expressly imposes affirmative obligations 1o the
cantrary for that Transaction}:

1.

Non-Reflance. 1 is acting for its own account, and #t has made its own
indepandent decisions to enter into that Transaction and as to whether thai
Transaclion is approprate or proper for it based upon its own judgment and
upon advice from such advisers as it has deemed necessary. 1t is nol relying
an any communication (written or oral) of the other parly as investmant advice
ar as a recommendation o enter intc that Transaction, i being understoad
Ihal information and explanations related to the terms and conditions of a
Transaction will not be considered investment advice or a recommendaiion 1o
anter into that Transaclion. Mo commurication (written or oral) received from
the other parly will be deemed o be an assurance or guarantee as 1o the
expected results of that Transaction.

Assessment and Undersianding. It is capable of assessing ihe merits of and
understanding (on its own behalf or through independent professional advice),
and understands and accepts, the terms, condilions and fisks of that
Transaction. It is also capable of assuming, and assumes, the risks of thai
Transaction.
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3. Stfatus of Parlies. The other party 1s not acling as a fiduciary for or an adviser
ta it in respect of that Transactien,

No Agency. kis enfering into this Agreement, including each Transaction, as principat and not
as agent of any psrson or entity.

(e) Recording of Conversation. Each party (i} consents to the recording of telephone conversations
between the trading, mareting and ather relevant personnei of the parties in connection with this
Agreement or any potential Transaction and (i} agrees that the recordings may be submitted in evidence
in any Proceedings fo the extent permitted by and subject to applicable law,

{f) Change of Account. Section 2(b) of this Agreement is hereby amended by the addition of the follawing
after the word “delivery” in the first line thereof:

“ta ancther account in the same legel and tax jurisdiction as the arginal account”

(g) Set-off. Secticn 6 of this Agreement is amended by addition of the following new subsection:-

“fy Sel-off. Without affecting the provisions of this Agreement requirng the calculaticn of
cerlain net payment amounts, all payments under this Agreement wiil be made withoul set-
off or counterclzim; provided, hawever, that upon the designation of any Early Termination
Date, in addition to and not in Imitation of any other dght or remedy (ncluding any right o
set-off, counterclaim, or atherwise withhold payment) under applicable law:

the Non-defaulting Party cr the party that is not the AHected Party (in either case, "X") may,
without prior notice to any person, set off any sum or gbligatian (whethar or not arising under
this Agreement, whether maiured unmatured or contingent and imespecive of fie currency,
place of payment or booking office of the sum or obiigation) owed by the Detaulting FParty or
Affected Parly (in sither cass, "Y"} to X or to any Affliiate of X, against any sum or alligaiion
(whether or not arising under this Agreement, whether matured unmatured or contingent and
irespective of the cumency, place of payment or booking office of the sum or obligation)
owed by X or any Affiliate of X to ¥, and, for this purpase, may convert one cumency into
another. If any sum or obligation is unascertained, X may in good fath estimate that sum or
cbligation and set off in respect of that estimate, subject to X or Y, as the case may be,
accounting to the other party when such sum or cbkigation is asceriained.”

Nothing in Section 8(f) shall be effective or deemed to create any charge or other security
inferest.

{h} Incorporation of Close-out Amount Protocol. The parlies to this Agreement agree that the
amendments set out in the Attachment and Annexes 10 - 14 (inclusive) to the 1SDA Clase-out Amount
Protocol published by 1ISDA on February 27, 2009 ard available on the ISDA website (www.isda.org)
shall be made to this Agreement and that the Loss Amended Eiection and the Annex 1 - @ Applicable
Eleclion have been made, The parties further agree thal ihis Agreament will be deemed to be a
Covered Master Agreement and that the implementation Date shall be the date this Agreement is

entered into for the purpases of the amendments regardless of the definitions of such terms in the
Protocol.
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() Transfer and Restructuring, Netwithstanding any provisions of this Agresment to the cantrary, the
parties hereby agree that:

(i} Cansent by Party B shall not be required in connection with the transfes by Party A of all its interests
and obligations under any Transaction entered into pursuant to this Agreement to any Affiliate of
Farty A, and of any further such transfer by any such Affiliate (the “Transferring Affiliate”) to any
other Affiliate of Party A, so long as (w) at the fime of the proposed transfer of the Transactions
by Party A, the transteree or its Credit Suppoit Frovider has a lang 1erm unsecured unsubordinated
debt aling equal to or higher than thet of Party A and is not subject to “Credit Watch® or its
equivalent by S&F or credit review or its equivalent by Maody's; ()} a Termination Event, Event of
Default or Potential Event of Detault does not occur as a result of such trensfer: {y) as a result of
any such transter Parly B would not be required to make or receive any payment from which any
Tax (including any Indernnifiable Tax) is required to b withheld or deducted; and (z} the Transaction
is at the time of such transfer the legal, valid and binding obligations of the Afiiliate or Transferring
Affiliate;

() ¥, as a matler of law, Paty B's consen! is required for the purposes of perlecting any transfer
contemplatad in (i} above by Party A, Party B shall give its consent fo the transter;

(i} In the event of any transfer contemplated in (i} aove by Party A, Party B will execute upon the
demand of Party A the necessary documentation prepared by Party A;

(W) Consent by Party B shalf not be required in the event Party A requires a resiructuring of any
Transaction that will ensure the same economic effect for Party B by subdividing such Transaction
into bwa or mere parls {each a Transaction); and

() Party Bwill execute such revised documentation as Party A shall require o eviderice aniy restructuring
contemptated in (v) above,

(i) Incorporation of ISDA 2012 FATCA Protocal, The parties to this Agreement agree |hat the
amendments sef out in the Attachment fo the ISDA 2012 FATCA Protocol published by [SDA on
August 15, 2012 and avallable on the ISDA website (www.isda.org) shall apply to this Agreement,
The parties further agree that this Agreement will be deemed to be a Covered Master Agreement and
that the Implementation Date shall be the effeclive date of this Agreement as amended by the parties
for the purposes of such Protocol amendments regardless of the definitions of such terms in the
Frotocol.

(k) Incorporation of ISDA 2015 Section 871(m) Protocol, The parties 1o this Agreement agree that the
amendments set aut in the Attachment to the ISDA 2015 Section 871(m) Prolocet published by ISDA
on November 2, 2015 and avellable on the 1SDA website (www.isda.org) shall apply to this
Agreement. The parties further agree that this Agreement will be deemed to be a Covered Masler
Agreement and that the Implementation Date shalt be the effective date of this Agreement as amended
by the parlies for the purposes of such Protocol amendments reqardless of the definitions of such terms
in the Protocol.

() Escrow Payments. If (whether by reason of the time diference betwesn the cities in which payments
are to be made or otherwise) it is not possible for simultaneous payments to be made on any date on
which both parties are required to make payments hereunder, either party may at its option and in its sole
discretion natify the ciher party that payments on that date are to be made in escrow. In this case deposit
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of the payment due eather on that date shall be made by 2:00 p.m. (Jocal ime at the place for the earlier
payment) on that date with an escrow agent selected by the notifying party, accompanied by irrevocable
payment instructions (i) to release the deposited payment to the inlended recipient upon receipt by the
escrow agent of the required deposit of the correspending payment from the other party on the same
dale accompanied by irevocable payment instructions to the same eflect or (i} if the required deposit of
the corresponding payment is not made on that same date, to refum the payment deposited to the parly
that paid it into escrow. The party that elects to have payments made in escrow shall pay all casts of the
estrow arangements,

{m) Commodity Exchange Act. The following repraseniations are made an and as of the dete hereod
and will be deemed to be made on each date on which a Transaction is entered into:

() Such party is an “elfigible contract participant” as defined in the U.S, Commodity Exchange Act, as
amended (the “CEA")

(i} Party A hereby represents and warrants that its Credit Supporl Provider is an "eligitle contract
parlicipant” as defined in the CEA and the applicable regulations thereunder.

(n) Incorporation of Exclusionary Terms. Tha parties agree that the definitions and provisions cantained
in the ISDA Nan-ECP Guarantor Excluslonary Terms published by the International Swaps and Derivatives
Assaciation, Inc., on April 18, 2013 are incorporated and apply to the Agreement.

{o) Wawer of Right to Trial by Jury, Each parly waives, to the fullest exlent parmitted by applicable law,
any right it may have o a trial by jury in respect of any suit, action or proceeding relating to this Agreement
ar any Credft Support Decument. Each party (i} cerfifies that no representative, agent or attomey
of the other party or any Credit Support Provider has represented, expressly or otherwise, that such other
party would not, in the event of such a sult, action or proceeding, seek 1o enforce the foregoing waiver
and (i}t acknowledges that it and the other party have been induced to enter into this Agreement and
pravide: for any Credil Support Document, as appficable by, among olher things, the mulual vaivers and
certifications in lhis Seclion.

{p} Credit Suisse Securittes (USA) LLC as Agent If Party A with respecl to any Transaction hereunder,
is relying on Rule 15a-6 ("Rule 15a-8") under the Securities Exchange Act of 1984 (the "Exchange
Ast”) the following terms and conditions shall apply to such Fransaction:

() Credit Suisse Securities (US4} LLC, as a broker-dealer registered wilh the U.S. Securities and
Exchange Commission "SEC"), will arrange $uch Transaction as facillating agent for each of the
perties and will be responsible to the extent required under Rule 15a-8, for (a) effeciing such
Transaction, on behalf of Party A, (b} issuing all required confimations and stalerments to Parly A
and Party B, (c) maintaining books and records refaling to such Transaction as required by Rules
17a-3 and {7a-4 under the Exchange Act, and (d) if requested by Party A or Party B receiving,
delivering and safeguarding such perty's funds and securities in connection with such Transaction
in compkance with Rute 15¢3-3 under the Exchange Act. Notwithslanding the foregoing, the
parlies agree that Cradit Suisse Securities (USA) LLC shall not be deemed by virlue of lis rale as
facilitating agent hareunder to be holding any Securities on behalf of either party.

(i} Regardless of whether Party A is relying on Rule 15a-6 with respect o any Transaction hereunder,
Credit Suisse Securiies (USA) LLC is paricipating in such Transaction solely as facilitating agent
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lor the pariies. Credit Suisse Securities (USA) LLC shall have no sesponsthility or pergonal iiability
to either party arising from any failure by a party to pay or perfarm any obligations hereunder, or to
monitor or enforce compliance by a party with any obligation hereunder, including, without
limitation, any obligetion to maintain margin. Each parly agrees to proceed solely against the ofher
ta collect o recover any securities or moneys owing to it in copneclion with or as a result of such
Transaclion or otherwise hereunder. Credit Suisse Securiliss (USA) Li.C shalf otharwise have no
fiability in respect of this Agreement or such Transaclion except for its gross negligence or wiiful
misconduct, or its failure fo comply with applicable U.S. securities laws ang regulations, in
perorming its dulies as facilitating agent hereunder.

FDICIA Representation. Party A and Party B each represents to the other that it is a "finencial
insfitution” for purposes of Section 402 of the Federal Deposit Insurance Corporation Improvement Act
of 1997, as amended (the "Statute"), and the regulations promuigated pursuant thereto because either
() itis a broker or dealer, a depository institution or a fulures commission merchant {as such terms are
defined in the Statule) or (i) it will engage in financial coniracts (as so defined) as a caunterparty an
both sides of one or more financial markets (as so defined) and efther (1) had one or more financial
contracts of a total gross doilar value of at least USD1 biliion in rotienal principal amount outstanding
on any day during the previous 15-month period with counterparties that are not its affiliales or (2} had
total gross mark-fo-market positions of al least USD100 tmillion {aggregated across counterparties} in
one or more financial contracts on any day during the previcus 15-monih period with counterparties
that are not its afiliates.

(r) ERISA Representations and Agreements by Parly B and invesiment Manager. Farty B and

(s)

Investment Manager, in its individual and fiduciary capacity, represent that Party B is not and will nct
be a Benefit Plan which, for the purposes of this Agreement, means (1) an *amployee benefit plan”
within the meaning of Section 3{3) of the Employee Relirement Income Security Act of 1974, as
amended ("ERISA"), (2) a ‘Plan’ within the meaning of Section 4975(e)(1) of the Internal Revenue
Code of 1986, as amended (the “Code”), (3) an entity the underlying essets of which constitute assets
of employee benefit plans or plans as a result of investments by such plans in the entity pursuant to
Section 3(42) of ERISA or {4) assets of a governmental plan or olher plan subject ta restrictions simitar
or analogous to those contained in ERISA or the Code,

Investment Manager as Agent. Pasty B represents and wamants (and such representation and
warranty shall be deemed to have been repeated on each date that a Transaction is entered into} that
the Investment Manager has the full power and aulhority to commit Paty B to Transactions and
conclude such Transactions on Parly B's behalf on such terms and conditions as the invastment
Manager may detesmine in its absolute discretion. Unless previcusly notified in writing by Pary B,
Party A may rely on all representations and warranties of and actions by the Invesiment Manager in
relaton 1o any such Transactions. For these purposes, Party B agrees to fully and unconditicnally
indernify Party A for any and all losses, damages, costs and expenses direclly suskained by Party A
(including those incurred in unwinding any relevant hedging transaclions) by reason of () its bona fide
reliance on the appointment by Party B of the Invesiment Manager as Party B's agent to enter into
Transactions on its behalf, irrespective of the invalidity, unenforceabifity, termination or revocation of
such appointment (unless previously notified in writing by Parly B) or breach by the Investment Manager
of its terms or (i) as a dlrect result of Party A’s bona fide reliance upon the instnictions, actions or
osfensible authority of the lvestmant Manager.
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) Limited Recourse, Parly A acknowtedges that it has recowrse only to the assets of the Fund n
respect of any claim, action, demand or dght arising in respect of. or against ihe Trustee under the
terms of this Agreement, and Parly A shall in no circumstances have any recourse te assels ar property
of the Truslee, axcept where such claim, action, demand o right is caused by the Tiustee's vaillful
default, fraud or gross negligence. In the absence of willful default, bad faith nr gross neghgerca by
the Trustee, any such claim, action, demand or right existing after the assets of the Fund have bean
exhausied will be deemed to be discharged and extinguished.

(u} Additional Agreements. Section 4 of the Agreement is hereby amended in respect of Party B only by
the addition of the follawing agreernents:

* {f} Party B shall provide to Party A, upon request either verbally or in writing and within two (2)
Local Business Days of such request, infonmation the parties deem to be reasonable in view
of credit and other risk management purposes which may include the unofficial Met Asset
Value of Party B as delermined in good faith as of the day on which Parly A made such
request,

{@) In the event thal Parly B matedally amends, alters, modifies or changes its Constituent
Documents, Party B shall nolidy Party A within 20 days of the effecliveness of such changes
ang provide copies of such ¢hanges to its Constituent Documenis. Pardy B shali provide
Party A with the current version of such Constituent Documents marked fo show all changes
from the prior version.”

{v) European Market Infrastructure Regolation Protocol (EMIR).

()] ISDA 2013 EMIR Porifolic Reconciliation, Dispute Resolution and Disclosure
Protocol published by 1ISDA on 19 July 2013,

(1) Party A and Party B agree that the provisions set out in the attachment to the 1SDA 2013
EMIR Portfolio Reconciliation, Dispute Resolution and Disclosure Protocol published by |SDA on
19 Juty 2013 and available on the ISDA website (www.isda.org) (the PR/DR Protocol) are
incorperated into and apply to this Agreement as if this Agreement was a Protocol Covered
Agreement. In respect of the attachmert to the PR/DR Protecol, references to “the
Impiernentation Date" shall mean the date of this Agreement and references o "any ISDA Master
Agreement” shall mean this Agreement. For the purposes thereat:

(A) Pertfollo reconciliation process stalus:

Farty A is a Portfolio Data Sending Entity and Party B is a Portiolie Data Receiving Enfity, in
each case, subject to Part [{2)a) of the PR/DR Protocal,

(B} Leocal Business Days:
Party A: London
Party B: Geerge Town
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(C) Party A and Party B may use & Third Party Service Provider.
(D) Contact details for Portfolia Data, discrepancy nofices and Dispute Nobices:

Party A agrees 1o deliver the following items to Party B at the contact details shown below:

Portiolio Data: ol-ubsoc-emir-dodd frank@ubs.com

Natice of a discrepancy and Dispute Notice; al-ubsoc-emir-doddirank@ubs .com
Party B agrees o deliver the following items to Party A at the contact details shown below:
Portfolic Data: partfolio.cecon@credit-suissa.com

Natice of a discrepancy and Dispute Notice:

i. Recognilion o valuation of OTC trades: portfolio.recon@credit-suisse.com
fi. Collateral: portfolio.recon@credit-suisse.com
(i} ISDA 2013 NFC Representation Protocol published by ISDA on May 8, 2013.

(1} Party A confirms that it is an adhering parly to the ISDA 2013 EMIR NFC Representation
Protocol published by ISDA on 8 March 2013 and available on the ISDA website
(wwwi.isda.org) (the NFC Protocol). Party A and Parly B agree that the provisions set out in
the atiachment to the NFC Protecal and Party A's elactions made in its adherence letter 1o
the NFC Protocol are incorporated into and apply fo this Agreement as if this Agreement
were a Covered Master Agreament, In this regard, references to “the Implerentation Date”
shall mean the date of this Agreement and references to %he Agreernent’ shall mean this
Agreament.

(2) For the purposes of Regulation {(EL) No 648/2012 of {he Eusopean Parliament and of the
Council of 4 July 2012 on OTC defivalives, central counterparties and trade repositories
(EMIR), Party B represents that would be a financial counterparty if it were established in
the European Union.

(w)} Incorporalion of the {SDA 2016 Bail-in Art 55 BRRD Protoco! (Butch/ French/ German/ lrish/
Kalian/ Luxembourg/ Spanish/ UK entity-in-resolution version). The parfies to this Agreement
agree that the terms of the ISDA 2016 Bail-in Article 55 BRRD Protocol (Dutch/ French/ German/
frish/ [talian/ Luxembourg/ Spanish/ UK entity-in-resotution version) (the “ISDA Bail-in Protocal”), as
published by ISDA or July 14, 2016 end avaiiable on the ISDA websits (www.isda.org), are
incorporaled into and form part of this Agreement. The parlies further agree that this Agreement shall
be deemed ta be a "Protocol Covered Agreement” and that the “mplementation Date™ shall be the
effeciive date of this Agreement, sach for the purposes of such ISDA Bailin Protocal, regardless of
the definitions of such terms in such 1SDA Bail-in Pecfocol, In the event of any inconsistencies between
this Agreement and the 1SDA Bai-in Protocal, the ISDA Bail-in Protacol will prevail.,
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(x) Incorporation of the ISDA UK (PRA Rule) lurisdictional Module. The parties to this Agreement
represent that lhe terms of the ISDA UK (PRA Rule) Jurisdictional Module {o the ISDA Resolution Stay
Junisdictionat Modutar Protocol {the "UK Jursdictiona! Module™), as published by ISDA on May 3, 2016
and available on the ISDA website (wwavisda.org), are incorporated into end form part of this
Agreement. The parties further agree that this Agreement will be deemed to be a “Caovered Agreement*
and that the Implementation Date shall be the effective dale of this Agreement as amended by the
parlies for the purposes of such UK Jurisdictional Module regardiess of the definition of such terms in
the UK Jursdictiona! Module. in the event of any inconsistencies between this Agreement and the UK
Jurisdictional Module, lhe UK Jurisdictional Madule will orevail,

{y) Incorporation of the ISDA Swiss Jurisdictional Module. The parties to lhis Agreement agree that
1he terms of the ISDA Swiss Jurisdictional Module and the ISDA Resolution Stay Jurisdictional Modular
Protocol {together, the “Swiss Jurisdictional Modula"}, as published by ISOA on October 31, 2017 and
avallable on the 1SDA website (www.isda.org), are incorporated into and form part of this Agreement.
The parties further agree that this Agreement will be deemed to be a "Covered Agreement” and that
the Implementation Date shall be the eflective date of this Agreement as amended by the parties for
the purposes of such Swiss Jurisdiclional Madule regardiess af the definition of such terms in the Sviss
Jurisdictional Module. In the event of any inconsistencies between Lhis Agreement and the Swiss
Jurisdictional Madule, the Swiss Jurisdictional Module will prevail,

(z) Portfolic Swaps (Standard Terms) Annex. Attached herelo as Annex | and made a part hereof is
the “‘Cradit Suisse Securities (Europe) Limited Partfolio Swaps (Standard Terms) Annax”.
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IN WITNESS WHEREQF the parlies have execuled this document on the respective dates specified belaw
with effeci from the date specilied on the first page of this document.

37

AFS CONTROLLED SUBSIDIARY 3 LTD,
ACTING SOLELY IN {TS CAPACITY AS
TRUSTEE IN RESPECT OF NINETEEN?Z
GLOBAL MERGER ARBITRAGE
OPPORTUNITY FUND

By: UBS O"Connor LLC, as investment manager

By: Codes.Chna. Herrers
Name: CormorBorie V A LENTENR HERRER A

Title:  Directgr
By: é % ;

Name: Ceto Dar BUWRKE
Title: DT EseTva, -

UBS C'CONNOR LLC (solely with respect to
' Part 5(r))

By: {fadlenPae Harrcra
Name: v R LENPINR NEKRERA
Tile: PTREcTOR

Date :

CEONSR, BulRpss
QRe=aaaT?
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Appendix ]
" Part 4(g) — Credit Part 5(m) - C-_I_ommodity Part 5(x} - Incorporation of
© Suppart Provider Exchange Act the ISDA Swiss
yo o Jurisdictional Module
“ +Not applicable Not applicable Not applicable

LY}

] Applicatie Applicable.

