
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 

(c) 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% 

(c) 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% 

(c) 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 

(c) 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% 

(c) 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% 

(c) 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 
UBS Asset Management 
(Australia) Ltd 

Level 16, Chifley Tower, 2 Chifley Square, Sydney, Australia 

UBS Asset Management 
(Deutschland) GmbH 

Bockenheimer Landstrasse 2-4, Frankfurt am Main, Germany 

UBS Asset Management 
(Singapore) Ltd 

One Raffles Quay #50-01 North Tower, Singapore 

UBS Asset Management Trust 
Company 

Illinois 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 

UBS O'Connor LLC 
Maples Fiduciary Services (Delaware) Inc.Ltd, 4001 Kennett Pike, 
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: 

 

  

Date: 

 

28 October 2020 

 

Print Name: 

 

 

Joanne Chan 

 

Capacity: 

 

Authorised signatory 

 

Sign Here: 

 

  

Date: 

 

28 October 2020 

 

parmarrb
Stamp

parmarrb
Stamp



Notional value 

of the Derivative Settlement Type
Expiry  date 

of Derivative (B)

Prices Specified in the terms 

of the derivative (if any)

UBS Asset Management (Singapore) Ltd 1,137,256 
8,008,031 

505,876 
1,569,818 
2,287,056 
3,053,595 

27,648,656 

N/A
UBS O'Connor LLC

Swap Agreement Cash 11-Jun-21 5.92

Appendix A - For a derivative relevant interest

Details of Derivative (A)

Type of Derivative (A) Parties to the  Derivative (C)Details for 



MET - Appendix B
Date of 
change

Person whose relevant interest 
changed

Nature of Change Consideration given in 
relation to change

 Number of securities Class

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-Oct-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) 

lnlernational Swap Dealers Association, Inc. 

MASTER AGREEMENT 

("Party A") 

dated as of August 28, 2000 

and Quantum Partners LDC 

( .. Party B") 

have entered and/or anticipate 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") exchanged between the parties confirming those 
Transactions. 

Accordingly, the parties agree as follows:-

!. Interpretation 

(a) De/inilions. The tenns 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 a.ny 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 AgreemenL 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. Obllgatiom 

(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 
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. 

(iii) Each obligation of each party under Section 2(a)(i) is subject to (1) the condition precedent 
lhat no Event of Default or Potential Event of Default with respect to the other pany 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 ltl 1992 by lmcmational 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 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 e11.ecuted this document on the respective dates specified below 
with effect from the date specified on the first page of this document. 

(''Party A") 

By: ... !aJw .. C:~ { L~-C 
Title: Dorothee Locher Chiment 
Date: Director 

75 ~-J.~ ;,.;: ·,' 
~ · ""-:-- :'.1.;iJtl 

Luca van Allmen 
Direc;cr 
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Quantum Partners LDC 

("Party B") 

By: ~L... ' 
/ .... Name: Douglas M. Reid 

Title: Attorney-in-Fact 
Date: August 28, 2000 
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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 laws of the Cayman Islands 

("Party B") 

PART1 

Termination Provisions 

(a) "Specified Entity" means in relation to 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 S{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. 

(b) ·specified Transaction· has the meaning specified in Section 14. 

(c) The "Cross·Default" provisions of Section S(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. 
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'Threshold Amount" means (i) with respect to Party A. an amount equal 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). 

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

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

(f) Payments on Early Termination. For the purpose of Section 6(e): 

(i) Market Quotation will apply. 

(ii) Second Method, incorporating the Set-off provision set out in Part 5 of this 
Schedule, will apply. 

(g) "Termination Currency• means United States Dollars. 

(h) 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: 

Soros 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''). 
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PART2 

Tax Representations 

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

(ii) 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)(iii) 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 (ii), and the other party does not deliver a form or document 
under Section 4(a)(iii} by reason of material prejudice to its legal or commercial 
position. 

(b) 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 8: 

None 
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PART3 

Agreement to Deliver Documents 

For the purpose of Sections 4(a)(i) and (ii) of this Agreement, each party agrees to deliver the 
following documents, as applicable: 

(a) 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. 

(b) Other documents to be delivered are: 

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, 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 
cenificate 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 will 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 ot 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 Part 3, is covered by the representation contained in Section 
3(d) of this Agreement. 
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PART4 

Miscellaneous 

(a) 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 Curacao International Trust Company N.V. 
Kaya Flamboyan 9 
PO Box812 
Willemstad, Curacao 
Netherlands Antilles 
T ele>C: 3445 CITCO NA 
Phone: 599-9732-2422 
Fax: 599-9732-2420 

23 



DUPLICATES: 
(Investment Manager) 

Jonathan Seligson 
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. 

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

Party A appoints as its Process Agent in the Stat. of New York: 

Ifs New Yori< Branch 

Parfy 8 appoints as its Process Agent in the State of New York: 

Soros Fund Management LLC 
888 Seventh Avenue, 33rd Floor 
New York, New York 10106 
Attn: General Counsel 

(c) Offices. The provisions of Section 1 O{a) will apply to Party A. 

{d) Multlbranch 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. 

(e) Calculation Agent. The Calculation Agent is Party A, unless otherwise specified in a 
Confirmation in relation to the relevant Transaction, whose calculations shall at all times 
be made in good faith and a commercially reasonable manner. 

(f) 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. 

(g) Credit Support Provider. Not applicable. 

(h) GOVERNING LAW. 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. 

(i) Netting of Payments. Section 2(c)(ii) 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. 

(j) "Affiliate" will have the meaning specified in Section 14 of this Agreement. 
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PARTS 

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 bs a "Transaction", for all purposes of this Agreement. 