37



DocuSign Envelope |D: E4CBSFBS-1B9C-419A-00B4-8447FDBA7EAD

Execution capy

Appendix H




DocuSign Envelope |D: E4CBSFBS-1B9C-419A-00B4-8447FDBA7EAD

Execution copy




(Multicurrency—Cross Rorder)

ISDA.

Enternational Swap Dealers Association, Inc.

MASTER AGREEMENT

UBS Global Equity Arbitrage
I ... oY S Master Limited

have entered and/or anticipatz entering into one or more transactions (each a “Transaction™) that are or will
be governed by this Master Agreement, which includes the schedule (the “Schedule™), and the documents
and other confirming evidence (each a "Confirmation™) excbanged between the parnties confirming those
Transactions.

Accordingly, the parties agree as fallows:—
I. Interpretation

@ Definitions. The terms defined in Section 14 and in the Schedule will have the meanings therein
specified for the purposc of this Master Agreement.

(b) Inconsistency. In the cvent of any inconsistency between the provisions of the Scbedule and the
other provisions of this Master Agreement, the Schedule will prevail. In the event of any inconsistency
between the provistons of any Confirmation and this Master Agreement (including the Schedule), such
Confirmation will prevail for the purpose of the relevant Transaction.

) Single Agreement. All Transaclions are enicred into in reliance on the fact thar this Master
Agreement and all Confirmations form a single agrcement between the partics {colleclively referred to as
this “Agreement™), and the parties would hot otherwisé enter inlo any Transactions.

2. Obligations
{a) General Conditions.

{i) Each party will make each payment or delivery specified in cach Confirmauon to be made by
it, subject to the other provisions of this Agreement.

(i1} Payments under this Agreement will be made on the due date for value on that date in the place
of the account specified in the relevant Confirmation or otherwise purseant to this Agreement, in
freely wansf{erabie funds and in Lthe manner customary for payments in e required currency. Where
settiement is by delivery (that is, other than by payment), such delivery will be made for receipt on
the due date in Lhe manner customary for the relevant obligation unless otherwise specified in the
relevant Confirmation or elsewhere in this Agreement,

(iii) Each obligation of each party under Section 2(a}i) is subject to (1) the condition precedent
that no Event of Defavli or Potential Event of Defavlt with respect 10 the other party has occwred
and is continuing, (2) the condition precedent that no Early Termination Date in respect of the
relevant Transaciion has occurred or been effectvely designated and (3) each other applicable
condition precedent specified in this Agreement.

Copyright @ 1992 by Internaiional 3wap Dealers Association, lac.



value of that which was (or would bave been) required 10 be delivered as of the originally scheduled date
for delivery, in each case wogether with (to the extent permitied under applicable law) interest, in the currency
of such amounts, from (and including) the date such amounts or obligations were or would bave been required
10 have been paid or performed to (but excluding) such Early Termination Date, at the Applicable Rate. Such
amounts of interest will be calculated on the basis of daily compounding and the actuzl number of days
clapsed. The fair market valuc of any obligation referted to in clause (b) above shall be reasonabiy
determined by the party obliged to make the determination under Section 6(e) or, if each party is so obliged,
it shall be the average of the Terminaton Currency Equivalents of the fair market values reasonably
determined by both paries,

IN WITNESS WHEREOF the parties bave executed this document on the respective dates specified below
with effect from the date specified on the first page of this document.

UBS Gilobal Equity Arbitrage
Master Limited

Title:
Date:

18 ISDA® 1992
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Schedule
to the
Master Agreement

dated as of November 19, 2001
between

and UBS Giobai Equity Arbitrage Master Limited,
an exempted company incorporated
under the laws of the Cayrnan Islands
("Pﬂl'ty B“)

Part 1
Termination Provisions

In this Agreement:

(a) Specified Entity. "Specified Entity" has no meaning.
(b) Specified Transaction. Specified Transaction will have the meaning specified in Section 14.

(c) Cross Default. The "Cross Default" provision (Section 5(a)(vi)} will apply to Party A and Party B
amended as follows:

Specified Indebtedness
Instead of the definition in Section 14 of this Agreement, "Specified Indebtedness” shall mean any
obligation (whether present or future, contingent or otherwise, as principal or surety or otherwise) (a) in
respect of borrowed money, and/or (b) in respect of any Specified Transaction (except that, for this
purpose only, the words "and any other entity” shall be substituted for the words “and the other party to
this Agreement (or any Credit Support Provider of such other party or any applicable Specified Entity of
such other party)” where they appear in the definition of Specified Transaction).

Threshold Amount

"Threshold Amount" means (i) with respect to Party A, an amount equal to 3% of its stockholders’ equity
as of its most recently ended fiscal year (or the equivalent thereof in any combination of currencies) and
(il) with respect to Party B, an amount equal to 3% of its Net Asset Value.

(d) Credit Event Upon Merger. The "Credit Event Upon Merger” provision {Section 5(b)(iv)) will applf to
Party A and Party B restated as follows:

"Credit Event Upon Merger” shall mean that a Designated Event (as defined below) occurs with respect to a parry
("X™), and such Designated Event does not constitute an event described in Section 5(a)(viii) of this Agreement but
the creditworthiness of X or, if applicable, the successor, surviving or transferee entity of X, is materially weaker
than that of X immediately prior to such action (and, in such event, such party or itz successor or transferee, as
appropriate, wiil be the Affected Party). For purposes hereof, a Designated Event with respect to X means that,
after the Trade Date of the first Transaction between the parties:

(i} X consoliclates or amalgamates with or merges with or into, or transfers all or substantially all its
assets (or any substantial part of the assets compnsing the business conducted by X as of the
execution date hereof) to, or receives all or substantially all the assets or obligations of, another
entity; or

19

kARMSouth\CSWCLIENTS\UBS Global Equity Arbitrage Master Limited CSFBEL Execution Schedule 11.15.01.doc



Execution Copy

(i) any person or entity acquires directly or indirectly the beneficial ownership of equity securities
having the power to elect a majority of the board of directors of X or otherwise acquires directly
or indirectly the power to control the policy-making decisions of X.

(e) Antomatic Early Termination. The "Automatic Earty Termination" provision of Section 6(2) will apply
to Party A and Party B. If an Early Termination Date occurs under Section 6(2) as a result of Auvtomatic Early
Termination, the Defaulting Party shall fuily indemmify the Non-defaulting Party on demand against all expense,
loss, damage or liability that the Non-defaulting Party may incur in respect of this Agreement and each Transaction
as a consequence of movements in interest, cumency, exchange or other relevant rates or prices or Market
Quotations between the Early Termination Date and the Local Business Day on which the Non-defaulting Party first
becomes aware that the Early Termination Date has occurred under Section 6(a). The Non-defaulting Party may for
this purpose convert any expense, Inss, damage or liability to the Termination Currency.

4] Payments on Early Termination. For the purpose of Section 6(e), the Second Method and Loss will
apply.

® Termination Currency. "Termination Currency” means the currency selected by the party which is not
the Defaulting Party or the Affected Party, as the case may be, or where there is more than one Affected Party the
carrency agreed by Party A and Panty B. However, the Termination Currency shall be one of the currencies in
which payments are required o be made in respect of Transactions. If the currency selected is not frecly available,
or where there are two Affected Parties and they cannot agree on a Termination Currency, the Termination Currency
shall be United States Dollars.

(h) Additional Termination Event. The following Additional Termination Event will apply:

Party B has a Net Asset Value at the end of any three calendar month period, measured exclusively at
month-end (taking into account, in either case, all amounts set forth in immevocable redemption notices
received by or on behalf of Party B (notwithstanding the date the actual redemption shall occur)) less than
the NAV Threshoid (or the equivalent in any combination of currencies}.

Party B, in such instance, shall be the sole Affected Party.
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Part 2
Tax Representations

(a) Payer Tax Represeniations. For the purpose of Section 3(¢), Party A and Party B cach makes the
following representation:-
It is not required by any applicable law, as modified by the practice of any relevant governmental revenue
authority, of any Relevant Jurisdiction to make any deduction or withholding for or on account of any Tax
from any payment (other than interest under Section 2(g), 6{d)ii) or 6(¢)) to be made by it 10 the other
party under this Agreement. In making this representation, it may rely on:-
@) the accuracy of any representation made by the other party pursuant to Section 3(f);
(i) the satisfaction of the agreement of the other party contained in Section 4(a)i) or 4(a)(iii) and the
accuracy and effectiveness of any document provided by the other party pursuant to Section
d(a)(i) or 4(a)(iii); and
(in) the satisfaction of the agreement of the other party contained in Section 4(d);
provided that it shall not be a breach of this representation where reliance is placed on clause (i), and the
other party does not deliver a form or docurnent under Section 4(a)(iii) by rcascn of material prejudice to
its legal or commercial position.
(b) Payce Tax Representations. For the purpose of Section 3(f),
(4] Party A makes no Payee Tax Representations.

(i) Party B makes no Payee Tax Representations.
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Agreement to Deliver Documents

Each party agrees to deliver the following documents as applicable:-

(a) For the purpose of Section 4(a)(i), tax forms, documenits or certificates to be delivered are:

Party required to
deliver documents

Not Applicable

FormyDocument/Certificate

Not Applicable

Date by which
to be delivered

Not Applicable

() For the purpose of Section 4(a)(ii), other documents to be delivered are:

Party required to
deliver documents

Party A
and
Party B

Party A

Party B

Party B

Party B

Party B

Party B

Formv/Document/Certificate

Evidence reasonably satisfactory to the other
party as to the names, true signatures and
authority of the officers or officials signing
this Agreement or any Confirmation on its
behalf

A copy of its annual report containing
audited or certified financial statements for
the most recently ended financial year

A copy of the Memorandum and Articles of
Association of Party B, the [nvestment
Management Agreement between Party B and
UBS O’Connor LLC (the “Investment
Manager) and any placement, offering and
disclosure documents (the “Constituent
Documents™)

A copy of its monthly Net Asset Value report
in the form provided to investors

A copy of its quarterly unaudited financial
saements for the most recently end financial
quarter

A copy of its annual avdited financial
statements

A copy of any performmance or other reports

which Party B delivers to its shareholders
andfor investors

22

Date by which
to be delivered

Upon execution of this
Agreement and, if
requested, upon execution
of any Confirmation

Upon request, as soon as
publicly available

Promptly upon request

Within 20 days of the end
of the relevant month

Within 45 days of the end
of the relevant quarter

Within 120 days of the end
of each fiscal year

At the same timme such
reports are delivered Lo
such shareholders and/or

Investors

k:\R mSouth\CS\CLIENTS\UBS Global Equity Arbitrage Master Limited CSFBEL Execution Schedule 11.15.01.doc
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Representation

Yes

Yes

Yes

Yes

Yes

Yes
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Part 4
Miscellaneous
(a) Addresses for Notices. For the purpose of Section 12(a):
{i) (1) Address for notices or communications to Party A {other than by facsimile) for all purposes:

Credit Suisse First Boston (Europe) Limited

Address: One Cabot Square Anention: (i) Head of Credit Risk Management;
London E14 4QJ (2) Managing Director - Operations Department;
England (3} Managing Director - Legal Department
Telex No.: 264521 Answerback: CSFBIG

(2) For the purpose of facsimile notices or communications under this Apreement (other than a notice or
communication under Section 5 or 6):

Facsimile No.: 020 7888 2686
Aftention: Managing Director - Legal Department

Telephone number for oral confirmation of receipt of facsimile in legible form: 020 7888 2028
Designated responsible employee for the purposes of Section 12(a)(iii): Senior Legal Secretary

@) Address for notices or communications to Party B:

Address: UBS Global Equity Arbitrage Master Limited ~ Attention: Darren Stainrod
¢/o UBS (Cayman Islands) Ltd.
UBS House
P.O, Dox 852
227 Elgin Avenue
George Town, Grand Cayman BWI

Telephone No.:  345914-1076 Facsimile No.:  345-914-4060

(For all purposes.)

(b) Process Agent. For the purpose of Section 13(c):
Party A appoints as its Process Agent:- Credit Suisse First Boston, Eleven Madison Avenue, New York, NY 10010
(Atention: General Counsel, Legal and Compliance Depantment).

Party B appoints as its Process Agent: Seward & Kissel LLP, One Batery Park Plaza, New York, NY 10004
(Attention: M. William Munno), Telephone: 212-574-1200, Facsimile: 212-480-8421.

(e} Offices. The provisions of Section 10(a) will apply 10 this Agreement.

(d) Muliibranch Party. For the purpose of Section 10(c):
Party A is not a Multibranch Party.
Party B is not a Muliibranch Pany.

2]
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(e} Calculation Agent. The Calculation Agent is Party A unless otherwise agreed in a Confirmation in
relation to the relevant Transaction; provided, however, if Party A is a Defaulting Party, a Reference Market-maker
selected by Party B shall act as Calculation Agent. The Calculation Agent shall act in good faith and in a
commercially reasonable manner at all times under this Agreement.
4] Credit Support Document. Details of any Credit Support Document:
@8] The [SDA Credit Suppert Annex attached herete and made a pan hercof.
(2) The guarantee made by way of Deed Poll by Credit Suisse First Boston dated 22 January 1998
("the Guarantee"} pursnant to which Credit Suisse First Boston has guaranteed the obligations of Credit

Suisse First Boston (Europe) Limited in respect of all Specified Transactions, as defined in the
Guarantee appended hereto as Exhibit 1.

® Credit Support Provider.
Credit Support Provider means in relation to Party A: Credit Suisse First Boston.

Credit Support Provider means in relation to Party B: Nor applicable.

(h) Governing Law. This Agreement will be govemned by and construed in accordance with the laws of the
Suate of New York without reference to choice of law doctrine and each party hereby submits to the jurisdiction of
the Counts of the State of New York.

0] Netting of Payments. Section 2(c)(ii} of this Agreement will not apply to any Transactions from the date
of this Agreement.

@ Affiliate. Affiliate will have the meaning specified in Section 14,
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Part §
Other Provisions

(a) Scope of Agreement. Any Specified Transaction (whether now existing or hereafter entered into)
between the parties, the confirmation of which fails by its terms expressly to exclude application of this
Agreement, shall be governed by and be subject to this Agreement. Any such confirmation shall be a
“Confirmation”, and any such Specified Transaction shall be a “Transaction”, for all purposes of this Agreement.

(b) Definitions. Unless otherwise specified in a Confirmation, each Transaction between the parties shall be
subject to the 2000 [SDA Definitions and the 1996 ISDA Equity Derivatives Definitions, each as published by the
International Swaps and Derivatives Association, Inc. (collectively, the “Definitions™), and will be governed in ail
relevant respects by the provisions of the Definitions, without regard to amendments subsequent to the date thereof.
The provisions of the Definitions are incorporated by reference in and shall be deemed a part of this Agreement
except that references in the 2000 Definitions to a “Swap Transaction” shall be deemed references to a
“Transaction™ for purposes of this Agreement.  Subject to Section L(b), in the event of any inconsistency between
the provisions of this Agreement and the Definitions, this Agreement (including the 2001 Basket Swaps (Standard
Terms)) will prevail. Also, subject to Section 1(b), in the event of any inconsistency between the provisions of any
Confirmation and this Agreament (including the 2001 Basket Swaps (Standard Terms)), or the Definitions, such
Confirmation will prevail for the purpose of the relevant Transaction.

(© Confirmations. Each Confirmation shall be substantially in the form of one of the Exhibits to the 2000
Definitions or in any other form which is published by the Intemational Swaps and Derivatives Association, Inc. or
in such other form as the parties may agree.

(@ Independent Reliance. The parties agree to amend Section 3 of this Agreement by the addition of the
following provision at the end thereof and marked as subsection (g).

"(g) Independent Reliance. It is entering into this Agreement and will enter into each Transaction in
reliance upon such tax, accounting, regulatory, legal, and financial advice as it deems necessary and not
upon any view expressed by the other party.”

(e) Change of Account. Section 2(b) of this Agreement is hereby amended by the addition of the following
after the word "delivery” in the first line thereof:-

"0 another account in the same legal and tax jurisdiction as the original accoumt™

ty] Escrow Payments. If (whether by reason of the time difference between the cities in which payments are
to be made or ctherwise) it is not possible for simultaneous payments 1o be made on any date on which both parties
are required to make payments hereunder, either party may at its option and in its sole discretion notify the other
party that payments on that date are to be made in escrow. In this case deposit of the payment due earlier on that
date shall be made by 2:00 p.m. (local time at the place for the earlier payment) on that date with an escrow agent
sclected by the notifying party, accompanied by irevocable payment instructions (i) to release the deposited
payment to the intended recipient upon receipt by the escrow agent of the required deposit of the corresponding
payment from the other party on the same date accompanied by irrevocable payment instructions to the same effect
or (ii) if the required deposit of the corresponding payment is not made on that same date, to return the payment
deposited to the party that paid it into escrow. The party that elects to have payments made in escrow shall pay all
costs of the escrow arrangements and shall cause those armangements to provide that the intended recipient of the
payment due to be deposited first shall be entitled to interest on that deposited payment for each day in the period of
its deposit at the rate offered by the escrow agent for that day for overnight deposits in the relevant currency in the
office where it holds that deposited payment (at 11:00 2.m., local time, on that day) if that payment is not released
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by 5:00 p.m. local time, on the date it is deposited for any reason other than the intended recipient’s failure to make
the escrow deposit it is required to make hereunder in a timely fashion.

(2 Set-off. Without affecting the provisions of this Agreement requiring the calculation of certain net
payment amounts, all payments under this Agreement will be made without set-off or counterclaim; provided,
however, that upon the designation of any Early Termination Date, in addition to and not in limitation of any other
right or remedy (including any right to set-off, counterclaim, or otherwise withhold payment) under applicable law:

the Non-lefauiting Party or the party that is not the Affected Party (in either case, “X") may, without prior
notice to any person, set off any sum or obligation (whether or not arising under this Agreement, whether
matured or unmatured, whether contingent or not contingent, and irrespective of the currency, place of
payment or booking office of the sum or obligation) owed by the Defaulting Party or Affected Party (in
either case, "Y") to X or to any Affiliate of X, against any sum or obligation {whether or not arising under
this Agreement, whether matured or unmatured, whether contingent or not contingent, and irrespective of
the currency, place of payment or booking office of the sum or obligation) owed by X or any Affiliate of X
to Y, and, for this purpose, may convert one currency into another at a market rate determined by X. If any
sum or obligation is unascertained, X may in good faith estimate that sum or obligation and set off in
respect of that estimate, subject to X or Y, as the case may be, accounting to the other party when such sum
or obligation is ascertained.

Nothing in this section shall be effective or deemed to create any charge or other security interest.

(h) Waiver of Right to Trial by Jury. Each parly waives, to the fullest extent permitted by applicable
law, any right it may have to a trial by jury in respect of any suit, action or procceding relating to this Agreement,
any Transaction or any Credit Support Document. Each party (i) certifies that no representative, agent or
altorney of the other party or any Credit Support Provider has represented, expressly or otherwise, that such
other party would not, in the event of such a suit action or proceeding, seek to enforce the foregoing waiver and
(ii} acknowledges that it and the other party have been induced to enter into this Agreement and provide for any
Credit Suppont Document, as applicable, by, among other things, the mutual waivers and certifications in this
Section.

(] Recording of Conversation. Each party to this Agreement acknowledges and agrees to the tape
recording of conversations between the parties to this Agreement whether by one or other or both of the parties
and each party hereby consents to such zecordings being used as evidence in Proceedings, subject to applicable
rules of discovery and evidence.

() Incorporation of Protocol Terms. The parties agree that the definitions and provisions contained in
Annexes 1 to § and Section 6 of the EMU Protocol published by the International Swaps and Derivatives
Assoctation, Inc., on 6 May, 1998 are incorporated into and apply to this Agreement. References in those
definitions and provisions to any "ISDA Master Agreement” will be deemed to be references to this Agreement.

k) Investment Mansager as Agent. Party B represents and warrants that the Investment Manager has the full
power and authority to commit Party B to Transactions and conciude such Transactions on Party B's behalf on such
terms and conditions as the Investment Manager may determine in its absolute discretion. Unless previously
notified in writing by Party B, Party A may rely on all representations and warranties of and actions by the
Investment Manager in relation to any such Transactions. For these purposes, Party B agrees to fully and
unconditionally indemmify Party A for any and all losses, damages, costs and expenses directly sustained by Party A
(inctuding those incurred m unwinding any relevant hedging transactions) by reason of any claim by Party B that
any Transaction entered into by the Investment Manager on Party B’s behalf was not suitable or was without
authority.
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m Agreements. Section 4 of the Agreement is hereby amended in respect of Party B only by the addition
of the following agreements:

(N

(8

Party B shall provide to Party A, upon request, either verbally or in writing and within two (2)
business days of such request, information the parties deem to be reasonable in view of credit and
other risk management purposes which may include the unofficial Net Asset Value of Party B as
determined in good faith as of the day on which Party A made such request.

In the event Party B materially amends, alters, modifies or changes its Constituent Documents,
Party B shall notify Party A within 30 days of the effectiveness of such changes and provide
copies of such changes to its Constituent Documents. Party B shall provide Party A with a copy
of the current version of such Constituent Document marked to show all changes from the prior
version.”

(m) Definitions. Section 14 shall be amended by including the following definitions:

"Net Asset Value" shall mean as of any day the total value of assets less the tal value of liabilites of
Party B on such day as calculated and determined in accordance with the Constituent Documents.

"NAY Threshold” shall mean the greater of (i} 75% of the Net Asset Value of Party B as of the end of
the immediately prior three calendar month period (measured exclusively at month-end) or (ii)
US$1.000,000,000.

(m) Transfer and Restructuring. Notwithstanding any provisions of this Agreement to the contrary, the
parties hereby agree that:

(i)

(ii)

(iii)

(iv)

consent by Party B shall not be required in connection with the transfer by Party A of all its
interests and obligations under any Transaction entered into pursuant to this Agreement to any
Affiliate of Party A, and of any further such transfer by any such Affiliate (the Transferring
Affiliaie”) to any other Affiliate of Party A, so long as cach of the following conditions is
satisfied: (a) at the time of the proposed transfer of the Transactions by Party A, the transferee
or its Credit Support Provider has a long term unsecured unsubordinated debt rating equal to
or higher than thai of Party A and is not subject to “Credit Watch” or its equivalent by S&P or
credit review or its equivalent by Moody's; (b) such transfer or assignment is not in violation
of any applicable taws, rules or regulations and does not contravene the Constituent
Documents of Party B; (c) as a result of any such transfer Party B would not be required to
make or Teceive any payment from which any Tax (including any Indemnifiable Tax) is
required to be withheld or deducted; (d) the Transaction is at the time of such wransfer the
legal, valid and binding obligation of the Affiliate or Transferring Affiliate; and (¢) a
Termination Event, Event of Defavlt or Potential Event of Default does not occur as a result of
such transfer;

if. as a matter of law, Party B’s consent is required for the purposes of perfecting any transfer
contemplated in (i) above by Party A, Party B shall give its consent to the transfer;

in the event of any transfer contemplated in (i) above by Party A, Party B will execute upon
the demand of Party A the necessary documentation prepared by Party A;

consent by Party B shall not be required in the event Party A requires a restructuring of any
Transaction that will cnsure the same economic effect for Party B by subdividing such
Transaction into two or more pans (each a Transaction); and

Party B will execute such revised documentation as Party A shall require to evidence any

restructuring contemplated in (iv) above.
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(0) Eligible Contract Participant. Each party represents that it is an "eligible contract participant”, as
defined in the U.S. Commodity Exchange Act.

(p) FDICIA Representation. Party A and Party B each represents 1o the other that it is a "financial
institution” for purposes of Section 402 of the Federal Deposit Insurance Corporation Improvement Act of 1991,
as amended (the "Statute™), and the regulations promulgated pursuant thereto because either (A) it is a broker or
dealer, a depository institution or a futures commission merchant (as such terms are defined in the Statute) or (B)
it will engage in financial contracts (as so defined) as a counterparty on both sides of one or more financial
markets (as so defined) and either (I) had one or more financial contracts of a total gross dollar value of at least
$1 billion in notional principal amount outstanding on any day during the previous 15-month period with
counterparties that are not its affiliates or (II) had total gross mark-to-market positions of at least $100 million
(aggregated across counterparties) in one or more financial contracts on any day during the previous 15-month
period with counterpartics that are not its affiliates.

(q) Credit Suisse First Boston Corporation as Agent. If Panty A with respect to any Transaction
hereunder, is relying on Rule 15a-6 ("Rule 152-6") under the Securities Exchange Act of 1934 (the "Exchange
Act™}) the following terms and conditions shall apply to such Transaction:

(i} Credit Suisse First Boston Corporation, as a broker-dealer registered with the U.S. Securities
and Exchange Commission ("SEC"), will arrange such Transaction as facilitating agent for
each of the parties and will be responsible w0 the extent required under Rule 15a-6, for (a)
cffecting such Transaction, on behalf of Party A, (b) issuing all required confirmations and
staterments to Buyer and Seller in compliance with Rule 15¢3-1 under the Securities Exchange
Act of 1934 (the "Exchange Act"), (¢) maintaining books and records relating to such
Transaction as required by Rules 17a-3 and 17a-4 under the Exchange Act, and (d) if
requested by Party A or Party B receiving, delivering and safeguarding such party’s funds and
securities in connection with such Transaction in compliance with Rule 15¢3-3 under the
Exchange Act. Notwithstanding the foregoing, the parties agree that Credit Suissc First
Boston Corperation shall not be deemed by virtue of its role as facilitating agent hereunder to
be holding any Securities on behalf of either party.

(ii) Regardless of whether Party A is relying on Rule 13a-6 with respect to any Transaction
hereunder, Credit Suisse First Boston Corporation is participating in such Transaction solely
as facilitating agent for the parties. Credit Suisse First Boston Corporation shall have no
respansibility or personal liability to cither party arising from any failure by a party to pay or
perform any obligations hereunder, or to monitor or enforce compliance by a party with any
obligation hereunder, including, without limitation, any obligation to maintain margin. Each
party agrees to proceed solely against the other to collect or recover any securities or moneys
owing to it in connection with or as a result of such Transaction or otherwise hereunder.
Credit Suisse First Boston Corporation shall otherwise have no liability in respect of this
Agreement or such Transaction except for its gross negligence or wilful misconduct, or its
failure to comply with applicable U.S. securities laws and regulations, in performing its duties
as facilitating agent hercunder.
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UBS Global Equity Arbitrage Master Limited

By: ..
Name!
Title:
Date:
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EXHIBIT I

THIS GUARANTEE is made by way of DEED POLL on 22 January 1998 by Credit Suisse First
Boston, a bank onganisad under the taws of Swizertand {hereinafter called the "Guarantor’).

WHEREAS:

{(A)

(B)

<)

Credit Suisse First Boston (Eurcpe) Limited. 3 company incorporated under the laws of England
and Wales ("CSFBEL"), has entered into certain Specified Transactions {as defined heremn},

As at the date of execution hereof CSFBEL is an incirect. wholly owned subsidiary of the
Guarantor,

The Guaranior is wiling to guarantee the obligations of CSFBEL in relation to the Specified
Transactions.

NOW THEREFORE the Guarantor hereby cavenants and agraes as foliows:

1. Definitions

(a)

in this Guarantee, unless the context otherwise requires:

“Caunterparty” means any person who from time to time enters into one or more Specified
Transactions with CSFBEL

"ISDA Master Agreement’ means the 1992 ISDA Master Agreement {Multicurrency - Cross
Border Version) pubiished by tha Intemational Swaps and Derivatives Association, inc. entered
into batwean CSFBEL an¢ a Countarparty (as tha same may be amended or suppkemented from
time to time by agresment batwean CSFBEL and such Counterparty) or which, if not executed by
CSFBEL and a Counterparty at the time any Specified Transaction is entsred into or is
outstanding which is expressly referred to in the confirmation of such Specified Transaction as
being incorporated in, or goveming, or intendad to govern, such Specified Transaction.

“Specified Transaction” means any transgction now exssting or hereafter entered into between
CSFBEL and a Counterparty which is:

{H confirmed or to be confirmed under a confirmation that farms part of, or which makes
expreas reference 1o the terms and conditions of, an 1SDA Master Agreement; or

{ii) a foreign exchange ansaction ar a currency option.

For the avoidance of doubt, with the axception of foreign exchange transactions or cumency
options, the term " Specified Trangaction” shail not inciude a transaction now existing or haraafter
entered into between CSFBEL and a Counterparty which is confirmed or to be confirmed under or
which makes exprass raferance to the terms and conditions of any master netting agreerment
other than an ISDA Master Agreement.

Guarantee

Subject to Paragraphs 3 and 5 beiow, for value recaived:

(i The Guarantor hereby unconditionally and irevocably guarantees to each Counterparty
the due and punctual payment of all sums payable by CSFBEL to such Counterparty

under or in respect of a Specified Transaction when and as the same shall become due
and payable according to the respective terms of such Specified Transaction, any related



{Bilateral Form) {ISDA Agreements Subject to New York Law Ouly)

ISDA.

Inkcroational Swaps aad Derivatives Associstion, Inc.

CREDIT SUPPORT ANNEX

to the Schedule to the

..................................................

.............

bet
"*%  uBS Global Equity Arbitrage
. ... and ...........MasterLimited . .
(“Party A7) (“Party B7)

This Annex supplements, forms part of, and is subject to, the above-referenced Agreement, is pan of its Schedule
and is a Credit Support Document under this Agreement with respect to each party.

Accordingly, the parties agree as follows:—
Parsgraph 1. Interpretation

(2) Definitions and Inconsistency. Capitalized terms not otherwise defined herein or elsewhere in this
Agreement have the meanings specified pursuant to Paragraph 12, and all references in this Annex to Paragraphs
are to Paragraphs of this Annex. In the event of any inconsistency between this Annex and the other provisions
of this Schedule, this Annex will prevail, and in the event of any inconsistency between Paragraph 13 and the
other provisions of this Annex, Paragraph 13 will prevail.

) Secured Party and Pledgor. All references in this Annex o the “Secured Party”™ will be to either party
when acting in that capacity anx! ail corresponding references to the “Pledgor” will be to the other party when
acting in that capacity: provided, however, that if Cther Posted Support is held by 8 party to this Annex, all
references herein to that party as the Secured Party with respect to that Other Posted Support will be to that party
as the beneficiary thereof and will not subject that support or that party as the beneficiary thereof to provisions
of law generally relating to security interests and secured parties.

Paragraph 2. Security Interest

Each party, as the Pledgor, hereby piedges to the othier party, as the Secured Party, as security for its Obligations,
and grants to the Secured Party a first priority continuing secyrity interest in, lien on and right of Set-off against
all Posted Collateral Transferred to or received by the Secured Party hereunder. Upon the Transfer by the Secured
Party to the Pledgor of Posted Collateral, the security interest and lien granted hereunder on that Posted Collateral
will be released immediately and, to the extent possible, without any further action by either party.

Copyright © 1994 hy [nternational Swaps and Derivalivas Association, Jac.
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Elections and Variables
to the ISDA Credit Support Annex
between
and UBS Global Equity Arbitrage Master Limited
(Ilpal.ty All) ("Party Bll)

Paragraph 13.
() Security Interest for "Obligations''.
The term "Obligations’’ as used in this Annex inciudes the following additional obtigations:
With respectto Party A:  None.
With respect to Party B:  None.
(b) Credit Support Obligations.
(0 Delivery Amount, Return Amount and Credit Support Amount.
(A) "Delivery Amount'’ has the meaning specified in Paragraph 3(a).
(B) "Return Amount'’ has the meaning specified in Paragraph 3(b).
(C) "Credit Support Amount" has the meaning specified in Paragraph 3.

(ii} Eligible Collateral. On any date, the following items will qualify as "Eligible Collateral” for each

party:
Valuation
Percentage
(A) Cash 100%
(B) negotiable debt obligations 100%
issued by the U.S. Treasury
Department having a residual
maturity on such date of less than
1 year
(8] negotiable debt obligations issued 9T%

by the U.S. Treasury Department
having a residual maturity on such date
equal to or greater than

1 year but less than 5 years
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(D) negotiable debt obligations issued 95%
by the U.S. Treasury Department
having a residual maturity on such date
equal to or greater than 5 years but less

than 10 years.

(E) In respect of a party, such other assets as Such percentage as
the other party may, from time to time, shall, from time to
specify in writing as qualifying as time, be agreed
Eligible Collateral for the purpose upon by the parties
of this Annex (provided that any as applying to such
such assets shalil cease to qualify as Eligible Collateral

Eligible Collateral if such other party
subsequently specifies in writing that
they shall no longer qualify as

Eligible Collateral). For the avoidance
of doubt there are no other assets which,
as of the date of this Annex, qualify as
Eligible Collateral for either party.

Orther Eligible Support. With respect to a party, such Other Eligible Support as the parties may from
time to time agree in writing as qualifying as "Other Eligible Support" and for the avoidance of doubt
there are no items which qualify as Other Eligible Support as of the date of this Annex.

Thresholds.

A) "Independent Amount”" means with respect w0 Party A: Zero,
"Independent Amount” means with respect to Party B: Zero, unless otherwise specified in
a Confirmation.

(B) "Threshold” means with respect to Party A: US5$10,000,000.
"Threshold” means with respect to Party B: US$10,000,000.

© "Minimum Transfer Amount” means with respect to Party A: US$250,000.
"Minimum Transfer Amount”” means with respect to Party B: US5250,000.

D) Rounding The Delivery Amount will be rounded up and the Return Amount will be
rounded down respectively to the nearest integral multiple of US$10,000.

(5] Valuation and Timing.

(@)

(i)

"Valuation Agent” means, for purposes of Paragraphs 3 and 5, the party making the demand, and,
for purposes of Paragraph 6(d), the Secured Party receiving or deemed to receive the Distributions or
the Interest Amount, a5 applicable.

"Valuation Date'"" means each Local Business Day which, if treated as a Valuation Date, would
result in a Delivery Amount or Return Amount.
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"Valuation Time" means the close of business in the city of the Valuation Agent on the Local

Business Day before the Valuation Date or date of calculation, as applicable, provided that the
calculations of Value and Exposure will be made as of approximately the same time on the same date.

""Natification Timg" means 4:00 p.m., London time, on a Local Business Day.

Conditions Precedent and Secured Party’s Rights and Remedies.

Subject to Paragraphs 13(d)(ii) and 13(d)(iii), for the purposes of this Annex the following events will
each be a "Specified Condition"” for the pamy specified (that party being the Affected Party if the
event occurs with respect to that party):

Party A Party B

- Nllegality X X

- Credit Event Upon Merger X X

- Additional Termination Event(s): x

- An event which, with the giving of

notice or the passage of time, or both,

would constitute one or more of the

foregoing events X X

Substitution.

() "Substitution Date "’ has the meaning specified in Paragraph 4(d)(ii).

(ii) Consent. The Pledgor must obtain the Secured Party’s prior consent (which shall not be unreasonably
withheld) to any substitution pursuant to Paragraph 4(d) and shall give to the Secured Party not less
than two (2) Local Business Days notice thereof specifying the items of Posted Credit Support
intended for substitution.

(iii) Return Procedure. In Paragraph 4(d)(ii} the words "not later than the Local Business Day following”
shall be deleted and replaced with the words "as soon as practicable, but not later than the second
Local Business Day after”.

Dispute Resolution.

(i) "Resolution Time'' means 4:00 p.m. London time on the Local Business Day following the date
on which the notice of the dispute is given under Paragraph 5.

(ii) Value. For the purpose of Paragraphs 5(i}(C) and 3(ii), on any date, the Value of Eligible

Collateral and Posted Collateral will be calculated as follows:
(A) with respect to any Cash, the amount thereof;

(B) with respect to any Eligible Collateral comprising securities, the Value will be calculated
based on the mid-point between the bid and offered purchase rates or prices for that
Eligible Collateral as reported on the Bloomberg electronic service as of the Resolution
Time, or if unavailable, as quoted to the Valuation Agent as of the Resolution Time by a
dealer in that Eligible Collateral of recognized standing selected in good faith and in a
comrnercially reasonable manner by the Valuation Agent, which calculation shall include
any unpaid interest on that Eligible Collateral.
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Alternative. The provisions of Paragraph 5 will apply provided that the obligation of the
appropriate party to deliver the undisputed amount to the other party will not arise prior to the time
that would otherwise have applied to the Transfer pursuant to, or deemed made, under Paragraph 3
if no dispute had arisen.

Holding and Using Posted Collateral.

@

(i)

Eligibility to Hold Posted Collateral; Custodians:

Party A or its Custodian will be entitled to hold Posted Collateral pursuant to Paragraph 6(b);
provided thar

(1) whichever of Party A or its Custodian that is holding Posted Collateral, shall at al] times
either have a long term debt or deposit rating of at least A- from Standard & Poor’s
Ratings Group, a division of MeGraw-Hill Inc. and at least A3 from Moody’s Investors
Service, Inc. (or their respective successors) or have net capital in excess of US$500
million;

(2) the Custodian for Party A shall first be approved by Party B; and
3 if it is Party A that is holding Posted Collateral, Party A is not a Defaulting Party.
Initially, the Custodian for Party A is Credit Suisse First Boston Corporation.

Party B or its Custodian will be entitled to hold Posted Collatersl pursuant to Paragraph 6(b);
provided that

(n whichever of Party B or its Custodian that is holding Posted Collateral, shall at all times
have a long term debt or deposit rating of at least A- from Standard & Poor’s Ratings
Group, 2 division of McGraw-Hill Inc. and at least A3 from Moody’s Investors Service,
Inc. (or their respactive successors) and have net capital in excess of US$500 million;

2 the Custodian for Party B shall be one of its prime brokers, as designated by Party B
from time 1o time; and

(3) if it is Party B that is holding Posted Collateral, Party B is not a Defaulting Party;

Use of Posted Collateral. The provisions of Paragraph 6(c) will apply to Party A and Party B.

Distributions and Interest Amount.

i

(ii)

Interest Rate. The "Interest Rate" will be, the effective rate for Federal Funds, as published on
Telerate Page 118, provided that if, for any reason, Telerate Page 118 should be unavailable the
Interest Rate shall be such rate as the Secured Party shall reasonably determine.

Transfer of Interest Amouns. The Transfer of the Interest Amount will be made on the second
Local Business Day following the end of each calendar month, to the extent that a Delivery
Amount would not be created or increased by that transfer, and on any Local Business Day on
which all Posted Collateral in the form of Cash is Transferred to the Pledgor pursuant to Paragraph

3(b).
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(iif) Alternative to Interest Amount. The provisions of Paragraph 6(d)(ii} will apply and for the
purposes of calculating the Interest Amount the amount of interest calculated for each day of the
Interest Period shall be compounded daily.
(1) Additional Representation(s).
There are no additional representations by either party.

§)] Otker Eligible Support and Other Posted Support,

(i) "Value"” with respect to Other Eligible Support and Other Posted Support shall have such meaning
as the parties shall agree in writing from time to time.

(ii) "Transfer” with respect to Other Eligible Support and Other Posted Support shall have such
meaning as the parties shall agree in writing from time to time.

(k) Demands and Notices.

All demands, specifications and notices under this Annex will be made pursuant to the Notices Section of this
Agreement, save that any demand, specification or notice:

(i) shall be given to or made at the following addresses:

If to Party A:

If to Party B:
Address: UBS Global Equity Arbitrage Master Limited
¢/o UBS (Cayman Islands) Ltd.
UBS House
P.O. Box 852, 227 Elgin Avenue
George Town, Grand Cayman BWI
Telephone: 345-914-1076
Facsimile: 345-914-4060
Attention: Darren Stainrod

or at such other address as the relevant party may from time to time designate by giving notice (in
accordance with the terms of this paragraph) to the other party;

(ii) shall {unless otherwise stated in this Annex) be deemed to be effective at the time such notice is
actually received unless such notice is received on a day which is not a Local Business Day or after

15
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the Notification Time on any Local Business Day in which event such notice shall be deemed to be
effective on the next succeeding Local Business Day.

Address for Tm_nsfen.

Party A: To be notified to Party B by Party A at the time of the request for the Transfer.

Party B: To be notified to Party A by Party B at the time of the request for the Transfer.

Other Provisions.

€Y

(ii)

(iii)

Additional Definitions
As used in this Annex and notwithstanding the definitions set forth in Paragraph 12:

"Equivalent Collateral’ means, with respect to any security constituting Posted Collateral, a
sccurity of the same issuer and, as applicable, representing or having the same class, series,
maturity, interest rate, principal amount or liquidation value and such other provisions as are
necessary for that security and the security constituting Posted Collateral to be treated as
equivalent in the market for such securitics;

"Local Business Day” means: (i) any day on which commercial banks are open for business.

(including dealings in foreign exchange and foreign currency deposits) in London and New York,
and (ii) in reladon to a Transfer of Eligible Collateral, a day on which the clearance system agreed
between the parties for the delivery of Eligible Collateral is open for acceptance and execution of
settlement instructions (or in the case of a Transfer of Cash or other Eligible Collateral for which
delivery is contemplated by other means, a day on which commercial banks arc open for business
(including dealings for foreign exchange and foreign currency deposits) in New York and such
other places as the parties shall agrse);

Transfer Timing
(a) Paragraph 4(b) shall be deleted and replaced in its entirety by the following paragraph:

"Subject to Paragraphs 4(2) and 5 and unless otherwise specified, if a demand for the
Transfer of Eligible Credit Support or Posted Credit Support is made by the Notification
Time, then the relevant Transfer will be made not later than the close of business on the
second Local Business Day thereafter; if a demand is made after the Notification Time
then the relevant Transfer will be made not later than the close of business on the third
Local Business Day thereafter.”