(b) Conflicts 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 
sponsored terms (such other agreements and terms, "Related Terms"). Accordingly, 
Section 1 (b) of the Agreement is hereby amended to provide that in the event of any 
inconsistency or other conflict between the Related Terms of any Transaction and either 
the Agreement or any defined terms incorporated by reference or referred to therein, 
such Related Terms shall prevail solely with regard to the calculation and determination 
of the amount of the parties' respective payment obligations under such Transaction (and 
the due dates therefor) for purposes of Section 2(a)(i) and (ii) of the Agreement. In every 
other respect, in the event of any inconsistency or other conflict, 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. 

(c) Definitions. Unless otherwise specified in a Confirmation, this Agreement incorporates, 
and is subject to and governed by the 1991 ISDA Definitions (as supplemented by the 
1998 Supplement) (the "1991 Definitions") published by the International Swap and 
Derivatives Association, Inc. ("JSDA") (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 Definitionsn} 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 references in the 1991 
Definitions to "Swap Transaction" shall be deemed references to a "Transaction" for 
purposes of this Agreement." 

(d) 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 specifically 
relevant to the Transaction, or in such other form as the parties may agree. Any 
documents or other confirming evidence {including electronic messages) ex.changed 
between the parties confirming any such Specified Transaction shall be deemed a 
"Confirmation", even if not described as such. 

(e) 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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(1) No Agency. It is entering into this Agreement and each Transaction as principal 
(and not as agent or in any other capacity, fiduciary or otherwise). 

(2) No Reliance. In connection with the negotiation of, the entering into, and the 
confirming of the execution of, this Agreement. any Credit Support Document, 
each Transaction, and any other documentation relating lo this Agreement to 
which it is a party or that it is required by this Agreement to deliver: (l) 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, counsel or representations (whether written or 
oral) of the other party hereto or thereto other than the representations expressly 
set forth 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 parson) any assurance, guaranty, or representation 
whatsoever as to the expected or projected success. profitability, return, 
performance, result, effect, consequence, or benefit {either legal, regulatory, tax 
financial, accounting, or otherwise) of 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 to the extent it has deemed necessary, and it has made its own 
investment, hedging, and trading decisions {including decisions regarding the 
suitability of any Transaction pursuant to this Agreement) based upon its own 
judgment and upon any advice from 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 quotations (if any) provided by the other party 
hereto or thereto reflect those in the relevant market for similar transactions, and 
alt 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 T ransaciion, and any other documentation relating to this Agreement 
with a full understanding of all of the terms, conditions and risks hereof and 
thereof (economic and otherwise), and it is capable of assuming and willing to 
assume (financially and otherwise} those risks. • 

(f) Additional Representation$ 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 
understands that the foreign exchange and other commodity markets are subject to 
complex risks, which may arise without warning and may at times be volatile, and that 
losses may occur quickly and in unanticipated magnitude; (ii) it is prepared to bear and is 
capable 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 commit Party B to 
Transactions and conclude Transactions on behalf of Party Bon such terms and 
conditions as the Investment Advisor may determine in its absolute discretion; (v) it has 
sufficient assets (and in the applicable Currencies or Bullion) as necessary to effect 
settlement of all Transactions governed by the Agreement (assuming all commodity 
options are exercised); and (vi) Party B is not required to registered as an investment 
company under the U.S. Investment Company Act of 1940, as amended. 
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(g) Notice of Event of Default. Each of Party A and Party B agree on behalf of itself to 
promptly notify the other Party of the occurrence of any Event of Default with respect to 
itself. 

(h) Time is of the essence. Time is of the essence of the parties' agreement. 

(i) 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(e), in circumstances 
where there is a Defaulting Party 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 Affect~d Party), be reduced by its 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 to, 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 converted by X into the 
currency in which the other is denominated at lhe 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. 

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

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 (whether by operation of law, contract or otherwise)." 

(j) Escrow Payments. If by reason of the time difference 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 instrue1ions 
(i) to release the deposited payment to the intended recipient upon receipt by the escrow 
agen1 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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have payments made in escrow shall pay the costs of the escrow arrangements and 
shall cause those arrangements to provide that the intended recipient of the payment 
due lo 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 other than the intended 
recipient's failure to make the escrow deposit it is required to make hereunder in a timely 
fashion. 

(k) 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 
:o this Agreement. 

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

(m) Additional Defined Terms. For purposes of Section 14 the following terms shall have 
the following meanings, unless otherwise 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 would be classified as assets upon the balance 
sheet of Party B prepared as of such date. "Total Adjusted Liabilities" means, as 
of such date, all liabilities 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 
Quantum Fund N.V. which in accordance with generally accepted accounting 
principles would be classified as assets upon the balance sheet of Quantum 
Fund N.V. prepares as of such date. 'Total Adjusted Liabilities" 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. 

(n) The parties agree that the definitions and provisions contained in Annexes 1 to 5 and 
Section 6 of the EMU Protocol published by the International Swaps and Derivatives 
Association, Inc. on 6th May, 1998 are incorporated into and apply to this Agreement. 
References in those definitions and provisions to any "ISDA Master Agreemenr will be 
deemed to be references to this Agreement. 

(o) 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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"to another account in the same legal and tax jurisdiction as the original account, unless 
no adverse tax consequences would result for either party." 

(p) Eligible Swap Participant. Each party represents 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). 

(q) FDICIA 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. 64402) and the 
regulations promulgated pursuant thereto. 

(r) 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 8 agrees to fully and 
unconditionally indemnify Party A tor 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 negligence 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 Band any successor Investment Advisor. Notwithstanding anything to the 
contrary herein, Part 5(r) of the Schedule shall survive any termination of the 
Agreement. 