(b) Paragraph 6(d)(1) shall be amended so that the reference therein to "the following Local
Business Day" shall be replaced by reference to “the second Local Business Day

Events of Default

Paragraph 7 shall be amended so that the references in Paragraph 7(i), Paragraph 7(ii) and
Paragraph 7(iii) to "two Local Business Days", "five Local Business Days" and "thirty days"
respectively, shall instead be replaced by "one Local Business Day”, "three Local Business Days”
and "fiftzen Local Business Days” respactively.
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(iv) Return of Fungible Securities

In lieu of returning to the Pledgor pursuant to Paragraphs 3(b), /d),5 and B(d) any Posted
Collateral comprising securities the Secured Party may return Equivalent Collateral.

(v) Covenants of the Pledgor

So long as the Agreement is in effect, the Pledgor covenants that it will keep the Posted Collateral
free from all security interests or other encumbrances created by the Pledgor, except the security
interest created hereunder and any security interests or other encumbrances created by the Secured
Party; and will not sell, transfer, assign, deliver or otherwise dispose of, or grant any option with
respect to any Posted Collateral or any interest therein, or create, incur or permit to exist any
pledge, lien, mortgage, hypothecation, security interest, charge, option or any other encumbrance
with respect to any Posted Collateral or any interest therein, without the prior written consent of
the Secured Party.

{vi) No Counterclaim

A party’s rights to demand and receive the Transfer of Eligible Collateral as provided hereunder
and its rights as Secured Party against the Posted Collateral or otherwise shall be absolute and
subject to mo counterclaim, set off, deduction or defense in favor of the Pledgor except as
contemplated in Sections 2 and 6 of the Agreernent and Paragraph 8 of this Annex.

(vii)  Security and Performance Assurance
Eligible Collateral Transferred to the Secured Party:

i if in the form of Cash, is not, and shall not be deemed to be, “client money” for the purposes
of the Securitics and Futures Authority Client Moncy and Custody Rules (the “Rules™), as
amended from time to time, and as a consequence such Cash will not be segregated from that
of the Secured Party, will be used by the Secured Party in the ordinary course of its business
and will not be subject to the protections conferred by the Rules. In such circumstances the
Pledgor will be a general creditor of the Secured Party; and

(ii) constitutes security and performance assurance without which the Secured Party would not
otherwise enter into and continue any and all Transactions.

17
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UBS Global Equity Arbitrage Master Limited
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(Multicurrency — Cross Border)

ISDA.

Tnternational Swap Dealers Association, Inc.

MASTER AGREEMENT

--------------------------------------

Each party listed in Appendix | hereto, O'Connor Credit Long/Short
-Severallyandnotointly | and .. Master Limited

have entered and/or anticipate entering into one or morc transactions (each a “Transaction™) that are or will
be governed by this Masler Agreement, which includes the schedule (the “Schedule™), and the documents
and other confirming evidence (each a “Confirmation™) exchanged between the parties confirming those
Transactions,

Accordingly, the parties agree as follows: —
1, Interpretation

(a) Definitlons. The terms defined in Section 14 and in the Schedule will have the meanings thercin
specified for the purpose of this Master Agreement.

(b) Inconsistency. In the event of any inconsistency between the provisions of the Schedule and the
other provisions of this Master Agreement, the Schedule will prevail. In the event of any inconsistency
between the provisions of any Confirmation and this Master Agrecment (inctuding the Schedule), such
Confirmation will prevail for the purpose of the relevant Transaction.

(c) Siugle Agreement, All Transactions are entered into in reliance on the fact that this Master
Agreemnent and all Confirmations form a single agreement between the parties (collectively refened to as
this “Agreement™), and the parties would not otherwise enter into any Transactions,

2. Obligations
(a) General Conditions,

(i) Each party will make each payment or delivery speecified in cach Confirmation to be made by
it, subject to the other provisions of this Agreement.

(ii) Payments under this Agreement will be made on the due date for value on that date in the place
of the account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in
freely transferable funds and in the ianner customary for payments in the required currency. Where
settlement is by delivery (that is, other than by paynent), such delivery will be made for receipt on
the due date in the manner eustomary for the relevant obligation unless othenwise specified in the
relevant Confirmation or elsewhere in this Agreement.

(lii) Each obligation of each party under Section 2(a)(i) is subject to (1) the condition precedent
that no Event of Default or Potential Event of Default with respect to the other party has occurred
and is continuing, (2) the condition precedent that no Early Termination Date in respect of the
relevant Transaction has occurred or been effectively designated and (3) each other applicable
condition precedent specified in this Agreement,

Copyright @ 1992 by Intermational Swap Denlers Association, Inc.




value of that which was {or would have been) required to be delivered as of the originally scheduled date
for delivery, in each case together with (to the extent permitted under applicable law) interest, in the currency
of such amounts, from (and including) the date such amounts or obfigations were or would have been required
to have been paid or performed to (but excluding) such Early Termination Date, at the Applicable Rate. Such
amounts of interest will be calculated on the basis of daily compounding and the actual number of days
elapsed. The fair market value of any obligation referred to in clause (b) above shall be reasonably
determined by the party obliged to make the detertninaiion under Section 6(e) or, if each party is so obliged,
it shall be the average of the Termination Currency Equivalents of the fair market values reasonably
determined by both parties,

IN WITNESS WHEREOF the parties have executed this docunient on the respective dates specified below

with« et from 1ate specified on the first page of this docuinent,

O'Connor Credit Long/Short

MasterLimited e
{Name of Party)

LD, Sy S

By e
Name: ta N\ MMLQ,S
Title: Dyvrzexo )
Date: W""‘" ?"lf 2\
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Schedule
to the

1992 ISDA Master Agreement

dated as of Dacember 24, 2012

betwean
Each party listed in Appendix ] hereto, and O'Connor Credit Long/Short Master
severally and not joinfly Limited
an exempted company incorporated
("Party A") under the laws of the Cayman Islands
(*Party B")

ft fs understood and agroed that the ISDA Master Agresment, including this Schedule and the
Credit Support Annex to this Scheduls, shall constitute a separate agreemant with each party
listed on Appendix | attached hereto and Party B as If each such party so listed had execuled and
defivered to Party B a separate agreement naming only itseif as Party A, subjeot to the provisions
of Appendix | as applicable to such parly so listed, and that no parly fisted on Appendix | shall
have any fiabifity under this Agreement for the Obligations of any other party. With respect to any
party listed on Appendix I, (I} only Confirmations of Transactions betwesn such parly so l{sted and
Parly B shall be part of the Agresment with such parly so listed and Party B, and (i) any
references in the Agreemant or a Confirmation to the Schedule shall he deemed to refer o the
Schedule to the Agreament with suoh party so listed and Party B and any Annex applicable to such
partly so lfsted, and the term “this Agreement® shall be construed accordingly.

Part 1
Termination Provisions

In this Agreement:
(a) Speclfied Entlty. "Specified Entity” means
{i) In relation to Parfy A for the purpose of:

Section B{a}{v}, not applicable

Section 5{a){vi), not applicable
Section 5(a}{vil), not applicable
Saction 5(b}{iv}, not applicable

(Ii) and in relation to Party B for the purpose of;
Section 5(a)(v}), not applicable
Section 5{a)(vi}, not applicable
Saction 5{a){vii}, not applicable
Section &(b){iv), not applicable

(b) Specified Transaction. Specified Transaction will have the meaning specified in Appendix 1 hereto.
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Cross Default, The "Cross Default® provision {Section 5(a)(vi)) will apply to Party A and Parly B
amended as follows:-

Spacified Indebied

Instead of the definition in Section 14 of this Agreement, “Specified Indebtedness® shall mean any
obligation (whether present or fulure, contingent or otherwise, as principal or surety or otherwise) (a)
in respect of borrowed money, and/or {b) in respect of any Specified Transaction {except that, for this
purpose only, the words “and any other entity" shall be substituted for the words "and the other parly
to this Agreement (or any Credit Support Provider of such other parly or any applicable Specified
Entity of such other party)" where they appear in the definition of Spacified Transaction),

Threshol
*Threshold Amount® means:
0] with respect to Party A, the amount set forth in Appendix | hereto; and

{i with respect to Party B, three percent (3%) of the Net Asset Value of Party B (as shown in
the most recent audited financial statements of Party B).

CredIt Event Upon Merger. The “Credit Event Upon Merger™ provision (Section &(b)(iv)) will apply to
Parly A and Party B restated as follows:

“Credit Event Upon Merger® shall mean that a Designated Event (as defined below) occurs with
respect to a party, any Credit Support Provider of such party or any applicable Specified Entity
of such party {in each case, “X"), and such Dssignated Event doss not consfitute an event
described in Section &{a)(viii) of this Agreement but the creditworthiness of X or, if applicable,
the successor, surviving or transferee entity of X, is materially weaker than that of X immediately
prior to such action (and, in such event, such party or its successor or iransferee, as appropriate,
will be the Affected Party). For purposes hereof, a Designated Event with respect to X means
that, after the Trade Date of the first Transaction between the parties:

“fi) X consolidates or amalgamates with or merges with or into, or transfers all or
substantially all its assets (or any substantial part of the assels comprising the business
conducted by X as of the execution date hereof) to, or receives all or substantially all the
assets or obligations of, another entity; or

(i} Any person or enlity acquires directly or indirectly the beneficial ownership of equity
securities having the power to elect a majority of the board of directors of X or otherwise
acquires directly or indirectly the power to control the policy-making decisions of X; or

(i X effects any substantial change in its capilal structure by means of the issuance,
incurrence or guarantee of debt or the issuance of preferred stock or other securities
convertible into, or exchangeable for, debt or preferred stock,”

Automatic Early Termination. The "Automatic Early Termination™ provision of Section 6(a) will not
apply to Parly A and Parly B. If an Early Termination Date occurs under Section 6{a) as a result of
Automatic Early Termination, the Defaulting Party shall fully indemnify the Non-defaulting parly on
demand against all expense, loss, damage or liability that the Non-defaulting parly may incur in respect
of this Agreement and each Transaciion as a consequence of movements in interest, currency,
exchange or other relevant rates or prices or Market Quotations belween the Early Termination Date
and the Local Business Day on which the Non-defaulling Party first becomes aware that the Early
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Termination Date has occurred under Section 6(a). The Non-defauliing Pariy may for this purpose
convert any expenss, loss, damage or liability to the Termination Currency,

Payments on Early TermInation. For the purpose of Section 6{s), Close-out Amount will apply.

Termination Currency. "Termination Currency” means the currency selected by the party which is
not the Defaulting Parly or the Affected Parly, as the case may be, or where there is more than one
Affected Party the currency agreed by Party A and Party B. However, the Termination Currancy will be
one of the currencies in which payments are required to be made in respect of Transactions, If the
currency selected is not freely available, or where there are two Affected Partfies and they cannot agree
on a Termination Currency, the Termination Currency wiil be United States Dollars.

Additional Termination Evant. The following Additional Termination Events will apply:

(i} Net Asset Value Decline., {A}As of the last Business Day of any calendar quarter, the Nat
Asset Value of Party B declines by 26% or more from the last Business Day of the preceding
three-month perlod then ending {excluding redemption and subscription notices); or (B) as of
any Business Day, the Net Asset Value of Parly B declines by §0% or more from the highest
Net Asset Value since the date of this Agreement.

For purposes of {B) above, any decline in the Net Asset Value shall take into account all amounis
set forth in redempiion notices received by or on behalf of Party B (notwithstanding the date the
actual redemption shall oceour).

‘Nst Asset Vaiue* mears, as of any day, the total value of assets less the total value of
liabilities of Parly B on such day as calculated and determined in accordance with generally
accepted accounting principles in the United States of America with appropriate adjustments
being made to reflect fairly the effect of all off-balance sheet asseis and liabilities not required
to be reflected on the balance sheet in accordance with generally accepted accounting
principles..

(i Manager, UBS O'Connor Limited or any afiliate of UBS O'Connor Limited acceptable to
Party A (the “Investment Manager"} ceases to act at any time as investment manager on behalf of
Party B in the same or similar capacity as on the date of this Agreement.

{ii)  Key Person. Forty (40) % of the key principals, i.e. 3 out of 7 principals, cease to be involved
in the day-to-day operation of the related O'Connor entity.

(v}  Financlals. Party B shall fail to deliver within three (3) business days of Parly A's nolice to
Party B of Party B's failure, any financial statements or financial information due annually or
monthly, or Party B shall fail to deliver an estimate of Parly B's Net Asset Value upon demand
within ona {1) business day after such information is due.

(v Event of Default under any of the Prime Broker Agreements. The occurrence at any
time, in respect of Parly B, of an event specified as an Event of Default, defaull, potential
default, termination eveni or similar event {(however characterized) as defined in the relevant
Prime Broker Agresment whether now existing or hereafter entered into.

For purposes of this'Additional Termination Event, the term Prime Broker Agreement shall
mean the Customer Agreement (together with any and all annexes attached thereto) between
Party B end Credit Suisse Securities (USA) LLC, each as amended from time to time.

{vi}  Prohibited Transaction. If either Party A or Parly B reasonably determinas, and {1) notifies
the other party in writing of such determination, and (2) promptly provides fo the other Party {in
writing, if promptly requested by the other Parly) the basis for the determination, that this
Agreement or any Transaction contemplated hersby constitutes or is likely fo conslitute a
"prohibited transaction” under ERISA (as defined in Part &) andfor the Cods (as defined in

21



Execution Copy

Part b} and that no exemption from the “prohibited transaction” provisions of ERISA and the
Code is available with respect to this Agreement and/or such Transaction. Such Additional
Termination Event shall be deemad to have occurred when the condition of clause (1) has been
satisfied, if clause (2) along with the initial notification, the Additional Termination Event occurs

at the time of the initial notification.

Party B, in each such instance, shall be the sole Affected Party.
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Part 2
Tax Representations

Payer Tax Representations. For the purpose of Section 3(e), Party A and Party B each makes the
following representation:

It is not required by any applicable law, as modified by the practice of any relevant governmental
revenus authority, of any Relevant Jurisdiction to make any deduction or withholding for or on account of
any Tax from any payment {other than interest under Section 2{e), 8(d)(ii) or 6(e)) of this Agreement} o
be made by it to the other party under this Agreement, In making this representation, it may rely on:-

{ the accuracy of any representation made by the other party pursuant to Section 3(f);

{iy the satisfaction of the agreement of the other party contained in Section 4{a){i) or 4{a}(iii} and
the accuracy and effectivensss of any document provided by the other party pursuant to
Section 4{a)(i} or 4{a}{ii}}; and

(i} the satisfection of the agreement of the other party contained in Section 4{d};

provided that it shall not be a breach of this representation where reliance is placed on clause fji}, and

the other party does not deliver a form or document under Section 4({a)(ii} by reason of material

prejudice to its legal or commercial position.

Payea Tax Representations, For the purpose of Saction 3{f),

{0 Party A makes the Payee Tax Representations set forth in Appendix I herelo.

i) Party B makes the following Payes Tax Representations:

{1) Party B is a "non-US branch of a foreign person” as that term is used in Treas. Reg.
Section 1,1441-4(a}{3){ii).

{2) Party B is a “foreign person” within the meaning of Treas, Reg. Section 1.6041-4(a){(4).

23



Each party agrees to deliver the foliowing documents as applicable:-

(a)

_ Party required fo
deliver document

Party A
&
Party B

{b)
Party required to
dellver
document

Party A and
Party B

Party A

Party B

Part 3
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Agreement to Dellver Documents

Form/Document/Certificate

Any document required or reasonably requested to
allow the other party 10 make payments under this
Agreement without any deduction or withholding for or
on account of any Tax or with such deduction or

withholding at a reduced rate.

Form/Document/ Cerificate

Evidence reasonably satisfactory to the other
party as fo the names, frue signatures and
authority of the officers or officials signing
this Agresment or any Confirmation on its
behalf

A copy of the annual report for such party
containing audited or certified financial
statements for the most recently ended
financial year

A copy of the Memorandum and Articles of
Assoclation of Party B, the Invegtment
Manegemant Agreement betwesen Parly B
and the Invesiment Manager and any
placement, offering and disclosure
documents (the “Constituent Documents®).

IFor the purpose of Section 4(a){i), tax forms, documents or cerlificates to be delivered are:

Date by which
to he delivered

Promptly upon the earlier of (i}
reasonable demand by the
other party and (i) learning
that the form or document is
required.

For the purpose of Section 4{a)(fi}, other documents to be delivered are:

Covered by
Sectlon 3(d)
Representation

Date by which to
be delivered

Upon execution of Yes
this Agreement and,
if requested, upon
execution of any
Confirmation

Upon request, as Yes
soon as publicly

available

Promptly upon Yes

request

Additionally Party B agrees to deliver to Party A, ¢c/o Credit Suisse Securities (USA) LLC, Atiention; Hedge
Fund Group - Credit Risk Management

(i

(i)

A copy of its monthly Net Asset Value report
in the form provided o investors,

A copy of its annual audited financial
statements for tha most recantly ended
financtal year.

Within 20 days of Yes
the end of the

relevant month,

Within 120 days Yos

after the end of the
relevent fiscal year.
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{iii) A copy of any performance or other reports At the same time Yes
which Party B delivers to its shareholders such reports are

and/or investors,

dalivered to such
shareholders and/or
Investors,

Such statements shall be deemsd to be delivered once posted and available toParty A at

www.ubs com/alternatives.
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Part 4
Miscellaneous

(a) Addresses for Notices. For the purpose of Seciion 12{a):

Notwithstanding Section 12(a) of the Agreemant afl notices including those to be given under Section 5
or 8 may be given by facsimile transmission or electronic messaging system.

{i) Address for notices or communications to Party A:
The address set forth in Appendix 2 herato.

(@ Address for notices or communications to Party B:

Address:  O'Connor Credit I;;nnghor;ﬂTaaiEHI;:gZe?ﬂ \?LWS Cocpee e Saqras ik e
P.O. Box 888 204 ; UQ\MA Housey

~227-Hain-fwerue

George Town, Grand Cayman
Islands, KY1-
Cayman Islands, KY1 \4-‘1'8?\

Attention:  Fund Admin: O'Connor Credit Long/Short Master Limited
Telephone: 4848re++680 L 30S") Apa -80 60 : 5

>

With a copy to:

UBS O’Connor Limited

c/o UBS O'Connor LLC

One North Wacker Drive, 32™ floor
Chicago, [L 60608

Attention: Nicholas Vagra
Telephone: {312) 525-6275
Facsimile: {312} 526-6040

(For all purposes.)
{b) Process Agent. For the purpose of Section 13(c):-

Party A appoints as its Process Agent:

Address:  Credit Suisse Securities (USA) LLC
Eleven Madison Avenue
New York, NY 10010

Attention:  General Counsal, Legal and Compliance Department.
Parly B appoints as its Process Agent:
Address:  UBS O’ Connor LLC
289 Park Avenue
New York, NY 10171

Attention:  William Ferr,
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Section 13(c) shall be amended by delsting the second sentence in its entirety and replacing it with the
following:

“If for any reason any parly's Process Agent is unable to act as such or such appoiniment is
dus to expire or terminate at any time on or prior to the Termination Date (as defined in the
2006 Definitions) of any Transaction, such parly will promptly nofify end renew that
appaintment or appoint a substilute process agent acceptable to the other at least 890 days
prior to the expiration or termination of such appoiniment. Written evidence of such
appointment and renewal shall be provided, upon request, to the other party,”

Offices, The provisions of Section 10(a} will apply to this Agreemant.

Multibranch Party. For the purpose of Section 10{c}:-

Party A is not a Mullibranch Party,

Party B is not a Multibranch Parly,

Calculation Agent. The Calculation Agent is Party A unless otherwise agreed in a Confirmation in
relation fo the relevant Transaction, In the case of an Event of Default with respect to Party A has
occurred and is continuing, then Party B may appoint an altarnatle Calculation Agent, from among the
following dealers: the principal affiliate entities of Bank of America, Citigroup, Deutsche Bank,
Goldman Sachs, JP Morgan Chase, and Morgan Stanley. Following any such appointment of an
Alternate Calculation Agent, if Party A cures the relevant Event of Default before Party B designates
an Early Termination Date in accordance with Section 6{(a), and no other Event of Default has

occurred (and not been curad) by such time, then the Calculation Agent shall again be Party A from
the time of such cure.

Credit Support Document, Details of any Credit Support Document:

1y With respect fo Parly A and Party B: the ISDA Credit Support Annex attached hereto and
made an integral part herecf,

(i} In addition, the Credit Support Document set out In Appendix | with respect to Party A shall be
a Credit Support Document with respect to the relevant Party A.

Cradit Support Provider,

In relation to Party A: As specified in Appendix [,

In relation to Party B: Not applicable.

Governing Law and Jurisdiction. This Agreement and, to the fullest extent permitted by apglicable
law, all matters arising out of or relating in any way to this Agreement will be governed by and
construed in accordance with the laws of the State of New York without reference to choice of law

doctrine and each party submits to the jurisdiction of the courls of the State of New York.

Netting of Payments. Section 2(c)iii) of this Agreement will apply to any Transaclions from the date
of this Agreement,

Affiliate. Affiliate will have the meaning specified in Section 14 of this Agreament,
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Part 5
QOther Provisions

Scope of Agreement, Any Specified Transaction {whether now existing or hereafter entered into)
between the parties, the confirmation of which fails by its terms expressly to exclude application of
this Agreement, shall be govarned by and be subject to this Agreement. Any such confirmation shalf
be a "Confirmation"”, and any such Specified Transaction shall be a “Transacfion”, for all purposes of
this Agreement,

Definltions. . Unless otherwise specified in a Confirmation, each Traneaction between the parties
shall be subject to the 2008 ISDA Definitions (the 2008 Definitions™} and the 1998 FX and Currency
Options Definitions (including Annax A thereto), each as published by the International Swaps and
Derivatives Association, Inc. {collectively, the "Definitions”), and will be governed in all relevant respects
by the provisions of the Definitions, The provisions of the Definitions are incorporated by reference in
and shall be deemed a part of this Agresment except that references in the 2006 Definitions to a *Swap
Transaction” shall be desmed references to a “Transaction” for purposes of this Agreement. Subject to
Section 1{b}, in the event of an inconsistency between the provisicns of ihis Agreement and the
Definitions, this Agreement {including the Portfolic Swaps (Standard Terms} Annex), or the Definitions,
such Confirmation will prevail for the purpose of the relevant Transaction,

Confirmations. Each Confirmation shall be substantially in the form of one of the Exhibits to the 2006
Definitions, in any other form which is published by the International Swaps and Derivatives Association,
Inc. or in euch other form as the parties may agrea.

Relationship Between Parties. The parties agree to amend Section 3 of this Agreement by the
addition of the following provision at the end thereof and marked as subsection (g):

{9) Relatlonshlp Between Parties. Each party will be deemad to represent to the other party
on the date on which it enters into a Transaction that {absent a written agresment betwesn the parties
that expressly imposes affirmative obligations to the contrary for that Transaction}:

{1) Non-Refiance. It is acting for its own account, and it has made its own independent
decisions fo enter into that Transaction and as to whether that Transaction is
appropriate or proper for it based upon its own judgment and upon advice from such
advisers as it has deemsd necessary. It is not relying on any communication (written
or oral) of the other party as investment advice or as a recommendation to enter into
that Transaction, it being understood that information and explanations related to the
terms and conditions of a Transaction shall not be considered investment advice or a
recemmendation to enter into that Transaclion, No communication ({written or oral)
raceived from the other party shall be deemed 1o be an assurance or guaraniee as to
the expecied results of that Transaction.

(2) Assessment and Understanding. It is capable of assessing the merits of and
understanding {on its own behalf or through independent professional advice), and
understands and accepts, the terms, conditions and risks of that Transaction. It is
also capable of assuming, and assumss, the risks of that Transaction,

(3} Status of Farlies. The other party is nof acting as a fiduciary for or an adviser to it in
respact of that Transaction.

(4} No Agency, It iz entering into this Agreement, including each Transaction, as
principal and not as agent for any person or entity.
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Change of Account. Section 2{b) of this Agreement Is hersby amended by the addilion of the
following after the word "delivery” in the first line thereof;

"to another account in the seme legal and tax jurisdiction as the original account®

Escrow Payments, If {whether by reason of the time difference between the cities in which payments
are to be made or otherwise) it is not possible for simultaneous payments to be made on any dafe on
which both parties are required to make paymente hereunder, either parly may at iis option and in its
sole discretion notify the other party that payments on thal date are to be made in escrow. In this case
deposit of the payment due earlier on that date shall be made by 2:00 p.m. {local time at the place for
the earlier payment) on that date with an escrow agent selected by the notifying parly, accompanied by
irrevocable payment instructions (j} to release the deposited payment to the intended recipient upon
receipt by the escrow agent of the required deposit of the corresponding payment from the other parly
on the same date accompanied by irrevocable payment instruciions to the same effect or (i) if the
required deposit of the corresponding payment is not made on that same dats, to return the payment
deposited to the party that paid it into escrow. The party that elects to have payments made in escrow
shall pay all costs of the escrow arrangements and shall cause those arrangements to provide that the
intended recipient of the payment due to be deposited first shall be entilled to interest on that
deposited payment for each day in the period of ils deposit ai the rate offered by the escrow agent
for that day for overnight deposits in the relevant currency in the office where it holds that deposited
payment (at 11:00 a.m., local time, on that day} if that payment is not released by 5:00 p.m. local time,
on the date it is deposited for any reason other than the intended recipient’s failure to make the
escrow deposit it is required to make hereunder in a timely fashion,

Set-off, Without affecting the provisions of this Agreement requiring the calculation of cerlain net
payment amounts, all payments under this Agresment will be made without set-off or counterclaim;
provided, however, that upon the designation or deemsd designation of any Early Termination Date, in
addition to and net in fimitation of any other right or remedy fincluding any right to set-off, counterclaim,
or otherwise withhold payment} under applicable law:

the Non-defaulling Party or the party that is not the Affecled Parly (in either caee, *X*) may,
without prior nolice fo any person, set off any sum or obligation {whether or not arising
under this Agresment, whether matured or unmatured and irrespective of the currency,
place of payment or booking cffice of the sum or obligation) ewed by the Defaulting Party
or Affected Party {in either case, "Y*) to X or to any Affiliale of X, against any sum or
obligation {(whether or not arlsing under this Agresment, whether matured or unmatured
and irrespective of the currency, place of payment or hooking office of the sum or
obligation) owed by X or any Affiliate of X to Y, and, for this purpose, may convert cne
currency into another, If any sum or obligation is unascerlained, X may in good faith
estimate that sum or obligation and set off in respect of that estimate, subject to X or Y, as
the case may be, accounting to the other party when such sum or obligation Is
ascerlained.

Nothing in this Part 5(g) shall be effective or deemed o create any charge or other security interest,

Recording of Conversation, Each party to this Agreement acknowledges and agrees to the tape
recording of conversations between the parties to this Agreement whether by one or other or both of
the parties and each parly hereby consents to such recordings being used as evidence in
Froceedings, subject to applicable rules of discovery and evidence, subject to applicable law.

Commodity Exchange Act. Each party repressnts to the other parly on and as of the date hereof

and on each date on which a Transaction is entered into among them that it is an “eligible contract
participant" as dsfined in the U.S. Commodity Exchange Act, as amended.
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Walver of Right to Trial by Jury. Each party waives, to the fullest extent permitied by applicable law,
any right it may have to a trial by jury in respect of any suit, action or proceeding relating to this
Agreement or any Cradit Support Document. Each party {i) certifies that no representalive, agent or
altorney of the other party or any Credit Support Provider has represented, expressly or otherwise, that
such other party would not, in the event of such a suit, action or procesding, seek to enforce the
foregoing waiver and (ji) acknowledges that it and the other party have baen induced to enter into this
Agreement and provide for any Credit Support Document, as applicable by, among other things, the
mutual waivers and certifications in this Section.

ERISA Represantations and Agreements by Party B, Party B represents that it is not and will not
be a Benefit Plan which, for the purposes of this Agreement, means {1} an "employee bensfit plan®
within the meaning of Section 3(3) of the Employes Retirement Income Security Act of 1974, as
amended {"ERISA"}, {2) a "Plan® within the meaning of Section 4875(s){1} of the Internal Revenue
Code of 1986, as amended (the "Code"}, (3) an entily the underlying assets of which include assets
of employee benefit plans or plans as a result of investments by such plans in the entity pursuant to
Section 3(42) of ERISA, or (4) assels of a governmental plan or other plan subject to restrictions
similar or analogous to those contained in ERISA or the Code.

Investment Manager as Agent. Party B represenis and warrants that the Investment Manager has
the full powsr and autherity to commit Party B to Transactions and conclude such Transactions on
Party B's behalf on such terms and conditions as the Investment Manager may dstermine in its
absolute discretion. Unless previously nofified in writing by Party B, Party A may rely on all
representations and warrantiss of and actions by the Investment Manager in relation to any such
Transactions, For these purposes, Pary B agrees to fully and unconditionally indemnify Party A for
any and all losses, damages, costs and expensas directly sustained by Party A (including those
incurred in unwinding any relevant hedging transactions) by reason of any claim by Party B that any
Transaction entered into by the Investment Manager on Party B's behalf was not suitable or was
without authority.

Additional Agreements. Section 4 of the Agreement is hereby amended in respect of Parly B only
by the addition of the following agreements:

"{f) Party B shall provide fo Party A, upon request either verbally or in writing and within two (2)
business days of such request, information the parties desm to be reasonable in view of cradit
and other risk management purposes which may include the unofficial Net Asset Value of
Party B as determined in good faith as of the day on which Party A made such request,

*(g} In the event that Party B materially amends, alters, modifies or changes its Constitusnt
Documents, Party B shall notify Party A within 30 days of the effectiveness of such changes
and provide copies of such changes to its Conslituent Documents. Party B shall provide Party
A with the current version of such Constituent Documents marked to show all changes from
the prior version.”

Credit Suisse Securities (USA) LLC as Agent. if Party A with respect to any Transaction
hereunder, is relying on Rule 16a-6 (*Rule 15a-6"} under the Securilies Exchange Act of 1934 (the
"Exchange Act") the fallowing terms and conditions shall apply to such Transaction:

{i) Credit Sulsse Securittes (USA) LLG, as a broker-dealer registered with the U.S. Securitiss
and Exchange Commission ("SEC”), will arrange such Transaclion as facilitating agent for
each of the parties and will be responsible to the extent required under Rule 15a-6, for (a)
sffecting such Transaction, on behaif of Party A, (b} Issuing all required confirmations and
statsments to Parly A and Party B, (¢} maintaining books and records relaling to such
Transaction as required by Rules 17a-3 and 17a-4 under the Exchange Act, and {d) if
requested by Party A or Party B recsiving, delivering and safeguarding such party's funds
and sscurities in connection with such Transaction in compliance with Rule 15c3-3 under ths
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Exchange Act. Notwithstanding the foregoing, the parties agree that Credit Suisse
Securities (USA) LLC shall not be deemed by virtue of its role as facilitating agent hereunder
to be holding any Securities on behalf of either party,

{ii) Regardless of whether Party A is relying on Rule 16a-6 with respect to any Transaction
hereunder, Credit Suisse Securities {USA) LLC is participating in such Transaction solely as
facilitating agent for the parties. Credit Suisse Securities {USA) LLC shall have no
responsibility or personal liability to either party arising from any failure by a party to pay or
perform any obligations hereunder, or to monitor or enforce compliance by a party with any
obligation hereunder, including, without limitation, any obligation to maintain margin. Each
party agrees to proceed solely against the other fo collect or recover any sacurities or
moneys owing to it in connsction with or as a result of such Transaction or otherwise
hereunder. Credit Suisse Securities {USA} LLC shall otherwise have no liability in respect of
this Agreement or such Transaction except for its gross negligence or wilful misconduct, or
itg failure to comply with applicable U.S. securities laws and regulations, in performing its
duties as facilitating agent hersunder.

Portfolio Swaps (Standard Terms) Annex. Atiached hersto as Annex | and made a part hereof is
the "Credit Suisse Securities (Europe) Limited Porifolio Swaps (Standard Terms) Annex,"

FDICIA Representation. Party A and Party B each represents to the other that it is a *financial
institution” for purposes of Section 402 of the Fedsral Deposit Insurance Corporation Improvement
Act of 1991, as amended (the "Statute”}, and the regulations promulgated pursuant theretc because
either {j) it is a broker or dealer, a depository institution or a futures commission merchant (as such
terms are defined in the Statute) or (i} it will engage in financial contracis (as so defined) as a
counterparty cn both sides of one or mare financial markets (as so defined) and sither (1) had one or
more financial contracts of a total gross dollar value of at least USD1 bilion in nofional principal
amount oulstanding on any day during the previous 18-month period with counterparties that are not
its affiliates or (2) had total gross mark-to-market positions of at least USD100 million {aggregated
across counterparties) in one or more financial coniracts on any day during the previous 15-menth
period with counterparties that are not ils affiliates.

Transfer and Restructuring, Not withstanding any provisions of this Agreement to the contrary, the
parties hereby agres that;

(i consent by Party B shall not be required in connection with the transfer by Party A of all its
interests and obligations under any Transaction entered into pursuant to this Agreement to any
Affiliate of Party A, and of any further such iransfer by any such Affiliate (the Transferring
Affiliate™) to any other Affiliate of Parly A, so long as each of the following conditions is satisfied:
{a) at the time of the proposed transfer of the Transactions by Party A, the transferes or its Credit
Support Provider has a long term unaecured unsubordinated debt rating equal 1o or higher than
that of Parly A and is not subject to "Credit Watch" or its equivalent by S&P or credit raview or
its equivalent by Moody's; (b) such transfer or assignment is not in violation of any applicable
laws, rules or regulations and does not contravene the Constituent Documents of Party B; {(c) as
a resull of any such transfer Party B would not be required to make or receive any payment from
which any Tex (including any Indemnifiable Tax) is required to be withheld or deducted; {d} the
Transaction is at the time of such transfer the legal, valid and binding obligation of the Affiliate or
Transferring Affiliate; and () a Tarmination Event, Event of Default or Potential Event of Default
does not ocour as a result of such transfer;.

{it If, as a matter of law, Party B's consent is required for the purposes of perfecting any transfer
contemplated in {j) above by Party A, Party B shall give ils consent 1o the transfer;
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(i) In the event of any transfer contemplated in {i) above by Parly A, Party B wil} execute upon the
demand of Parly A the necessary documentation prepared by Party A;

{ivy Consent by Party B shall not be required in the event Parly A requires a restructuring of any
Transaction that will ensure the same sconomic sffect for Party B by subdividing such Transaction
into two or more parts (each a Transaction); and

{v) Parly B will execute such revised documentation as Parly A shall require to evidence any
restructuring contemplated in {iv} above,

Incorporation of ISDA 2012 FATCA Protocol. The parties to this Agreement agree that the
amendments set out In the Attachment o the ISDA 2012 FATCA Protoce! published by ISDA on August
16, 2012 and available on the ISDA website (www.isda.org) shall apply {o this Agreement, The partles
further agree that this Agreement will be deemed to be a Covered Master Agresmont and that the
Implementation Date shall be the effective date of this Agreement as amended by the parfies for the
purposes of such Pratacol amendments regardless of the definitions of such lerms in the Protocol.

Incorporation of [SDA 2010 Short Form HIRE Act Protocol. The parties to this Agreement agree
that the amendments set out in the Atlachment to ihe ISDA 2010 Short Form HIRE Act Protocol
published by ISDA an November 380, 2010 and available on the [SDA website (www.isda.org) shall
apply to this Agreement, The parties further agree that this Agreament will be deemed 1o be a Covered
Master Agreement and that the Implementation Date shall be the effective date of this Agreement as
amended by the parties for the purposes of such Protocol amendments regardless of the definitions of
such terms in the Protocol. Without limiting the generality of the foragoing, the Dividend Equivalent Tax
provisions shall apply only if the parties enter into one or more Equity Derivatives Transactions, For
purposes hereof; an ‘Equily Derivative Transaction® is a Transaclion commonly known as a derivative,
including, but not limited to any swap transaction, option transaction or forward transaction, in which the
underlying or reference security {or securities) is an ‘equity security’ as defined in Seclion 3(a){11) of
the Securities Exchange Act of 1834, as amended.

Incorporation of Close-out Amount Protocol, The parties to this Agreement agree that the amendments
set out in the Aftachment and Annexes 10 — 14 (Inclusive) to the 1SDA Close-out Amount Protocol
published by ISDA on February 27, 2009 and avallable on the ISDA website (www.isda.org) shall be made
to this Agreement and that the Loss Amended Election and the Annex 1 - @ Applicable Election have been
made. The partles further agree that this Agreement will be deemed to be a Covered Master Agreement
and ihat the Implementation Date shall be the date this Agreement is entared Into for the purposes of the
amendmertts regardless of the definifions of such terms in the Protocaol,
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IN WITNESS WHEREOF the parties have executed this Schedule on tha respective dates specified below with
sffect from the date specified on the first page of this document.

Q'CONNOR CREDIT LONG/SHORT MASTER
LIMITED

A ™S, W""“""
By

Name: L WWars wéj\\"\%.’:le‘.g
Title; Drretkee
Date: DeLasses L\ 2\
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Appendix |
Party A Part 1(b) - Part1(c) - Part 2(b)() Part 4(f){li) - Part
Specifled Threshold Credit Support | 4(g} -
Transaction | Amount Document Credit
Support
Provider
Specified Amount equal to Parly A makes the following Payee None None
Transaction | three percent (3%} | Tax Representations: itis entering
will have the | of the shareholders' | into the Transaction in the ordinary
msaning squity of Party A {as | course of its rade as, and is, a bank
specified in shown in the most for UK. Tax purpeses; and (i) it wil
Section 14. | recent audifed bring into account payments made
financial statements | and received in respect of each
of Party A). transaction in computing its income

for United Kingdom Tax purposes..
Specified An amount equal to | Parly A makes the fallowing Payee With respect to
Transaction | three percent (3%) | TexRepresentation: itis incorporated | Party A: The
will have the | of the sharsholders' | inand a tax resident of the United guarantee made
meaning equity of Party A's Kingdom by way of Deed
specifiedin | Credit Support Poli by I
Section 14 Provider {as shown Fdated
and will also | in the most recent ay 1, 2008 (“the
include audited financial Guarantee”}
Securities statemaents of Party pursuant to which
Swaps as A’s Credit Support Credit Suisse has
defined in Provider). guaranteed the
the Porifolio obligations of
Swaps
(Standard
Terms)
Annex in respect of all
attached Specified
hereto, Transactions, as

defined in the
Guarantes,
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Appendix II

Address for notices or communications to Party A
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Annex |

Portfolio Swaps (Standard Terms) Annex
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Annex Il
Deed Poll Guarantee

38




Execulion Copy

PORTFOLIO SWAPS (STANDARD TERMS) ANNEX

mand O’Caonnor Credit Long/Short Master
mited (tne "Counterparty”) have entered into a Cross Border Multicurrancy [SDA Master
Agreement dated as of December 24, 2012, with related schedules (the “Master Agreement”),
This Portfolio Swaps (Standard Terms) Annex, including the Schedule attached hereto and mads
a part hereof (the "Standard Terms") supplements and forms part of the Master Agreement and
is intended to govern the parties’ relationship when entering info an equity swap transaction
through *Primeview” (or successor syslem} that the parties agree to be governed by the
Standard Tarms in relation to a single Share, a basket of Shares treated together {a “Custom
Basket") a single Index or a basket of Indices treated together {a "Custom Index Baskel") {each,
an "Equity Swap Transaction"). Each Equity Swap Transaction shall be deemad a “Transaction”
for the purposes of the Master Agreament.

The definilions and provisions contained in the 2006 ISDA Definitions (the “"Swap Dsfinitions")
and in the 2002 ISDA Equity Derivatives Definitions {the "Equity Definitions," and logethsr with
the Swap Definitions, the “Definitions"}, in each case as published by the International Swaps
and Derlvatives Associafion, Inc., as amended and supplemented from time to time, are
incorporated into these Standard Terms. In the event of any inconsistency between the Swap
Definitions and the Equity Definitions, the Equity Definitions will govern. n the event of any
inconsistency belween either set of Definilions and the Standard Terms, the Standard Terms
shall prevail. The confirmation applicable to sach Transaction, which shall constitule a
*Confirmation” for the purposes of, and will supplement, form a part of, and be subject to, the
Master Agreement, shall consist of the Standard Terms (including the Schedule hersto), as
supplemented by the frade details applicable to such Transaction as set forth in the Confirmation
for that Transaction.

In order to enter into a Transaction, the Counterparly must notify {by telephone or as otherwise
agreed between the parties) CS of ils request for an offer, specifying the name of the relevant
Shares, Custom Basket, index or Custom Index Basket, and the proposed Number of Shares or
the proposed Number of Units, as applicable, and whether the Counterparty wishes to act as
Equity Amount Recsiver/Synthetic Buyer or Equity Amount Payer/Synthetic Seller, If CS agrees
to provide such offer, it must then notify (by telephone or as otherwise agreed between the
parties) the Counterparty of the proposed Initial Price or formula for determining the Initial Price.

* Should the Counterparty wish to accept this offer, it must immediately notify CS (by telephons or
as otherwise agreed between the parties} of its acceptance. This acceptance gives rise fo a
binding Transaction between the parties. An offer by CS that is not immediately accepted shall
be deemed to lapse unless GS specifically states that it shall remain open.

A Confirmation will be prepared and either (i} posied by CS on its client access website or {ii)
delivered by CS to the Counterparty by other elecironic means, in each case, within one
Business Day of the Transaction being entered into between the parties, The Counterparty shall
be deemed to have accepted the terms of the Confirmation if it does not dispute its terms within
one Business Day of such posting, absent manifest error, Failure to dispute the terms within one
Business Day shall constitute the Counterparly's full acceptance of the Transaction upon the
terms, and subject to the conditions, as set out in the Confirmation and within these Standard
Terms, absent manifest error. In the event of any inconsistency between the provisions of the
Standard Terms and any Confirmation, the Gonfirmation shall prevail. In the event of any
inconsistency between the provisions of the Standard Terms and the Master Agreement, the
Standard Terms shall prevail for the purposes of the relevant Transaction.
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The standard terms applicable to each Transaction to which these Standard Terms relate are as
follows (unless otherwise specified in the relevant Confirmation};

1. General Terms

Transaction Type:

Trade Date:
Effective Date;

Termination Date:

Final Setilement Date:

Swap Termination Date:

For purposes of the Equity Definitions, the
relevant  Equity Swap  Transaction
constitutes:

{a) a "Share Swap Transaction" if the
relevant Confirmation specifies a
single Share;

{b} & "Share Basket Swap Transaction" if
the relevant Confirmation specifiss a
Custom Basket;

{¢) an "Index Swap Transaction” if the
relevant Confirmation specifies a
single Index; and

{d) an "Index Basket Swap Transaction”
if the relevant Confirmation specifies
a Gustom Index Basket.