(s) 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 (formerly known as Credit Suisse, New York branch} and Quantum 
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. 

(t) 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. 
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(u) Potential Event of Default. The following shall be inserted at the end of the 
definition of "Potential Event of Default" in Secti0n 14 of the Agreement: 

", and has not been waived or otherwise resolved to the other party's 
satisfaction." 

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. 

QUANTUM PARTNERS LDC 

~ - - - ,,, ----:, 
_,_,/,' ------

By: ----r/\ /- __>--~-
Name: Douglas M.'1\eid 
Title: Attorney-in-Fact 
Date: August 28, 2000 
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EXHIBIT I 





EXHIBIT II 

Addresses for Party B 

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

ORIGINAL: 

DUPLICATES: 
(Investment Manager) 

Quantum Partners LDC 
c/o Curacao 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 

Jonathan Seligson 
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. 



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

lnlernational Swaps and Derivatives Association, Inc. 

CREDIT SUPPORT ANNEX 

("Party A") 

to the Schedule to the 

ISDA Master Agreement 

dated as of August 28, 2C"'J 

between 

and Quantum Partners LDC 

("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 partie~ 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 references in this Anne11: to Paragraphs are to Paragraphs 
of this Anne11:. 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. 

(b) Secured Party and Pledgor. Alt 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; providt:d, however, that if Other Posted Support is held by a party to this Annex, all references herein to that 
party as the Secw-ed 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 pledges to 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-0ff 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. 

Copytighl ,0 1994 by lntem~tional Swops and Derivatives Associotion, !no. 



Paragraph 13. Elections and Variables 

(a) 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. 

(b) Credit Support Obligations. 

(i) Delivery Amount, Return Amount and Credit Supp·xt 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 Credit Support 

The following items will quality as "Eligible Credit Support· for the party specified: 

Party A Party B Valuation 
Percentage 

(A) cash X X 100% 

(8) negotiable debt obligations 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 

(C) 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 obligations 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 



(iii) 

(iv) 

Party A Party B Valuation 
Percentage 

(E) negotiable debt obligations issued X X 95% 
and/or guaranteed as to principal 
and interest by the Federal Home 
loan Mortgage Corporation, the 
Federat National Mortgage 
Association, or the Government 
National Mortgage Association, 
including mortgage-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 national securities 
exchange or regularly quoted on a 
national quotation seivice, or 
securities that constitute or include 
structured notes or structured debt 
instruments and any securities 
representing interests in derivatives 

(F} In respect of a party, such other X X Such 
assets as the other party (in its percentage 
capacity as the Transferee} may, as shall from 
from time to time, agree in writing time to time, 
as qualifying as Eligible Credit be specified 
Support for the purpose of this by the 
Annex. For the avoidance of doubt Valuation 
there are no other assets which, as Agent as 
of the date of this Annex, qualify as applying to 
Eligible Credit Support for either such Eligible 
party Credit 

Support. 

Other Eligible Support. 

None. 

Thresholds. 

(A) "Independent Amount" means with respect to Party A: Zero, 
unless otherwise specified in a Confirmation. Unless 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) 

in the related Confirmations (if any) plus (b) 2%, multiplied by the Net 
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 ot 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: 

"Threshold'~ means with respect to Party 8: 

Zero 

Zero 

(C) 'Minimum Transfer Amount" means with respect to Party A: $500,000.00 

•Minimum Transfer Amount" means with respect to Party B: $500,000.00 

(D) 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 to zero. 

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

(c) Valuation and Timing. 

(i) "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 
obligations as Valuation Agent in a timely manner, (b} an Event of Default or 
Potential Event of Default with respect to Party A has occurred 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. 

(ii) "Valuation Date· means each Local Business Day. 

(iii) "Valuation Time• means: 

(A) any time on the Valuation Date or other date of calculation, as applicable; 
or 

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



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. 

(d) Conditions Precedent and Secured Party's Rights and Remedies. 

No events shall constitute a uspecified Condition". 

(e) Substitution. 

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

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

(fl Dispute Resolution. 

{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 S(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 extent 
Transferred to a party pursuant to any applicable provision of this 
Agreement or included in the applicable price referred to in 
subclause (1) of this clause (8)) as of such date, multiplied by the 
applicable Valuation Percentage. 

(iii) Altemarive. 



The provisions of Paragraph 5 will apply. 

(g) Hofding and Using Posted Coflateral. 

(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 following conditions applicable to it are 
satisfied: 

(A) if it is the Custodian that is holding 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. 

Initially, the Custodian tor 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 shall be first approved by Party A, and 

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

Initially, the Custodian for Party B is To Be Advised. 

(ii) Use of Posted Colfateral. 

The provisions of Paragraph S(c} will apply to Party A. 

(h) Distributions and Interest Amount. 

(i) Interest Rate. The "Interest Rare· on any day means the effective rate for 
Federal Funds as published on Telerate page 118, provided that if, tor any 
reason, Telerate page 118 should be unavailable the Interest Rate shall be such 
equivalent rate as the Secured Party shall reasonably determine. 

(ii) 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). 

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

(i) Additional Representation(s). 



There are no additional representations by either party. 

O) Other Eligible Support and Other Posted Support: 

Not applicable. 

(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: 

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 alter 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. 

(I) Addresses tor Transfers. 

(i) Party A: to be notified to Party B by Party A at the time of the request for the 
transfer. 

(ii) Party 8: To be advised 

(m) Other Provisions. 

(i) Dealings in relation to Posted Collateral - Paragraph 6 

The following new Paragraphs 6(e) and 6(1) are inserted immediately after 
Paragraph 6(d): 



"(e) Fungible Securities. In lieu of returning to the Pledgor pursuant to 
Paragraphs 3(b),4(d),5 and 8(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 tliat Code) with such securities. 