As specified in the Confirmation.

As specified in the Confirmation.

" Is the earlier of:

(i} the Swap Tarmination Date; and
(i) the Opticnal Termination Date,
in sach case, if such date is not a
Scheduled Trading Day, the next
following Scheduled Trading Day,
subject to the provisions of Section 6.6
of the Equity Definitions,

Is the earlier of:

{} one Setilement Cycle after the Swap
Termination Date; and

(i) one Seftlement GCycle after the
Optional Termination Date,

As specified in the Confirmation,




Shares:

Custom Basket: As specified in the Confirmation,

Index:
Cusiom Index Basket:

Number (quaniity} of Units:

Gross Price:!

Waeighting:

Equity Notional Amount:

Share Notional/ Index Notionai for a
Custom Basket or Custom Index Basket:?
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The shares as specified in the Cenfirmation
{including quantity),

As specified in the Confirmation.
As spacified in the Confirmation.

For a Custom Basket, Index or Gustom
Index Basket, the Equity Notional Amount
divided by the Gross Price.

As specified in the Confirmation,

For a Custom Basket and in respect of each
Share in such Custom Basket, the number
of Shares per Unit in the Custom Basket
and for a Cusiom Index Baskei and in
respect of each Index in such Custom
Basket, the number of units of such Index
per Unit in the Custom Index Basket, as
agreed belween the parties at the Trade
Date and specified in the Confirmation, and
as may be adjusted from time to time by the
Calculation Agent as a result of the
occurrence of a Potential Adjusiment Event,
Extraordinary Event or Index Adjustment
Event, as the case may be.

Initially, as specified in the Confirmation, as
adjusted pursuant to Section 1.24 of the
Equity Definitions.

As of any date, (a) the Share Notional for
any Share in a Custom Basket equals the
product of {i} the Weighting of such Share
and {ji} the Final Price of such Share as of
the last Valuation Date or, in respect of the
first Valuation Date, the Initial Price and {b)
the Index Notional for any Index in a Custom
Index Basket squals the product of (x) the
Weighting of such Index and (y) the Final

' Note: Swap fees will either be separate o included in the Initial/Final Price, not both, 1f swap fees
are separate from the Initial Price, then Gross Price equals Initial Price, but if swap fees are included in
the Initial Price, then Gross Price equals the Initial Price minus such swap fees. Gross Price is only
used to calculate the Number of Units for an Tndex, Custom Basket or Custom Index Basket.

2 Applies only for a Custom Basket or Custom Index Basket and used only if Reinvesiment of

Dividends js applicable,



Exchange:

Related Exchange:

Schedule;

Exchange Business Day:
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Price of such Index as of the last Valuation
Date or, in respect of the first Valuation
Date, the Initial Price.

Each exchange or guotation system, as
specified in the Confirmalion, if any, or, in
respect of any mulii-exchangs Index or
Custom Index Basket, for each component
security of such Index or of any Index in
such Custom Index Baskset, the principal
stock exchange on which such component
security is traded, if any; subject fc the
successor or substitule provisions in
Section 1.26 of the Equity Definitions.

The principal exchange or exchanges on
which futures and options contracts related
to the relevant Share, Shares, Index or
Indices, as applicable, are traded; provided
that if CS determines that its Hedge
Positions in respect of any Transaction will
not include futures or options contracts
related to the relevant Share, Shares, Index
or Indices, as applicable, then the Related
Exchange for such Transaction wil be
“None;" subject to the successor or
substitute provisions in Section 1.26 of the
Equity Definitions.

The document substantially in the form
aitached hereto. The Schedule referred to
in the Standard Terms is distinct from all
other schedules incorporated into the
Master Agreement.

Any Scheduled Trading Day on which each
Exchange and Related Exchange, if any, are
open for trading during their respective
regular trading sessions, nolwithslanding
such Exchange or Related Exchange, if any,
closing prior to its Scheduled Closing Time;
provided that (i} for non-Exchange traded
Shares, each day on which price quotations
are available o (or provided by) C8 in
respect of such Shares, (i) for an Index
Swap Transaction or an Index Basket
Transaction, it shall also mean sach day the
Index Sponsor{s) publishes the level of the
Index or Indices and {iii) for a Share Basket
Swap Transaction or Index Basket Swap
Transaction, Exchange Business Day shall
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Settlement Currency:
Calculation Agent:

Dapository Receipt Eloction:

2. Equity Amounts

Equity Amount Receiver:

Equity Amount Payer:

Equity Amount Payment Date;

Valuation Date:

Averaging Dates:
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ba determined on a per Share or per [ndex,
as gpplicabls, basis,

As specified in the Gonfirmation.
As specified in the Master Agreement;,

Applicable with respect to any of the Shares
that are depository shares or receipts,
unless  otherwise  specified in  the
Confirmation.

In the event that Depository Receipt Election
is Applicable, the 2002 Definitions shall be
supplemented by the 2007 Pariial
Lookthrough Dapository Receipt
Supplement to the Equity Definitiona or the
2007 Full Lookthrough Depository Receipt
Supplement to the Equity Definitions, as
specified in the Cenfirmation,

The party specified as the Synthetic Buyer in
the Confirmation,

The parly specified as the Synthetic Seller in
the Confirmation.

Unless otherwise  specified in  the
Confirmation, in respect of each Valuation
Date, the date that is one Seitlement Cycle
after the relevant Valuation Date, or if such
date is not & Currency Business Day, the
next following Currency Business Day. On
each Equity Amount Payment Date for a
Transaction, an Equity Amount Payment
shail be made.

Each date specilied as such in the
Confirmation and the Termination Date,
subject to the provisicns of Section 8.6 of
the Equity Delfinitions.

In respect of each Valuation Date, each date
specified or otherwise determined as
provided in the Confirmation {or, if such
date is not a Scheduled Trading Day, the
next following Trading Day}; provided that
the Calculation Agent, in its reasonable
discretion, may use a “weighted arithmslic
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Averaging Date Disruption:

Equity Amount:

Equity Amount Payment:

Execution Copy

mean” instead of the “arithmetic mean"
provided in Section 6.7(b) of the Equity
Definitions and the “weighting" for any
applicable Share on any Averaging Date will
be determined by the Caloulation Agent, in
its reasonable discretion, with regard to the
daily trading volume of such Share on the
applicable exchange on such Averaging
Date.

Meodified Postponement.

As calculated in respect of each Equity
Amount Payment Date, {i} for a Share or an
Index, an amount equal to Q x (P2 - P1) and
{i) for a Gustom Basket or Custom Index
Basket, an amount equal to T {P2-P1) x O,
where!

Q= the Number of Shares with respect to
a Share or the Number of Units with respect
1o an Index;

Q; = the number of Shares of Sharg; in a
Custom Basket or the number of Unils of
Index; in a Custom Index Basket;

PlorPfi= the Final Price on the
Valuation Date relating to the immediately
preceding Equity Amount Payment Date or
in respect of the first Equity Amount
Payment Date, the Initial Price; and

P2orP2;= the Final Price on the
Valuation Date relating to such Equity
Amount Paymant Date,

On the Equity Amount Payment Date, if P2
is greater than P1 (or, for a Custom Basket
or Gustom Index Basket, if %(P2-P1) is
positive), then the Equity Amount Payer shalil
pay the Equity Amount to the Equity Amount
Recsiver; or

If P2 is less than P1 f{or, for a Custom
Basket or Custom Index Baskat, if Z(P2-
P1) is negalive), then the Equity Amount
Receiver shall pay the absclute value of the
Equity Amount to the Equity Amount Payer,




Equity Notional Reset:

Type of Return:

Initial Price:

Final Price:

Exscutlion Copy

Applicable/Not Applicable, as specified in
the Confirmation.

Total Return, unlass otherwise specified in
the Confirmation.

In respect of a Shars, the price per Share
specified as such in the Confirmation; in
respect of a Custorn Basket, the price per
Custom Basket specified as such in the
Confirmation; in respect of an Index, the
lavel of the relevant Index specified as such
in the Confirmation; and in respect of a
Custom Index Basket, the level of the
Custom Index Basket specified as such in
the Confirmation,

The product of (A} {(One minus the Final
Swap Fee Percentage (as defined in
Ssction 4)}, if Applicable, and

(B): () In respect of a Share:

{i the price per Share as of the
Valuation Time on the Valuation Date {or
relevant Averaging Date), as reported in the
official  realtime  price  dissemination
mechanism for the Exchange or, if agreed
between the parties with respect to a
parlicular Trensaction, the volume weighted
average price per Share on the Exchange
during its reguler trading session on the
Valuation Date {or relevant Avoraging Date},
as displayed on Bloomberg Page AQR {or
any succassor thereto} or, if no such page is
available or appropriate for the relevant
market, then as determined by the
Calculation Agent.

(i) if (@) for any reason no
quotation as specified in (i) or (i} above is
available, {b) the Calculation Agent has
reasonably concluded that the Final Price
determined in accordance with (i) or {ii)
above is not a fair reflection of the markei
value the Shares at the Valuation Time on
the Valuation Date {or relevant Averaging
Date) or {c} the Shares are specified in the
Confirmation to be non-exchange traded
Shares, then the "Final Price” shall be the
price per Share as reasonably determined
by the Calculation Agent as at the Valuation

7
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Time on the Valuation Date (or relevant
Averaging Date).

{b} In respect of a Custom Basket, 2, Final
Price; X Weighting;, where

Final Price; = the Final Price of Share; in the
Custom Basket (determined in accordance
with clause (a) above), as of the Valuation
Time on the Valuation Date {or relevant
Averaging Date}; and

Weighting = the Weighting of Share; in the
Custom Basket.

(¢} In respsct of an Index, the official
closing level of the Index as calculated and
published by the relevant Index Sponsor on
the Valuation Date {or relevant Averaging
Date), provided, however, that if the
Calculation Agent has reasonably concluded
that such level is not a fair reflection of
market value of the Index on the Valuation
Date (or relevant Averaging Date) then the
“Final Price” shall be the leve! of the Index
as reascnably determined by the Galculatien
Agent as at the Scheduled Closing Time on
the Valuation Date (or relsvant Averaging
Date).

(d) In respect of a Custom Index Basket, 3,
Closing Level, X Weighting;, where

Closing Level, = the Closing Level of index;
in the Cusiom Basket {determined in
accordance with clause (c} above}, on the
Valuation Date {or relevant Averaging Date};
and

Weighting: = the Weighting of Indey; in the
Custom Basket,

{e) If the Number of Shares with respect to
any Transaction, together with, at the
election of CS, the number of shares of
such Issuer under any other equity swap
transaction betwsen the partles hersto and
for which the “final Valuation Date" occurs
on the same day as the Valuation Date or
first Averaging Date, as applicable, for such
Transaction (the “Total MNumber of
Shares"}, exceeds the ADTV Limitation (as
defined below), the Final Price determination
described in paragraph {(a) above will apply
only with respect to the portion of the Total

8




Futures Price Valuation:

Exchange-traded Contract:

Execulion Gopy

Number of Shares that the Calculation
Agent determines will not exceed such
ADTV Limitation. The Final Price with
respect to the remaining portion of the Total
Number of Shares shall be determinad on
as many subseyuen! deys as the Calculalion
Agent may require to adhere to the ADTV
Limitation (each such day, an “Extended
Day") and shall bhe delermined in
accordance with the procedures described
in paragraph (a) and this paragraph {e}.

The "ADTV Limlitation" shall mean 20% of
the most curment 80-day iralling average
daily trading volums, to the extent available,
determined as of the final Valuation Date (or
first Averaging Date, as applicable),

() Notwithstanding anything herein or in the
Definitions to the contrary, if a Market
Disruption Event with respect o any
applicable Shars occurs or exists on any day
that, but for the Market Disruption Event,
would have been the final Valuation Date or
any Extended Day, the Final Price for such
Share shall be determined for such day with
respect {o a number of such Shares, which
may be zero, as the Calculation Agent shall
determine in its reasonable discretion
exercised in good faith and the relevant
Valuation Date for the remaining number of
such Shares shall be postponed as provided
in the Equity Definitions,

Not Applicable, unless spscified as
"Applicable" in the Confirmation for an Index
Swap Transaction, If Futures Price
Valuation is specified as “Applicable,” (i)
Section 6.8{d) of the Equity Definilions is
amended by replacing “"Exchange” with
“Related Exchange" and (i) Section
6.9(b}{ii) of the Equity Definitions is replaced
by "Official Setflemant Price means the
price a! which the Exchange-traded
Contract on the Relevant Exchange is
seitled."

If Futures Price Valualion is Applicabls, the
futures contract, or if there is no such
futures contract, the options contract, on the
relevant [ndex traded on the Related
Exchange with an expiry date {or the date

g




Valuation Time;

3. Floating Amounts:

Floating Amount Payer:
Floating Amount Receiver:

Calculation Amount:

Floating Amount Payment Dales:

Business Day Convention:
Floating Rate Option:

Business Day;

Designated Maturity:

Spread:

Execution Copy

which would have been the expiry date but
for such date being a Disrupted Day or not
being a Scheduled Trading Day) that is the
same date as the final Valuation Date, unless
otherwise specified in the Confirmation, in
which case, the fulures coniract, or if there
is no such futures contract, the options
contract, on the relevant Index traded on the
Related Exchange with an expiry date {or the
date which would have been the expiry date
but for such date being a Disrupted Day or
not befng a Scheduled Trading Day) in the
month and year as specified in the
Confirmation,

In respect of a Share Swap Transaction or a
Share Basket Swap Transaction, the
Scheduled Closing Time; subject to the
provisions of Section 8.1 of the Equity
Definitions.

in respect of an Index Swap Transaclion or
an Indsx Basket Swap Transaction, Not
Applicable,

The Equity Amount Receiver.
The Equity Amount Paysr.
Equity Notional Amount.

Each date spscified in the Schedule and the
Final Settlement Date; subject to adjustmant
in accordance with the Business Day
Convention.

As specified in the Confirmation.
As specified in the Confirmation,

As appropriate, based on the jurisdiction
related to the specified Floating Rate Option
and the jurisdiction related to the Settlement
Currency.

As specified in the Schedule or as otherwise
specified in the Confirmation.

The percentage specified in  the
Confirmation;  prowided  that, unless
otherwise specified in the Confirmation, CS
may modify the Spread on any Transaction
to reflect C8' increased cost of funding,
provided that the cost of funding increases
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Floating Rate Day Count Fraction:

Reset Dates {Interest):

Compounding:

Compounding Dates:

fxecution Copy

by 80 basis poinis or more from the levels
as of the Trade Date of such Transaclion as
a resulf of {A} {) an increase of 50 basis
points {or more) in the quoted closing level
of the Credit Sulsse Group AG Syr Senior
EUR Credit Default Swap {as quoted on
Bloomberg pags BANK and on Bloomberg
page CCS1E6 CURNCY, or its equivalent)
{the “CSG CDS"} over a period of fiva {5}
consecutive days or (y) the CSG CDS
reaches a leve!l of 200 basis points and
remains at that level for at least five
consecutive days, or (B) the average of the
spreads beiween 1 month, 2 month and 3
month Libor and 1 month, 2 month, and 2
month US dollar Overnight Index Swap,
respectively, increases to a level greater
than 20 basis points, or (C) the failure of any
of Credit Suisse AG, Credit Suisse (USA),
Inc. or Credit Suisse International io
maintain {i) & long-term senior unsecured
debt rating of at least A3 (or the equivalent
successor raling) as determined by Moody's
Investors Service, Inc. or any successor
{Moody's"); or (i) a long-term senior
unsecured debt rating of at least A- (or the
equivalent successor rafing) as determined
by Standard & Poor's Ratings Group, a
division of The McGraw-Hill Companiss Inc,
or any successor ("S&P"): or (i) a short-
term issue credit rafing of at least P-1 (or the
equivalent successor rating) as determinsd
by Moody's; or (iv} a short-term issue credit
rating of at least A-1 {or the equivalent
successor rating) as determined by S&P; or
(v) a raling at any level by either Moody's or
S&P, or (D) a suspension of trading in the
shares of Credit Suisse Group AG on any
exchange on which thay trade.

As gpecified in Section 6.2(g) of the 2008
Definitions in respect of the relevant Floating
Rate Option, unless otherwise specified in
the Confirmation,

As specified in the Schadule.

Not Applicable, unless otherwise specified
in the Confirmation,

If Applicable, each day in ths Calculation
Period.

1
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4. Swap Fees:

{a) On the first Equity Amount Payment Date only, the Counterparty shall pay an amount equal to
the Initial Swap Fee to C8, The Initial Swap Fee is calculated as Q x Py x Z, where;

Q= In respect of a Share Swap Transaction, the
Number of Shares; in respect of a Share Basket
Swap Transaction, an Index Swap Transaction or
an Index Basket Swap Transaction, the Number

of Units;
Po= the Initial Price;
Z= Initial Swap Fee Percentage; and
Initial Swap Fee Percentage = a perceniage, represented in basis points, as

agreed between the parties and as specified in
the Confirmation,

{b) On the Termination Date, the Counterparty shall pay an amount squal to the Final Swap Fee,
to GS. The Final Swap Fee is caloulated as (Q x Py x 2), where:

Q= In respect of a Share Swap Transaction, the
Number of Shares; in respect of a Share Basket
Swap Transaction, an Index Swap Transaction or
an Index Basket Swap Transaction, the Number
of Units, ar, if such Transaction is terminated in
part, then the Number of Shares or Number of
Units, as applicable, being terminated;

Ps= the Final Price;
Z= Final Swap Fee Percentage; and
Final Swap Fee Percentage = a percentage, represented in basis points, as

agread hetween the parties and as specified in
the Confirmation,

{c) 1f the Transaction is terminated, in whole or in part, befors the scheduled Termination Date by
the Counterparly, and the Breakage Option is Applicable, then CS (on the Termination Date)
shall calculate the Breakage Amount, which shall be due from the Counterparly to CS. The
Breakage Amount is an amount equal to the Floating Amount for the Calculation Period beginning
on and including the last Reset Date to and excluding the next scheduled Resst Date; providsd
ihat the Caleulation Amount for such calculation is the Equity Notional Amount in respect of the
Number of Shares for a Share Swap Transaction or the Number of Units for & Share Basket
Swap Transaction, an Index Swap Transaction or an index Swap Transaction being closed,

Breakage Option = Applicable/Not Applicable, as specified in the Confirmation.
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5. Payment Netting:

If, on any Equity Amaunt Payment Date, Floating Amount Payment Date or Dividend Payment
Date (each, a “Payment Date”), as the case may be, the same amounts would otherwise be
payable by each party fo the other (with respect to any Equity Swap Transaction pursuant to the
Standard Terms), then on such date, each party's obligation to make such payment shall be
netted against each other, and automatically satisfied and discharged. If the aggregate amount
otherwise payable by one party exceeds the aggregate amount payable by the other, then the
party with the larger aggregate amount shall be obligated to pay the differsnce on the refevant
Payment Date,

6. FX Provislons:

if, with respect to a Transaction, the currency in which any Dividend Amount or Final Price s
calculated or determined is different from the Setlement Currency, CS shall determine the value
of that amount or price in the Settlement Currency in a commercially reasonable manner.

7. Divlidend Amounts and Additional Amounts:

Dividend Period: As specified in the Confirmation,
Dividend Percentage; As spacified in the Confirmation.
Dividend Option:As specified in the Confirmation,

Dividend Amount: {A) In respect of a Share Swap
Transaction, (j the Dividend OCplion
multiplied by () the Number of Shares
muitiplied by {iif} the Dividend Percentage;

{B) In respect of a Share Basket Swap
Transaction, the sum of the following
preducts for each Share in the Cusiom
Basket: {i} the Dividend Qpiion for such
Share multiplied by (i} the Dividend
Percentage multiplied by (iii) the Woeighting
of such Share in the Custom Basket;

{C) In respect of an Index Swap
Transaction, the product of (i) the Number of
Units multiplied by (ii) the Realized Index
Dividend Points (as defined in the
Scheduls), on the relevant Ex-Dividend Date;
and

(D} In respect of an Index Basket Swap
Transaction, the sum of the following
products for each Index in the Custom Index
Basket: (i) the Realized Index Dividend
Points on the relevant Ex-Dividend Date
multiplied by (i) the Weighting of such Index
in the Gustom Index Basket, expressed as a
number of units,




Dividend Interest Accrual:

Dividend Interest Rate Option:
Dividend Payment Dates;
Dividend Recovery;

Re-investment of Dividends:

Execution Copy

Applicable/Not Applicable, as specified in
the Confirmation. | Dividend Interest
Accrual is Applicable, interest will accrue on
each Dividend Amount at the Dividend
Interest Rate Option from, and including, the
day on which the Issuer of the applicable
Shares pays the relevant gross cash
dividend to holders of record of such Shares
to, and excluding, the applicable Dividend
Payment! Date and such interest wil be
payable on such Dividend Payment Date,

As spacified in tha Confirmation.
As spscified in the Confirmation.