(I) No further dealings by P/adgor. 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, 
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. 

(ii) Addition and replacement of definitions. 

The following definitions are inserted into the appropriate place in Paragraph 12 
and to the extent that the following 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 commercial banks are open for 
business (including dealings in foreign exchange and foreign currency deposits) 
in: 

(A) New York, 

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

(C) either, in the case of Transfer 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; 



(2) Net Asset Value Per Share, as of the last Business Day of a 
calendar quarter, declines by 35% or 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 ot 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 shareholders (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 calculation 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-n 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 rating 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 value 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) Transfer 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". 

(n) 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 lor, and will reimburse the Secured Party lor all such costs and 
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expenses incurred by the Secured Party in connection with performing its obligations 
under Paragraph 4(d) 

Certain Rights end 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 hold Posted Credit Support that does not constitute 
Eligible Credit Support, then the Secured Party shall promptly release and Transfer 
such Posted Credit Support to the Pledger, 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 result of such Transfer, retain Posted Credit 
Support consisting of Eligible Credit Support with a Value equal to or greater than 
the Credit Support Amount." 

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 8, and Uniform commercial Code financing 
statements or similar instruments, in any jurisdiction in the United States." 

QUANTUM PARTNERS LDC 

By~: ,........._;;:__d~==~=--·~---~---=,--:::.=_=.··= ___ .:...;../_·, _ 

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

International Swnp Deniers Assoeiation, Inc. 

MASTER AGREEMENT 

Each party listed in Appendix I 
hereto, severally and not jointly 

dated as of 18th September 2019 

and Nineteen77 Global Merger 
Arbitrage Japan Limited 

have entered and/or anticipate entering into one of more transactions (each a ''Transaction") that are or will be 
governed by this Master Agreement, which includes the schedtde (the "Schedule"), and the documents and o1her 
confirming evidence (each a ''Confirmation") exchanged between the parties confirming those Transactions. 

Accordingly, the parties agree as follows: -

I. 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) Jnco11siste11cy. 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 Agreement (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 
panies would not otherwise enter into any Transactions. 

2. Obligations 

(a) General Co11ditio11s. 

(i) Each party will make each payment or delivery specified in each Confirmation to be made by it, 
s ubject 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 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 O 1992 by International Swap Dealers Association, Inc. 
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(iii) Each obligation of each paTty under Section 2(a)(i) is subject lo (I) the condition precedent that no 
Event of Default ot Potential Event of Default with respect to the ol'her party has occurred and is 
continuing, (2) lhe condition precedent thal no Early Termination Date in respec1 of the releVRnt 
Transaction has occurred or been effectively designated and (3) each bther applicable condition precedent 
specified in this Agreement. 

(b) Cha11ge of Account. Either party may change its account for receiving a payment or delivery by giving 
notice to the other party at least five Local Business Days prior to the 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) Netting. If on any date amounts 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 obligation 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 
party exceeds the aggregate amount that would otherwise have been payable by the other party, replaced by an 
obligation upon the party by whom the larger aggregate amount would have been payable to pay to the other pa1ty 
the excess of the larger aggregate amount over the smaller aggregate amount. 

The parties may elect in respect of two or more Transactions that a net amount will be determined in respect of all 
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 e lection may be made in the Schedule or a 
Confirmation by specifying that subparagraph (ii) above will not apply to the Transactions identified as being 
subject to the election, together with the starting 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 Offices through which the parties make 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. 
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 to 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 documentation 
reasonably acceptable to Y, evidencing such payment to such authorities; and 

(4) if such Tax is an lndemnifiable 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 lndemnifiable 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 required to be paid but for: -

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

(B) the failure of a representation made by Y pursuant to Section J(t) 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 after the date on 
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which a Transaction is entered into (regardless ot whether such action is taken or brought 
with respect to a party to this Agreement) or (11) a Change in Tax Law. 

(ii) liability. If: -

(J) X is required by any applicable law, as modified by the practice of any relevant 
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 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 Y 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 after 
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 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 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(f), at all times until 
the termination of this Agreement) that: -

(a) Basic 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 docamentation relating to this 
Agreement that it is required by this Agreement to deliver and to perform its obligations under this 
Agreement and any obligations ir has under any Credit Support Document to which it is a party and has 
taken all necessary action to authorise such execution; delivery and perfom1ance; 

(iii) 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 governmental 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 party have been obtained and are 
in full force and effect and all conditions ofany such consents have been complied with; and 

(v) Obligatio11s 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 lo applicable bankruptcy, reorganisation, 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 a proceeding in equity or at law)). 

(b) Absence of Certain Events. 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 occur 
as a result of its entering into or performing its obligations under this Agreement or any Credit Support Document to 
which it is a party. 

(c) Absence of Litigation. There is not pending or, to its knowledge, threatened against it or any of its 
Affiliates 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 likely 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 111/ormation. All applicable information that is furnished in writing 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 Representation. Each representation specified in the Schedule as being made by it for the 
purpose of this Section 3(e) is accurate and true. 

(f) 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 either party has or may have any obligation under this Agreement or 
under any Credit Support Document to which it is a party: -

(a) Fumish Specified Information. It will deliver to the other party or, in certain cases under subparagraph 
(iii) below, to such government or taxing authority as the other party reasonably directs: -

(i) any forms, documents or certificates 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 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 
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 (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 completed in a manner reasonably satisfactory to such other party and to be executed and to 
be delivered 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 
reasonably practicable. 

(b) Maintain Authorisalio11s. It will use all reasonable efforts to maintain in full force and effect all consents 
of any governmental or other authority that 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 th1:1 future. 

(c) Comply with Laws. lt will comply in all material respects with a ll applicabl1:1 laws and orders to which it 
may be subject if failure so to comply would materially impair its ability to perform its obligations under this 
Agreement or any Credit Support Document to which it is a party. 

(d) Tax Agreement. It 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 u/ Stamp Tax. Subject to Section 11, it will pay any Stamp Tax levied or imposed upon It or in 
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 for 
the purpose 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 party'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 
party. 

5. Events or Default and Termination Events 

(a) Events of Default. The occurrence at any time with respect to a party or, if applicable, any Credit Support 
Provider of such party or any Specified Entity of such party of any of the following events constitt,tes an event of 
default (an "Event of Default") with respect to such party: -

(i) Failure to Pay or Deliver. Failure by the party to 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; 

(ii) 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 to 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 after notice of such failure is given to the party; 

{iii) Credit Support Default. 

( I) Failure by the party or 11ny Credit Support 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 
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 tenns) prior to the satisfaction of all obligations of 
such party under eaeh 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 challenges the validity of, such Credit Support Document; 

(iv) Mi.srepresentatio11. 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 Support Provider of such 
party in th is 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 Tramactio11. The party, any Credit Support Provider of such party or 
any applicable Specified Entity of such party (I) defaults under a Specified Transaction and, after 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 least three Local Business Days if there is no applicable notice requirement or 
grace period) or (3) disaffirrns, disclaims, repudiates or rejects, 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); 

(vi) Cross Default. If "Cross Default" is specified in the Schedule as applying to the party, the 
occurrence or existence of (I) a default, event of default or other s imilar condition or event (however 
described) in respect of such party, any Credit Support Provider of such pa1ty 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 less than the applicable Threshold 
Amount (as specified in the Schedule) which has resulted in such Specified Indebtedness 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 party, such Credit Support 
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 
agreements or instruments (after giving effect to any applicable notice requirement or grace period); 

(vii) Bankruptcy. The party, any Credit Suppott Provider of such party or any applicable Specified 
Entity of such party:-

( I) is dissolved (other than pursuant to a consolidation, 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) institutes 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 
liquidation, 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, (S) has a resolution passed for its winding-up, official management or 
liquidation (other than pursuant to a consolidation, amalgamation or merger); (6) seeks or becomes 
subject to the appointment of an administrntor, provisional liquidator, conservator, receiver, 
trustee, custodian or other .similar official for it or for all 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 thereafter; (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 (I) 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 

(vi ii) Merger Wit/tout Assumptio11. The party or any Credit Support 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: -

( I) 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 agreement 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 party) to the performance by such resulting, surviving or transferee entity of its obligations 
under this Agreement. 

(b) Termi11atio11 Events. The occurrence at any time with respect to a· party or, if applicable, any Credit 
Support Provider of such party or any Specified Entity of such party of any event specified below constitutes an 
Illegality 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 if the event is specified in (iii) below, and, if specified to be applicable, a Credit Event 
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Upon Merger if the event is specified pursuant to (iv) below or an Additional Termination Event if tl1e event is 
specified pursuant to (v) below:-

(i) lllega/ity. Due to the adoption of, or any change in, any applicable law 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 after such date, it 
becomes unlawful (other than as a result of a breach by the patty of Section 4(b)) for such party (which will 
be the Affected Party):-

( ] ) 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 material 
provision of this Agreement relating to such Transaction; or 

(2) to perfonn, or for any Credit Support Provider of such party to perform, any contingent 
or other obligation which the party (or such Credit Support Provider) has under any Credit Support 
Document relating to such Transaction; 

{ii) Tax EJ1ent. Due to (x) any action taken by a taxing 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) o r (y) a Change in Tax Law, the party (which 
will be the Affected Party) will, or there is a substantial likelihood 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 
lndemnifiable 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 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)(4)(A) or 
(B)); 

(iii) T{IJ( 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 lndemnifiable 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 o n account of any lndemnifiable Tax 
in respect of which the other party is not required Lo 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 Lo, another entity (which will be the 
Affected Party) where such action does not constitute an event described in Section S(a)(viii); 

(iv) Credit Event Upon Merger. If "Credit Event Upon Merger" is specified in the Schedule as 
applying to the party, such party ("X"), any Credit Support Provider ofX or any applicable Specified Entity 
of X consolidates or amalgamates with, or merges with or into, or transfers a ll or substantially all its assets 
to, another entity and such action does not constitute an event described in Section S(a)(viii) but the 
creditworthiness 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 Party); of 

(v) Additional Termination Event. If any "Additional Termination Event" is specified in the 
Schedule or any Confim1ation 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). 

(c) Event of Default and ll/egality. If an event or circumstance which would otherwise constitute or give rise 
to an Event of Default also constitutes an Illegality, it will be treated as an lllegality and will not constitute an Event 
of Default. 
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6. [arly Termination 

(a) Right to Terminate Following Eve11t of Default. If at any time an Event of Default with respect to a party 
(the "Defaulting Party") has occurred and is then continuing, the other party (the "Non-defaulting 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 Tem1ination Date in respect of a ll outstanding Transactions. 
I f, however, ''Automatic Early Tennination1

' is specified in the Schedule as applying to a party, then a11 Early 
Termination Date in respect of all outstanding Transactions will occur immediately upon the occurrence with respect 
to such party of an Event of Default specified in Section S(a)(vii)(l), (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 
5(a)(vii)(4) or, to the extent analogous thereto, (8). 

(b) Right to Termi11ate Following Terminatio11 Event. 