If {a) the amount actually paid or defivered
by an lssuer to holders of record of any
applicable Share in respect of any gross
cash dividend, or in the case of any Share
included in any applicable Index, any
Qualifying Dividend {as defined in the
Schedule), in each case, declared by the
applicable Issuer (a “Declared Dividend") to
holders of record of such Share is not equal
fo such Declared Dividend (a "Dividend
Mismatch Event") or (b} such lssuer fails to
meke any payment or delivery in respect of
such Declared Dividend by the third
Business Day following the relevant due
date, the Calculation Agent may (but is not
obliged {o) determine any appropriate
corraction or repayment to be made by a
party to account for such Dividend Mismatch
Event or non-payment or non-delivery, as the
case may be, and determine the date any
such repayment should be madse, together
with interest on such repayment amount as
determined by the Calculation Agent.

The parties expressly acknowledge and
agree that these Dividend Recovery
provisions shalf apply and remain in full force
and effect notwithstanding the termination of
the relevant Transaction.

K specified as applicable in the relevant
Confirmaiion {for a Share Basket Swap
Transaction or an Index Basket Swap
Transaction):

M In respect of a Share Basket Swap
Transaction or an Index Basket Swap
Transaction, if Dividend Reinvestiment

14




Execution Copy

Option is specified as Reinvest
Specific  Sharesfindices in  the
Schedule, the Calculation Agent shall
adjust the Equity Notlonal Amount as
of the Exchange Business Day
immediately  preceding the ex-
dividend date for purposes of each
subsequent Equity Amount Payment
Date by adding the Dividend Amount
to the Share WNotional or index
Notional, as applicable, of the relevant
Share or Index, as applicable, relating
to such Dividend Amount,

(i) In respect of a Share Basket Swap
Transaction or an Index Basket Swap
Transaction, if Dividend Rsinvestment
Option is specified as Reinvest
Equally in the Scheduls, the
Calculation Agent shall adjust the
Equity Motional Amount as of the
Exchange Business Day immediately
preceding the ex-dividend date for
purpeses of each subsequent Equity
Amount Payment Date by adding to
each Share Notional or Index
Notional, as applicable, the product of
{x) the Dividend Amount and (y) the
relative Weighting (expressed as a
percentage} of such Share or Index,
as applicable, in the Basket.

Notwithstanding anything in the foregoing to the contrary, in the case of each of {i} and {ii) above
for a Share Basket Transaction, any adjustment to the Equity Nolional Amount or Share Notional
following the addition of the relevani Dividend Amount, as the case may be, shall be rounded
down to the nearest whole number of Units, and any surplus Dividend Amount shall be paid by
the relevant party to the other party on the Dividend Payment Date io which the Dividend Amount
relates. In respect of an Index Swap Transaction or an Index Basket Swap Transaclion, where
the Confirmation specifies the Type of Return as Total Return, certain additional terms related to
the Dividend Amount, which are listed and dsfined in the Scheduls, shall apply.

Adjustment 1o Dividend Percentage:

If CS reasonably determines that there has been, within the term of a Share Swap Transaction or
a Share Basket Swap Transaction or the 12 months following the date of a distribution, a change
in any applicable law or regulation (or a change in the interpretation or application by any court,
governmental or other authority of such law or regulation) that would have had the effect of
reducing or {ncreasing the amount of the ordinary cash dividend per Share actually due fo the
holder of the Shares or any Shares in the Custom Basket in the jurisdiction of incorporation of
CS or the Counterparty, GS may adjust the Dividend Percentage of such Share Swap
Transaclion or such Share Basket Swap Transaction, as applicable, with immediate effect by
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nofice in writing to tha Counterparty. Further, if any such change is to take effect prior to the date
upon which CS gives such notics, CS may make such adjustments to the payment obligations of
the parfies in respect of any Equlty Swap Transaction to which it considers such change
applicable. In the case of any Equity Swap Transaction to which “Re-investmeni of Dividends” is
applicable and any Dividend Amount that has been affected by such change has already been re-
invested in accordance with the provisions above, CS may make such adjusiments to the Equity
Notional Amount and/or Share Notional (as applicable) as it deems necessary fo account for the
economic effect of such change on such Equity Swap Transaction. In the event that such Equity
Swap Transaclion shall have been previously closed, the Counterparty shall indemnify GS in
respect of any such changs on a full indemnity basis.

8. Index Adjustment Events (in respect of an Index Swap Transaction or an Index
Basket Swap Transaction)

index Cancellation; Cancsllation and Payment
Index Modification: Calculation Agent Adjustment
Index Disruplion: Calculation Agent Adjustment
Determining Party: CS
9, Adjustments and Extraordinary Events (in respect of a Share Swap Transaction

or a Share Basket Swap Transaction)
Method of Adjustment: Galculation Agent Adjustment

Consequences of Merger Events:

Share-for-Share; Modified Calculation Agent Adjustment
Share-for-Other: Meodifiad Calculation Agent Adjustment
Share-for-Combined: Modified Calculation Agent Adjustment
Determining Party: CS

Tender Offer: Applicable

Consequences of Tender Offer:

Share-for-Share: Modified Calculation Agent Adjustment
Share-for-Other: Modified Calculation Agent Adjustment
Share-for- Combined: Modified Calculation Agent Adjustment
Determining Party: (03]

Composition of Combined Consideration; Not Applicable
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Nationalization, Insoivency or Delisting: Canceliation and Payment
Determining Party: Cs

In a Share Basket Swap Transaction, if any Share is removed from the Custom Baskei due 1o an
Adjustment Event, Exiraordinary Event or Additional Adjustment Event, then the Calculation Agent
will adjust the Weightings of the remaining Shares accordingly; provided that, if the parties agree
within one Exchange Business Day of such event, the removed Share may be replaced by a
substitute Share and the Initial Price of the Custom Basket shall be adjusted as determined by
the Calculation Agent.

10, Additional Adjustment Events:

Change in Law: Applicable; provided that Section 12.9(a){i){X)
of the Equity Definitions is hereby amended by
replacing the word “Shares” with the words
*Hedge Positions.”

Insolvency Filing: Applicable

Hedging Disruption: Applicable; provided that (a) Section
12.8(a)(v} of the Equity Definitions is replaced
with the following:

"Hedging Disruption" means ihat the Hedging
Party is unable, after using commercially
reasonable efferls, to either (i} acquire,
establish, re-establish, subslituts, maintain,
cancel, unwind or (dispose of any
transaction(s} or asset{s) f{including, without
limitation, stock loans and other transactions
{including pending transactions) that can be
used to create a long or short exposure to the
Shares or Index, as the case may be) it deems
necessary to hedge the market risk (including,
but not limited to the equity price risk,
dividend risk, setllement risk and currency
risk) of entering into and performing its
obligations with respect to this Transaction
{any such transactions or assets, a "Hedging
Party Hedge"}, including, for the avoidance of
doubt, due to any legal, regulatory or
compliance resfrictions affecting the Hedging
Party or the Hadging Party Hedge or (i) fresly
and unconditionally realize, recover, receive,
repairiate, remit or fransfer the proceeds of
the Hedging Party Hedge.

and (b} that Section 12.9(b){iil) of the Equity
Definltions is hereby amencled by adding the
following phrase after the phrase *to terminate
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Increased Cost of Hedging:

Detarmining Party:
Hedging Party:
Non-Reliance;

Agreements and Acknowledgements
Regarding Hedging Activities:

Additional Acknowledgements:
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the Transaction," as follows (new language
shown in bold and underlined for
convenience); “upon at least two Scheduled
Trading Days' notice to the Non-Hedging

Parly unlgss a rter iod is
i i i n

aqul V'is)

praciices in the market of g particular
jurisdiction, specifying the date of such

termination,.,."

Applicable, provided that Section 12.9(a){vi)
of the Equity Definitions is replaced with the
following:

*{vi} "Increased Cost of Hedging" means that
the Hedging Party would incur a materially
increased  {as  compared  with the
circumstances that existed on the Trade Date)
amount of tax, duly, expense, collateral
requirement, fee (other than brokerage
commissions} (which amount of tex shall
include, without limitation, any amount of tax
due to any increase in lax liability, decrease in
tax benefit or other adverse effect on ils tax
position in relation to dividends) {a “Hedging
Cost" to {A) acquire, establish, re-establish,
substitule, maintain, unwind or dispose of the
Hedging Parly Hedge or (B} fresely and
unconditionally reafize, recover or remit the
procesds of the Hedging Parly Hedge.
However, any such materially increased
amount that is {1) incurred solsly as a resuit of
the deterioration of the creditworthiness of the
Hedging Party or (2) could be avoided by the
Hedging Party, acting in a commercially
reasonable manner based on prevailing
circumsiances applicable to the Hedging
Parly, shall not be an Increased Cost of
Hedging."

Cs
Cs

Applicable

Applicable

Applicable
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Index Disclaimer: Applicable

11, Cptional Termination and Maturity

{i)

(if)

(ifi)

(iv)

(v)

Unless otherwise spacified in the Confirmation for a particular Transactien, on
any Exchange Business Day (a} when the Counterparly wishes to terminate any
Transaction {whather in whols or in part}, it shall give notice of that fact to CS
(by telephone or as otherwise agreed between the parties) specifying the
proportion of such Transaction it wishes to terminate; subject fo Section 10
hereto and (b} when CS wishes 1o terminate any Transaction {whether in whole
or in part), it shall give five (6) Exchange Business Days' notice of that fact to the
Counterparty (by telephone or as otherwise agreed between the parties)
specifying the proportion of such Transaction it wishes to terminate; subject to
Section 10 hereto.

In respect of a Share Swap Transaction or a Share Basket Swap Transaction, if
the Shares or any Shares included in the Custom Basket are registered
pursuant to Section 12 of the U.S, Securities Exchange Act of 1834, as
amended (the “"Exchange Act"} or convertible into securities registered pursuant
to the Exchange Act and, if at any lime the aggregaie number of such Shares
bensficially owned by CS and its affiliates (the "Transaction Equity") exceeds or
could excead 8% of the number of outstanding, voting Shares of an lssuer at
such lime (such event, the “Partial Termination Event"), CS may notify the
Counterparty of its desire to effect an early settlement with respect to a portion
of the Transactions on such Shares or Custom Baskst including such Shares,
as determined by CS subject to the condifions set forth below, so that, after
completion of the unwind related to the Partial Termination Event, the
Transaction Equity would not exceed 8% of the number of outstanding Shares
of such lssuer,

Upon sending or receiving notice on any date as discussed in (i} or {ii} above,
CS shall then calculate the Final Price on such date or the next Exchange
Business Day, as determined by the Calculation Agent f{the “Optional
Termination Date"} and nofify the Counterparty of the Final Price {by telephone
or as otherwise agreed between the parties), which shall be binding upon the
Counterparty. CS shall then seflle the portion of the Transaction to be
terminated in accordance with these Standard Terms on the Final Setllement
Date with respect to such portion.

All payments due on the Final Settlement Date shall be netied against each
other, and the balance shall be due on the Final Settlement Date, unless
otherwise agreed between the parties.

If C8 or the Counterparty gives notice {o terminate only a portion of the Number
of Shares In respact of a Share Swap Transaction or the Number of Units in
respect of an Index Swap Transaction or an Index Basket Swap Transaction,
then the provisions of this Section shall apply only to that portion of the relavant
Transaction. In the event that a Transaction is terminated only in part, the
Calculation Agent shall make any necessary adjustments to the Number of
Shares In respect of a Share Swap Transaction or the Number of Units in
respect of a Share Basket Swap Transaction, an Index Swap Transaction or an
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Index Basket Swap Transaction. The remainder of the Transaction shall
continue to be governad by these Standard Terms.

12. Calcufation and Settlement of Payments

(i} All payments made under a Transaction shall be made in accordance with the
account details specified in the relevant Confirmation.

(i) Ali payments shall be in the Settlsment Currency,
13, Additional Representations, Agreements and Transactlon Terms
{a) Each parly represents to the other party:

{1) that each Transaction is intended to be exempt from, or otherwise not subject to
regulation under the U.S, Commeodity Exchange Act, as amended (the "CEA™,
and that such party is an "eligible contract participant” within the meaning of the
CEA;

(2} that neither these Standard Terms nor any Transaction has baan exscuted or
traded on a "trading facility” as such term is defined in the CEA;

3) the primary right and obligation of aach perty and any Transaction is to make or
receive the respective payments referred to in the Confirmation; and

(4} that each Transaction is a "swap agresement” within the meaning of Section 101
{63B) of the U.S. Bankruptey Code entitled to the protection of Section 560 of
the U.8, Bankruptey Code,

(b) CS and the Counterparty confirm and agree that it is an express term of each
Transaction that:

)] neither party acquires any interest in or right to acquire or dispose of any Share
or any right to vote or give any consent with respect to any Share by virtue of
any Transaction; and

(2 neither party is obliged to sell, purchase, hold, deliver or receiva any Share by
virtue of any Transaction.

{c) The Counterparly represents that it is entering into these Standard Terms and any
Confirmation in good faith and not with the intent or as a part of a plan to evade compliance with
U.S. federal socurities laws including, without limitation, Section 13{d} of and Rule 10b-5
promulgated under the Exchange Act.

{d) The Counterparty represents that it is not entering into any Transaction with the purpose
of changing or influencing control of the Issuer of the related Shares and, if the Counterparty
does seek to change or influence control of such Issuer during the terms of the Transaction, it
will immediately notify CS.

(e) The Counterparty represents to CS on the date that the parties enter into a Transaction
that the Counterparty is not in possession of any material non-public information regarding any
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Issuer of Shares, including eny Shares included in a Custom Basket, underlying such
Transaction. The Counterparty covenants that it will not sesk to terminate, amend or otherwise
modify such Transaction if the Counterparty is in possession of any material non-public
information regarding the relevant Issuer.

(] The Counterparty represents to CS on the dale that the parties enter into a Transaction
that the Counterparty is not an *affiliate” of the Issuer of the Shares, including any Sheres
included in a Custom Basket, underlying a Transaction within the meaning of any securities law
applicable to such Issuer or subject fo the reporting requirements of Section 16 of the Exchange
Act in respect of such Shares. The Counterparty covenants that if it attains such status or
becomes so subject during the ferm of the relevant Transaction and, if the Counterparty does
altain such status, it will immediately notify CS.

{9) The Counterparly represents to CS on the date that the parlies enter into any
Transaction that the Counterparty has made all public filings under the Exchange Act or other
applicable law with respect to the related Shares as required by applicable law or regulation and,
during the term of any Transaction, it will continue to make all public filings under the Exchange
Act or other applicable law with respect to the related Shares. The Counterparly further
represents that if it beneficially owns 6% or more of any class of the Jssuer's securities registerad
under the Exchange Act, it is eligible to file reports on Scheduls 138G and it will notify CS
immediately following any filing in respect of such securities on Schedule 13D, The Counterparty
represents that the aggregate amount of all such Shares beneficially owned by it for purposes of
Section 13{d} of the Exchange Act, when combinad with the nofional amount of Shares
underlying any long derivative position, is less than 20% of the outstanding Shares,

{h) The Counterparly represents to CS that it will make all disclosures required by law or
ragulation in respect of its entry into any Transaction.

(i} The Counterparty further acknowledges and agrees:

(1} that CS and its affiliates may, at the date of any Transaction or at any time
thersafter, be in possession of information in relation to Shares that is or may be
material in the context of any Transaction and that may or may not be publicly
available or known to the Counterparty; and

(2) that, subject to applicable law and the Master Agreement, these Standard
Terms {and all related material, including but not limited to any relevant
Schedule, Appendix, and Confirmations) create no obligation whalsoever on the
part of CS or its affiliates to disclose to the Counterparty any such information
(whether or not confidential}.

{i For the purpose of facilitaling any Transaction, Credit Suisse Securitiss {USA} LLC
("CS8U"), which is organized in the United States of America {the "Agent"), has acted as agent
for CS, The Agent is not a principal with respeclt to such Transaction and shall have no
responsibility or liabilily to the parties as a principal with respect to such Transaction,

k) Each party agrees that: (i) CSSU is not acting as a principal with respect to these
Standard Terms or any Transaction hereunder and (i) shall have no responsibility or liability
(including without limitation, by way of guaraniee, endorsement or otherwise) to any party in
respect of {hese Standard Terms or any Transaction hereunder, including without limitation, in
respact of the failure of a party to pay or perform under these Standard Terms or any
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Transaction. The Counterparty hereby agress that it will not proceed against CSSU in respect of
any obligation owed to it urider these Standard Terms or any Transaction hereunder,

{) Notwithstanding any other method of delivery, the Counterparty agrees to elecircnic
access or dalivery via the Internet, sither by email or through any website designated for this
purpose by C8, of Confirmations and any detailed transaction and account infermation,

14, Costs and Expenses

Each party shall bear its own costs and expenses in relation to these Standard Terms and to
each Transaction thersunder.

15. Independent Amount

As specified in the Confirmation as a percentage of the Equity Notional Amount; provided that
CS, acling in a commercially reasonable manner, may upon thirty (30) Business Days prior notice
to the Counterparty change the independant Amount with respect to a Transaction to reflect the
independent Amount that CS determines would be applicable {as determined solely by reference
to its inlernal sources used by it in the regular course of its business) to the Counterparty in
respsct of such Transaction as of the relevant date of determination if CS and such Counterparty
had entered into such Transaction on such date of determination,
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Schedule to Portfolio Swaps (Standard Terms) Annex
dated December 24, 2012 which supplements the Master Agreement
dated as of December 24, 2012 between Credit Suisse Securities (Europe) Limited
and
C’'Connor Credit Long/Short Master Limlted (the *Counterparty”)

Dividend Reinvestment Option: [Reinvest Equally]
{for a Share Basket Swap [Reinvest Specific Shares/Indices]
Transaction or Index Basket
Swap Transaction only)

Reset Date (Interest): [Monthly]
Designated Maturity: [One Month}
Floating Amount Payment Date: {Each Equity Amount Payment Date]

In respect of an Index Swap Transaction or an Index Basket Swap Transaction, where the
Confirmation specifies the Type of Return as Total Return, references to Shares for purposes of
Article 10 of the Equity Definitions shall be deemed to be references to Shares within the Index
and the provisions of Section 7 shall apply and the following terms related to the Dividend
Amount shall apply:

Realized Index Dividend Points: An amount determined by the Calculation Agent in
accordance with the following formula:

Z n, Xd,

E : t 4
t i Dr
where:

t means each day in a Dividend Period {each, a "Relsvant Day,");

| means, in respect of each Relevant Day;, each share that is comprised in the
Index on that Relevant Day, (each, a “Share/"};

dy means, in respect of each Share; and a Relevant Dayy:

{a)  if an Ex-Dividend Date in respect of such Share; falls on such Relevant
Day, an amount equal to the Relevant Dividend in respect of such
Share; and such Relevant Day,; and

(b)  otherwise, an amount equal to zero;

Nk means, in respect of each Share and a Relevant Day,, the number of shares
of such Share, then comprised in one Unit of the Index, as calculated and
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published by the Index Sponsor {or if not published directly, a velue implied by
the Index Sponsor as determined by the Calculation Agent} on such Relevant
Day:, subject to the terms of the Failure to Publish provision set out below;

Dy means, in respect of each Relevant Day, (a) the divisor, as calculated and
published by the Index Sponsor on such Relevant Day, subject to the terms of
the Failure to Publish provision set out below or (b} if the Index Sponsor does
not apply any such divisor, a value implied by the Index Sponsor as dsterminad
by the Calculation Agent.

Relevant Dividend: In respect of a Share;, a Relevant Day, and a
Dividend Period, an amount per such share (as
determined by the Calculation Agent} equal to:

the product of the Dividend Percentage and the relevant Qualifying Dividend
whose Ex-Dividend Date falls on such Relevant Day: and which would have
been received by a helder of record of such Share; from the lssusr of Share;.

Qualifying Dividend: in respect of a Share:

{a)  any cash dividend declared by the lssuer of such Share; before any
withholding or deduction for or on account of any tax (but excluding any
associated tax credit, refund or withholding or deduction on accouni of
any tax on any such associated tax credit or refund), arising under the
law of the jurisdiction of the Issuer which would have been made by or
on behalf of the Isauer in respect of the Qualifying Dividend, and,
provided that such Share; is priced in a currency other than the base
currency of the Index, such amount shall be converted at the foreign
exchange rate published by the Index Sponsor at the Valuation Time on
the preceding Exchange Business Day or at other such value implied by
tha Index Sponsor to formulate the number of dividend points for the
total return calculation of the Index; or

{b}  in the case of any non-cash dividend, the cash value declared by the
Issuer of such Shars; of any such non-cash dividend (or, if no such cash
value is declared by the relevant Issuer, the cash value of such stock
dividend as determined by the Calculation Agent); prowded that, in
each case, any cash or non-cash dividend in relation $o which the Index
Sponsor makes corresponding adjustments to the Index will not be a
Qualifying Dividend. If the Index Sponsor adjusts the Index for part of a
dividend, this Qualifying Dividend provision shall apply only to ihe
unadjusted part,

Ex-Dividend Date: In respect of a Share; and a Qualifying Dividend,
the first day (following the declaration of such
Qualifying Dividend) on which such Share;
commencses frading ex such Qualifying Dividend
on the relevant exchange.