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

( ii) Tra11sfer to Avoid Termination Event. If either an Illegality under Section S(b)(i)(I) or a Tax 
Event occurs and there is only one Affected Party, or if a Tax Event Upon Merger occurs and the Burdened 
Party 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 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 after 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. 

(iii) Two Affected Parties. If an Illegality under Section S(b)(i)(l) 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 avoid that Termination Event. 

(iv) Right to Terminate. lf:-

(1) 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 after an Affected 
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 Illegality, 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 Credit Event Upon 
Merger or an Additional Termination Event if there is only one Affected 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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continuing, designate a day not earlier than the day such notice is effective as an Early Termination Date fn 
respect of a 11 Affected Transactions. 

(c) Effect of Designation. 

(i) If notice designating an Early Termination Date is given under Section 6(a) or (b). the E11rly 
Termination 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 
or 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. T he amount, if any, payable in 
respect ofan Early Termination Date shall be determined pursuant to Section 6(e). 

(d) Calculatiom. 

(i) Statement. On or as soon as reasonably practicable following the occurrence of an Early 
Termination Date, each party will make the calculations on its part, if any, contemplated by Section 6(e) 
and will provide to the other party a statement (\) 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 to it is to be paid. In the absence of written 
confirmation 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 on the day that notice of the amount payable is effective (in the case of 
an Early Termination Date which is des ignated or occurs as a result of an Event of Def'auh) and on the day 
wh,oh is two Local Business Days after the day on which notice of lhe 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 (to the extent permitted under applicable law) interest thereon (before as well as 
after judgment) in the Termination Currency, fi-om (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. 

(e) 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 "Second Method". If the parties fai l to 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, shall apply. The amount, if any, payable in respect ofan Early Termination Date and determined 
pursuant to this Section will be subject to any Set-off. 

(i) Events of Default. If the Early Termination Date results from an Event of Default:-

( I) First Method and Market Quoration. If the First Method and Market Quotation apply, 
the Defaulting Party will pay to the Non-defaulting Party the excess, if a positive number, of (A) 
the sum of the Settlement Amount (determ ined by the Non-defaulting Party) in respect of the 
Terminated Transactions and the Termination Currency Equivalent of the Unpaid Amounts owing 
to the Non-defaulting Party over (B) the Termination Currency Equivalent of the Unpaid Amounts 
owing to the Defaulting Party. 

(2) First Melhod and Loss. If the First Method and Loss apply, the Defaulting Party will pay 
to the Non-defaulting Party, if a positive number, the Non-defaulting Party's Loss io respeot of this 
Agreement. 

(3) Second Method and Market Quotation. If the Second Method and Market Quotation 
apply, an amount will be payable equal to (A) the sum of the Settlement Amount (detennined by the 
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Non-defaulting Party) in respect of the Terminated Transactions and the Tem1ination Currency 
Equivalent of the Unpaid Amounts owing to the Non-defaulting Party less (B) the Termination 
Currency 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-defaulting Party will pay the absolute value of that amount to the Defaulting 
Party. 

(4) Second Method and Loss. If the Second Method and Loss apply, an amount 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 a negative 
number, the Non-defaulting Party will pay the absolute value of that amount to the Defaulting 
Party. 

(ii) Termination Events. If the Early Termination Date results from a Termination Event:-

( I) 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 to the 
Non-defaulting Party will be deemed to be references to the Affected Party and the party which is 
not the Affected Party, respectively, and, if Loss applies and fewer than all the Transactions are 
being terminated, Loss shall be calculated in respect ofall Terminated Transactions. 

(2) TWo Affected Parties. If there are two 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 (I) the 
sum of (a) one-half of the difference between the Settlement Amount of the party with 
the higher Settlement 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 (11) 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 all 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. 

(iii) Adjul·tme11t for Ba11kmplcy. In circumstances where an Early Termination Date occurs because 
"Automatic Early Termjnation" 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 
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(e) is a reasonable pre-estimate of loss and not a penalty. Such amount is payable for the loss 
of bargain and the loss o f 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. T ransfer 

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 written consent of the other 
party, exceptthat:-

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

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

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

8. Contractual Currency 

(a) Payment in the Contractual 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 permitted 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 suc h 
tender results in the actual receipt by the party to which payment is owed, acting in a reasonable manner and in good 
faith in converting the currency so tendered into the Contractual C urrency, of the full amount in the Conl'ractual 
Currency of all amounts payable in respect of this Agreement. If for any reason the amount in the Contractual 
C urrency so received falls 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 permitted by applicable law, immediately pay such additional 
amount 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 th is 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 C1irrency is rendered (i) for the payment of any amount owing in respect of this 
Agreement, (ii) for the payment of any amount relating to any early tenninalion in respect of this Agreement or (i ii) 
in respect of a judgment or order of another court for the payment of any amount described in (i) or (i i) above, the 
pany seeking recovery, after recovery in full of the aggregate amount to which such party is entitled pLirsuant 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 party any excess of the Contractual Currency received by such party as a consequence of sums 
paid in such other currency if such sho11fall or such excess arises or results from any variation between the rate of 
exchange at which the Contractual Currency is converted into the currency of the judgment or order for the purposes 
of such judgment or o rder 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 Cont ractual Currency 
with the amount of the currency of the judgment o r order actually received by such party. The term "rate of 
exchange" includes, without limitation, any premiums and costs of exchange payable in connection with the 
purchase of or conversion into the Contractual Currency. 

(c) Separate lndem1tifies. To the extent permitted by applicable law, these indemnities constitute 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 indulgence 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 
payable in respect of this Agreement. 

( d) Evidence of l oss. For the purpose of this Section 8, it wi II 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) Ame11d111e11ts. 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 messages on an electronic messaging system. 