24




Failure to Publish:

Corrections:

Execution Copy

If, for the purposes of determining ny or D; on any
Relevant Day, the Index Sponsor falls (for
whatever reason) to calculate and publish the
number of shares in respect of any Share; or the
divisor, respectively, then, subject to the provision
under “Corrections” below, the Calculation Agent
shall determine the number of shares in respect of
such Share; or the divisor (as the case may be) in
respect of such Relevant Day:.

In making any such determination, the Calculation
Agent may {but shall not be obliged to}) make
reference to the formula for and method of
calculaling the number of shares in respect of
such Share; or the divisor {as the case may be)
last in effect prior to the failure by the Index
Sponsor to make the relevant calculation
publication.

In the event that a number of shares in respect of
any Share; or the divisor (as the case may be) is
caloulated and published by the index Sponsor (or
determined by the Calculation Agent pursuant to
the provisions above {Failure to Publish)} and
utilized for any calcutation or determination made
under the relevant Transaction is subsequently
corrected (or, where thers has been a Failure to
Publish, published by the Index Sponsor} and the
correction is published (or, where there has been
a Failure to Publish, publication is mads) by the
Index Sponsor within thirty Scheduled Trading
Days after the Dividend Payment Date on which a
Dividend Amount has been paid, either parly may
rotify the other party of that correction and the
Calculation Agent will adjust the Dividend Amount,
as required, to take into account such correction;
provided ihat if such correction or subsequent
publication occurs after the relevant Dividend
Payment Date, the Calculation Agent may (but
need not) determine any appropriate repayment to
be made by a parly to account for such correction
or subsequent publication, as the case may be,
and determine the date any such repayment
should be made, together with interest on such
repayment amount as determined by the
Calculation  Agent. The parties expressly
acknowledge and agree that the provisions of this
paragraph (Corrections) shall apply and remain in
full force and effect notwithstanding the fact that
the Termination Date has occurred,
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O'CONNOR CREDIT LONG/SHORT MASTER LIMITED

L

Name: \ 3 W iy l/ﬂ\vksbﬁ
Title: b(W
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(Bilnteral Form) (ISDA Agreements Snbjeet to New York Law Only)

ISDA.

International Swaps and Derivatives Association, Inc,

CREDIT SUPPORT ANNEX

to the Schedule to the

...1992 ISDA Master Agreement. .. ...

...........................

Each party listed In Appendix | hereto,b stween O'Connor Credit Long/Short
severally and not jointly and Master Limited

......... datersrirarvanTreraraserertinaeTacatno i eavnannsennes I N I R R T T T R T RN Y Y

(“Party A”) (“Paty B")

This Annex supplements, forms part of, and is subjecl to, the above-referenced Agreement, is part of its Schedule
and is a Credit Support Document under this Agreement with respect to each party.

Accordingly, the parties agree as followsi—
Paragraph 1, Interpretation

(8)  Definltlons and Inconsistency. Capiialized terms not otherwise defined herein or elsewhere in this
Agreement have the meanings specified pursuant io Paragraph 12, and all references in this Annex {o Paragraphs
are 10 Paragraphs of this Annex. In the event of any inconsistency befween this Annex and the other provisions
of this Schedule, this Annex will prevail, and in the event of any inconsisiency between Paragraph 13 and the
other provisions of this Annex, Paragraph 13 will prevail,

(t} Secured Party and Pledgor. All references in this Annex to the “Secured Party™ will be to either party
when acting in thal capacily and all corresponding references io the “Pledgor™ will be to the other party when
acling in that capacity; provided, however, that if Other Posted Suppoit is held by a party to this Annex, all
references herein (o that parly as the Secured Party with respect to that Other Posted Support will be to that parly
as the beneficiary thereof and will not subject that support or that party as thc bencficiary thereof to provisions
of law generally relating to security interests and secured parties,

Paragraph 2. Sccurity Inferest

Each party, as the Pledgor, hereby pledges to the other parly, as the Seeured Parly, as sceurily for its Obligations,
and grants to the Sccured Party a fivst priority continuing seeurity interest in, lien on and right of Sel-off against
all Posted Collateral Transferred to or received by the Secured Party hereunder. Upon the Transfer by the Sccured
Party to the Pledgor of Posted Collateral, the security interest and lien granied hereunder on that Posted Collateral
will be released immediately and, to the extent possible, without any further action by either party.

Copyright © £994 by Iitemational Sweps and Derlvatives Association, Tne,
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Elections and Varlables
to the ISDA Credit Support Annex
dated as December 24, 2012
between

Each party listed In Appendix [ hereto, and O’Connor Credit Long/Short Master Limited
severally and not JoIntly

(IlParty A") (“Pﬂl’ty Bl!)

1t Is understood and agreed thst the ISDA Master Agresment, Including the Schedule and this
Credit Support Annsx, shall constitute a separate agreement with each party fsted on Appendix [
attached hereto and Party B as if each such party so listed had executed and delivered to Parly B
a separate agreement naming only itself as Party A, subjeot to the provisione of Appendix [ as
applicable to such parly so listsd, and that no pariy listed on Appendix [ shall have any lfability
under this Agresment for the Obllgations of any other parly. With respect to any party listed on
Appendix |, (i} only Confirmalions of Transactlons beiwsen such parly so listed and Party B shall
be part of the Agreement with such parly so listed and Parly B, and (I} any references in the
Agreement or a Confirmation to the Schedufe shall be desmed lo refer to the Schedule to the
Agreement with such party so listed and Party B and any Annex applicabls to suoh party so listed,
and the term “this Agresment” shall be construed accordingly.

Paragraph 13.
(a) Security Interest for *Obllgations’,

The term “Obligations” as used in this Annex includes the following additional obligations;

With respect to Parly A:  None,
With respect to Parly B:  Nane.

(b) Credit Support Obilgations.
0] Delivery Amount, Raturn Amount and Gradit Support Amount,
{A) "Delivery Amount™has the meaning specified in Paragraph 3(a).
(B) "Return Amount" has the meaning specified in Paragraph 3{b).

) 'Gredit Support Amount” has the meaning specifled in Paragraph 3.

{ii} Efigible Collaferal. On any date, the following items will qualify as “Eligible Colfateral” for

each party:
Valuation
Percentage
(A) Cash 100%
(B) Treasury Securities having a remaining 100%

maturity on such dale of less than
1 year
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Treasury Securities having a remaining 98%
maturity on such dale equal to or greater than
1 year but less than 5 years

Treasury Securities having a remaining maiurity 97%
on such date equal to or greater than & years but less
than 10 years

In respect of a party, such other assels as Such percentage as
the other party may, from time to time, shall, from time fo
specily in writing as qualifying as time, be specified
Eligible Collateral for the purpose by the other party
of this Annex (provided that any as applying to such
such assets shall cease to qualify as : Eligible Collateral

Eligible Collateral if such other party
subssquently spacifies in writing that
they shall no Jonger qualify as

Eligible Collateral). For the avoidance

of doubt there are no other assets which,
as of the date of this Annex, qualify as
Eligible Collateral for either parly.

Other Ellgible Support. With respect to a party, such Other Eligible Support as the other
party may from tims to tims specify in writing as qualifying as *Q#her Eligible Supporf and
for the avoidance of doubt there are no items which qualify as Other Eligible Support for either
parly as of the date of this Annex.

Thresholds.

(A}

(B}

©)

Independent Amount’ means with respect to Party A: Zero unless otherwise
specified in a Confirmation.

‘Indapendent Amount® means with respect to Parly B: (i} for FX Transactions and
Currency Option Transactions, the FX Independent Amount, and (i) for all other
transactions, zero unless otherwise specified in a Confirmation in which case it shall
be the aggregate of the Independent Amounts specified therein of all outstanding
Transactions {or Swap Transactions). All references to “Initial Collateral” or “Initial
Margin™ in the Agresment or in any Gonlfirmation of a Transaction shall be construed
as a refarance to an Independsnt Amount for the purpose of such Transaction and the
Annex,

*Threshold”" means with respect to Party A: Zero
*Threshold” means with respect to Parly B: Zero

‘Minimum Transfer Amount” means with respect to Party A: $250,000; provided
that where there has occurred and is continuing an Event of Default or Termination
Event with respect to Party A, the Minimum Transfer Amount shall be zero.

‘Minimum Transfer Amount® means with respect to Party B: $250,000; provided
that where there has occurred and is continuing an Event of Default or Termination
Event with respect to Party B, the Minimum Transfer Amount shall be zero,
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(d)
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(D} “Rounding.”, The Delivery Amount and the Return Amount will be rounded up and
down respasctively to the nearest integral multiple of US%$10,000.

Valuatlon and Timing.
i *Valuation Agent® means Party A for all purposes.

(i) *Valuation Date” means sach Local Business Day which, if treated as a Valualion Date,
would result in a Delivery Amount or Return Amount,

(i} “Valuation Time " means the close of business in the city of the Valuation Agent on the Local
Business Day before the Valuation Date or date of calculation, as applicable, provided that the
calculations of Value and Exposure will be made as of approximately the same time on the
same dafe.

{iv) "Notification Time " means 11:00 a.m,, New York time, on a Local Business Day.
Conditions Precedent and Secursd Party's Rights and Remedies.
Subject to Paragraphs 13(d)(ii) and 13(d){ii), for the purposes of this Annex ths following events will

sach be a "Specified Condition” for the party specified (that party being the Affected Party if the
event occurs with respect fo that parly):

Party A Party B
- Hlegality X X
- Credit Event Upon Merger X e
- Additiona! Termination Events: e
- An event which, with the giving of
time, would constitute one or more of the
foregoing events X X

Substitution. "Substitution Date* has the meaning specified in Paragraph 4{d) ).
Dispute Resolution.

(i ‘Resolutlon Time" means 11:00 a.m., New York time, on the Local Business Day following
the date on which the notice of the dispute is given under Paragraph B,

{in Value. For the purpose of Paragraphs 6(){C) and 6(ii}, on any date, the Value of Eligible
Collateral and Posted Collateral will be calculated as follows:

(A) with respect to any Cash; the amount thereof;

{B) with respect to any Eligible Collateral comprising securities; the sum of {a)(x) the last
bid price on such date for such securities on the principal national securities
exchange on which such securities are listed, multiplied by the applicable Valuation
Percentage or {y) where any such securities are not listed on a national securities
exchange, the bid price for such securities quoted as at the close of business on
such date by any principal market maker for such securities chosen by the Valuation
Agent, multiplied by the applicable Valuation Percentage or {z} if no such bid price is
listed or quoted for such date, the last bid price listed or quoted (as the case may
be}, as of the day next preceding such date on which such prices were available;
multiplied by the applicable Valuation Percentage; plus (b) the accrued interest on
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such securities (except to the extent that such interest shall have been paid to the
Pledgor pursuant to Paragraph 8(d){i) or included in the applicable price referrad to
in subparagraph (a) above} as of such date; and

{C) with respect to any Eligible Collateral other than Cash and securities; the fair markst
value of such Eligible Collateral on such date, as determined in any reasonable
manner chosen by the Valuation Agent, multiplied by the applicable Valuation
Percentage.

Alternative. The provisions of Paragraph & will apply provided that if the difference (the
*Difference*) between (i} the Delivery Amount, Return Amount, or Valus of any Eligible Credit
Support or Posted Credit Support {as the case maybe) calculated by the Valuation Agent
and {ii) Delivery Amount, Return Amount, or Value of any Eligible Credit Support or Posted
Crodit Support (as the case maybe} calculated by the Disputing Party shall be less than
$600,000, subject to Paragraph 4{a}, the appropriate party will Transfer the undispuled
amount plus one half of the Diffsrence to the other party not later than close of business on
the second Local Business Day following the date that the demand is made under Paragraph
3 by way of resoluticn of such dispute without further resort to the provisions of Paragraph .

)] Holding and Using Posted Collateral.

U

Eligibility to Hold Posted Collateral; Qustodians:

Party A or its Custodian will be entitled to hold Posted Collateral pursuant to Paragraph 6(b);
provided that

K] whichever of Party A or its Custodian that is holding Posted Collateral, shall at aff
fimes either have a long term debt or deposit rating of at least A- from Standard &
Poor's Ratings Group, a division of The McGraw-Hill Companies Inc. and at least
A3 from Moody's Investors Service, Inc. {or their respactive successors) or have nat
capital In excess of US$E00 million;

(2} the Custodian for Party A shall first be approved by Party B; and
3 ifitis Party A that is holding Posted Collateral, Party A is not a Defaulting Party.
Initially, the Custodian for Party A is:

(A} with respect to Credit Suisse Internaticnal: JPMorgan Chase Bank, N.A.;
and

(B} with respect to Credit Suisse Securities {Europe) Limited: Credit Suisse
Securities (USA) LLC,

Party B or its Custodian will be entitled to hold Posted Collateral pursuant to Paragraph 6(b);
provided that

{n whichever of Party B or its Custodian that is holding Posted Gollateral, shali at all
times have a long term debt or deposit raling of at least A- from Standard & Poor's
Ratings Group, a division of The McGraw-Hill Companies Inc. and at least A3 from
Moody's Investors Service, Inc, {or their respective successors) or have het capital
in excess of US$500 million;
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(2) the Custodian for Party B shall ba one of its prime brokers, as designated by Party B
from time to time; and

) if it is Party B that is holding Posted Coflateral, Party B is not & Defaulting Party.
Initially the Custodian for Party B is the Bank of New York,

Use of Posted Colfateral. The provisions of Paragraph &(c} will apply to Parly A and
Party B.

Digtributions and Interest Amount.

{i)

(il

i)

Interest Rate. The “/nlerest Rate ' will be, the effective rate for Federal Funds, as reported
in the Federal Reserve Publication H,16-519 (or any successor publication), provided that if,
for any reason, such rate should be unavailable the interest Rate shall be such rate as the
Secured Parly shall reasonably deiermine.

Transfer of Interest Amount. The Transfer of the Interest Amount will be made on the
second Local Business Day following the end of each calendar month, to the extent that a
Delivery Amount would not be created or increased by that transfer in which event such
Interest Amount will be retained by the Secured Parly, and on any Local Business Day on
which all Posted Collateral in the form of Cash is Transferred to the Fledgor pursuant to
Paragraph 2(b).

Afternative to Interest Amount. The provisions of Paragraph 6(d)(i} will apply and for the
purposes of calculating the Interest Amount the amount of interest calculated for each day of
the Interest Period shall be compounded daily, -

Additlonal Representation(s}. There are no additionel representations by either party.

Other Ellglble Support and Other Posted Support.

{i *Value® with respect to Other Eligible Support and Other Posted Suppori shall have such
meaning as the parties shall agree in writing from time to time.

(i) *Transfer® with respect to Other Eligible Support and Other Posted Support shall have such
meaning as the parties shall agres in writing from time to time.

Dsmands and Notices.

All demands, specifications and notices under this Annex will be made pursuant to the Notices Section of this
Agreement, save that any demand, specificaiion or notice:

0;

shall be given to or made at the following addresses:

If to Party A:




{m)

(if)
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If to Parly B:

Address: O'Connor Credit Long/Short Master Limited ] . . '
oA Fone-Servies Ri-Limited DVAPLS CorPreie- Sevuies Lomibed
P.O. Box 852 24 U9\« \'(DJSC’._,
257-Elgin-Averue U‘D

George Town, Grand Cayman
Cayman lslands, KY‘{-‘1-\1-03

ou -~
Telophone:  {e4Bya+-+060 @ uS) Aua-86 66 =
Atiention; Fund Admin: O'Connor Credit Long/Short Master 1, st/

With a copy to:

UBS Q' Connor Limited

c/o UBS Q'Connor LLC

One North Wacker Drive, 32 floor
Chicago, IL 60606

Attention: Nicholas Vagra
Telephone: (312) 625-6275
Facsimile: (312) 528-5040

or al such other address as the relevant party may from time to time designate by giving
notice (in accordance with the terms of this paragraph) 1o the other party;

shalt {unless otherwise stated in this Annex} be deemed to be effective at the time such
notice is aclually received unless such notice is received on a day which is not a Local
Business Day or after the Nolification Time on any Local Business Day in which event such
notice shall be deemed to be sffective on the next succesding Local Business Day.

Addrass for Transfsrs.

Parly A: To be notified to Parly B by Party A at the time of the request for the Transfer,
Party B: To be notified 1o Parly A by Party B at the time of the request for the Transfer.

Other Provisions,

(i)

Addltfonal Definitions

As used in this Annex:

"Equivalent Coflateral® means, with respect 1o any security constituting Posted Collateral,
a securily of the same issuer and, as applicable, representing or having the same class,
series, maturity, interest rate, principal amount or liquidation value and such other provisions
as are necessary for that security and the security constituting Posted Collateral to be treated
as aquivalent in the market for such securities;

*FX Independent Amouni” shall mean (et Open Positlon multiplied by FX Percentage)

“FX Percentage” means;
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- 3% of Net Opan Position for EUR, AUD, CAD, NZD, JPY, GBP, CHF, CNY, SGD,
SEK, HKD, DKK, USD;

- 5% of Net Open Posiion for BRL, MXN, FLN, CZK, TWD, ZAR, ILS, 8AR, INR,
KRW, CLP, MYR;

- 7.6% of Net Open Posttion for IDR, PHP, THB, HUF, SKK, RUB, TRY, COP, LBP,
PEN;

- 10% of Net Open Posillon for ARS, VEB,

'FX Transactfons* and "Currency Opilon Transactions” shall have iheir meaning as defined in
the 1998 ISDA FX and Currency Option Definitions,

‘Net Open Fositlon* shall be the total USD equivalents of the AMet Long FX and Net Options
In respect of each Currency, where:

(A) Nt Long FX for any currency shall be the net amount (if any) of that currency which
Party A is long as against Parly B in respect of all FX Transaciions;

(B) Net Options for any currency shall be the sum of the delta equivalent positions in that
currency where Party A is fong that defla equivalent position as against Party B (that is,
positive deltas only) in respect of della equivalent positions arising from all Party A bought
currency options, having first netted cuirency options to the extent that the relevant currency
amounts cancel with respect o bought optlons and sold options of the same type (Put or
Call), the same style {American or European), having the same currencles, expiry dale and
time and sirke price.

{C) Party Als long a currency as against Party B if it is owed payment at any time of that
currency by Parly B. USD equivalents and delia equivalents shall be calculated by Party A In
its reasonable discretion, having regard to the spot rates prevailing at the Valuation Time.

*Local Business Day" means: () any day on which commercial banks are open for business
(including dealings in foreign exchange and foreign currency deposits) In London and New York,
and (I} In refation to a Transfer of Eligible Collateral, a day on which the clearance system agreed
between the partles for the delivery of Eligible Collateral Is open for acceptance and executlon of
settlement Inslruclions (or In the case of a Transfer of Cash or other Eligible Collateral for which
delivery Is contemplated by other means, a day on which commercial banks are open for business
(including dealings for foreign exchenge and foreign deposits) in New York and such other places
as the partles shall agree);

Events of Defauft

Paragraph 7 shall be amended so that the references In Paragraph 7(if) and Paragraph 7(iii}
to “five Local Business Days* and °thirty days” respectively, shall instead be replaced by
"three Local Business Days" and "fifteen Local Business Days* respactively.

Reaturn of Fungible Securitles

In fieu of returning to the Pledgor pursuant to Paragraphs 3(b), 4(d), 5 and 8(d} any Posted
Collateral comprising securities the Secured Party may return Equivalent Coliateral.
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Covenants of the Pladgor

So long as the Agreement is in effact, the Pledgor covenants that it will kesp the Posted
Collateral free from all security interests or other encumbrances created by the Pladgor,
except the securily interest created hereunder and any security interests or other
encumbrances created by the Secured Party; and will not sell, transfer, assign, deliver or
otherwise dispose of, or grant any option with respect 1o any Posted Collateral or any
interest thersin, or create, incur or permit to exisl any pledge, lien, mortgage, hypothecation,
security interest, charge, option or any other encumbrance with respect to any Posted
Collateral or any interest therein, without the prior written consent of the Secured Party.

No Countarclaim

A party's rights to demand and receive the Transfer of Eligible Collateral as provided
hereunder and its rights as Secured Party against the Posted Collateral or otherwise shall be
absolute and subject to no counterclaim, set off, deduction or defence in favour of the
Pledgor except as contemplated in Sections 2 and 6 of the Agreement and Paragraph 8 of
this Annex.

Cosls of Transfer on Subsifivtion.

Noiwllhstanding Paragraph 10(a), the Pledgor will be responsible for, and will relmburse the
Secured Parly for, all transfer and other taxes and other costs Involvad in the Transfar on
substitution of Collateral efther from the Pledgor to the Secured Party (or any agent or custodian
for safekeeping of the Secured Party) or from the Secured Party {or any agent or custodian for
safekeeping of the Secured Party) to the Pledgor pursuant to Paragraph 4(d).




Executien Copy

IN WITNESS WHEREQF the parties have executed this document on the respective dates specified befow with
effact from the date specified on the first page of this document.

O’CONNOR CREDIT LONG/SHORT MASTER
LIMITED

W WP S—
By: D,

Name: vl w‘\\wb\.ttj
Tille: Diretor

Date: D@L ber Bl 2wt L
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