(c) Survival of Obligations. Without prejudice to Sections 2(a)(iii) and 6(c)(ii), the obligations of the parties 
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 a11d Co11firmations. 

(i) This Agreement (and each 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 are legally bound by the tenns of each Transaction from the moment 
they agree to those tenns (whether orally or otherwise). A Confirmation shall be entered into as soon as 
practicable and may be executed 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 a ll purposes to evidence a binding supplement to this 
Agreement. The parties will specify therein or through another effective means that any such counterpart, 
telex or electronic message constitutes a Confirmation. 

(t) No Wai11er of Rights. A failure or delay in exercising any right, power o r 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 wi ll 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 Agreement are for convenience of reference only and are not to affect 
the construction of or to be taken into consideration in interpreting this Agreement. 

10. Offices; Multibranch Parties 

(a) If Section 1 0(a) is specified in the Schedule as applying, each party that enters into a Transaction through 
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 patty, the obligations of such party are the same as if it 
had entered into the Transaction through its head or home 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 del iveries for the 
purpose of a Transaction without the prior written consent of the other party. 

(c) If a party is s pecified as a Multibranch Party in the Schedule, such Multil.wanch Party may make and 
receive payments or deliveries under any Transaction thl'Ough any Office listed in the Schedule, and the Office 
through which it makes and receives payments or deliveries with respect to a Transaction wi ll be specified in the 
relevant Confirmation. 

11. Expenses 

A Defaulting Party will, on. demand, indemnify and hold harmless the other party for and against a ll reasonable 
out-of-pocket expenses, including legal fees and Stamp Tax, incurred by such other party by reason of the 
enforcement and protection of its rights under this Agreement or any Credit Support Document 
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t? ~hich the Defaultlng Pai1y is a party or by reason of the early tenuination of any Transaclion, including, but not 
l1m1ted to, costs of collection. 

12. Notices 

(a) Effectiveness. Any notice or other communication in respect of this Agreement rnay be given in anr 
manner set forth below (except that a notice or other communication under Section 5 or 6 may not be given by 
facsimile trans mission or electronic messaging system) to tl1e address or number or in accordance with the electronic 
messaging system details provided (see the Schedule) and will be deemed effective as indicated:-

(i) if in writing and delivered in person or by courier, on the date it is delivered; 

(ii) 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 message is received, 

unless the date of that del ivery (or attempted delivery) or that receipt, as applicable, is not a Local Business Day or 
that communication is delivered (or attempted) or received, as applicable, after the close 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, 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:-

(i) submits to the jurisdiction of the English courts, if this Agreement is expressed to be governed 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 Agreement is 
expressed to be governed by the laws of the State ofNew 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 court, 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 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 I 982 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. 

(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. If for any 
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reason any party's Process Agent is unable to act as such, such pa1ty will promptly notify the other pa1ty 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 wilt affect the right of 
either party to serve process in any other manner permitted by law. 

(d) Waiver <>/ lm1,mmities. Each patty irrevocably waives, to the fullest extent permitted by applicable law, 
with respect lo itself and its revenues and assets (frrespective of their use or intended use), all immunity on the 
grounds of sovereignly or other simllar grounds fi-om (i) sul½ (ii) jurisdiction of any court, (iii) relief by way of 
injunction, order for specific performance or for recovery of property, (iv) attachment of its assets (whether before 
or after 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 
permitted by applicable law, that it will not claim any such immunity in any Proceedings. 

14. Definitions 

As used in this Agreement: -

"Additio11al Termination Event" has the meaning specified in Section S(b). 

"Affected Pa,-ty" has the meaning specified in Section 5(b). 

"Affected T,-ansactions" means (a) with respect to any Termination Event consisting of an Illegality, 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 directly 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" means: -

(a) in respect of obligations payable or deliverable (or which would hnve been but foF Section 2(a)(iii)) by a 
Defaulting Party, the Default Rate; 

(b) in respect of an obligation to pay an amount under Section 6(e) of either party from and aftet· the date 
(detennined 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 Section S(b). 

"Change in Tax L11w" 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 law) that occurs on or after the date on 
which the relevant Transaction is entered into. 

"consent" includes a consent. approval, action, authorisation, exemption, police, filing,, registration 0 1· exchange 
control consent. 

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

"C,-edit Support Document" means any agreement or instrument that is specified as such in this Agreement. 

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

"Default Rate" 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). 

"Eve11l of Default" has the meaning specified in Section S(a) and, if applicable, in the Schedule. 

"Illegality" has the meaning specified in Section S(b). 

"llrdemnifiable 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 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 
connection arising solely from such recipient or related person having executed, delivered, performed its obllgations 
or received a payment under, or enforced, this Agreement or a Credit Support Document). 

"law" 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 B11si11ess Day" means, subject to the Schedule, 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) 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 relation to any other payment, in the place where the relevant account is located and, if different, 
in the principal financial centre, if any, of the currency of such payment, (c) in relation to any notice or other 
communication, including notice contemplated under Section S(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 2(b)1 in the place where the relevant 
new account is to be located and (d) in relation to Section 5(a)(v)(2), in the relevant locations for perfom1ance with 
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 
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 Terminated Transactions, as the case may be, including any loss of bargain, 
cost of funding or, at the election of such party but without duplication, loss or cost incurred as a result of its 
terminating, liquidating, obtaining 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 
Date and not made, except, so as to avoid duplication, if Section 6(c){i)(I) or (3) or 6(e)(ii){2)(A) applies. Loss does 
not include a party's legal fees and out-of-pocket expenses referred to under Section 11. 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 
thereafter as is reasonably practicable. A party may (but need not) detennine its Loss by reference to quotations of 
relevant rates or prices from one or more leading dealers in the relevant markets. 

"Markel Quotation" means, with 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 (taking 
into accounc 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 effect of preserving For such party the economic equivalent of any payment or delivery (whether 
the underlying obligation was absolute or contingent and assuming !he 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 Termination Date, have 
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been required after that date. For this purpose, Unpaid Amounts in respect of the Terminated Transaction or group 
of Terminated Transactions are to be excluded but, without limitation, any payment 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 Market-maker may, in good faith, agree. The party making the 
determination (or iis agent) will request each Reference Market-maker to provide its quotation to the extent 
reasonably practicable as of the satile day and time (without regatd to different iime zones) on or as soon as 
reasonably practicable after the relevant Early Termination Date. The day and lime 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, 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, if more than one q uotation has the same 
highest value or lowest value, then one of such quotations shall be disregarded. If fewer than three quotations are 
provided, it will be deemed that the Market Quotation in respect of such Terminated Transaction or group of 
Terminated Transactions cannot be determined. 

"Non-default Rate" means a rate per annum 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-defaulting Party" has the meaning specified in Section 6(a). 

"Office" means a branch or office of a party, which may be such party's head or home office. 

"Pote11tial 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 Market-makers" means four leading dealers in the relevant market selected by the party determining a 
Market Quotation in good faith (a) from among dealers of the highest credit standing which satisfy all the criteria 
that such party applies generally at the time in deciding whether to offer or to make an extension of credit and (b) to 
the extent practicable, from among such dealers having an office in the same city. 

"Re/e11ant Jurisdicti<m" means, with respect to a party, the jurisdictions (a) in which the party is incorporated, 
organised, managed and controlled or considered lo have its seat, (b) where an Office through which the party is 
acting for purposes of this Agreement is located, (c) 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 to be made under Section 2(a)(i) with 
respect to a Transaction. 

"Set-off' means set-off, offset, combination of accounts, right of retention or withholding or similar right or 
requirement to which the payer of an amount under Section 6 is entitled or subject (whether arising under this 
Agreement, another contract, applicable law or otherwise) that is exercised by, or imposed on, such payer. 

"Settlement Amou11t" means, with respect to a party 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 
would not (in the reasonable belief of the party making the determination) produce a commercially reasonable result. 

"Specified E11tity" has the meaning specified in the Schedule. 
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"SpecifieJI lntkbtetlness" means, subject to the Schedllle, any obligation (Whether pr~sent or future, contingent 01 
otherwise, as principal or surety or otherwise) in respect of borrowed money. 

"Specified Trm1sactio11" means, subject to the Schedule, (a) any transaction (including an agreement with respect 
thereto) now existing or hereafter entered into between one party to this Agreement (or any Credit Support Provider 
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 
transaction. basis swap, forward rate tnrnsaction, commodity swap, commodity option, equity or equity index swap, 
equity or equity index option, bond option, interest rate option, foreign exchange transaction, cap 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 .i Specified Transaction in this A.greement o r the 
relevant confirmation. 

"Stump Tax'' means any stamp, registration, documentation or similar tax. 

"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 authority in respect of 
any payment under this Agreement other than a stamp, registration, documentation or similar tax. 

"Tax Eve11t" has the meaning specified in Section S(b). 

"Tax Event Upon Merger" has the meaning specified in Section S(b). 

"Termi11ated Transactions~ means with respect to any Early Termination Date (a) if resulting from a Termination 
Event, all Affected Transactions and (b) if resulting from an Event of Default, all Transactions (in either case) in 
effect immediately before·the effectiveness of the notice designating that Early Termination Date (or, if"Automatic 
Early Termination" applies, immediately before that Early Termination Date). 

"Termination .Cwre11cy,11 hiis. the meaning specified in the Schedule. 

"Termination Cu,-;~ncy 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 ''Other Currency"), !,he amount in the Termination Currency determined by the pa1iy 
making the relevant determination as being required to purchase such amount of such Other Currency as at the 
relevant Early Termination Date, or, rf the releviint Market Quotation or Loss (as the case may be), is detem1ined as 
of a later date, that later date, with the Termination Currency at the rate equal to 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 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 
Early Termination Date or that later date. The foreign exchange agent will, if only one party is obliged to make a 
determination under Section 6(e), be selected in good faith by that party and otherwise will be agreed by the parties 

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

"Ter111ination Rate" mean~ a rate per annum equal to 1he arithmetic mean of the cost (without proof or evidence of 
any actual cost) to each party (as certified by such party) ifit were to fund or of funding such amounts. 

"Unp"id Amounts" owing to any party 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)(iii)) 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 but for Section 
2(a)(iii)) 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 
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value of that which was (or would have been) required to be delivered as of the originally sclleduled 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 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 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 
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Name: 
Title: 
Date: 

Name: 
Title: 
Date: 

James DetMedico 
Executive Director 

Connor Burke 
Director 
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Schedule 
to the 

ISDA 1992 Master Agreement 

dated as of 18th September 2019 

between 

Execution copy 

Each party listed in Appendix I hereto, 
severally and not jointly 

and Nineteen77 Global Merger Arbitrage Japan 
Limited 

("Party A") an exempted company incorporated 
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 I attached hereto 
and Party B as if each such party so listed had executed and deHvered to Party B a separate agreemeni 
naming only itself as Party A, subject to lhe provisions of Appendix I as applicable to such party so listed, 
and that no party listed on Appendix I shall have any liability under this Agreement for the Obligations of 
any other party. With respect to any party listed on Appendix I, (i) only Confirmations of T ransactioris 
between such party so listed and Party B shall be part of the Agreement with such party so listed and Party 
8, 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 5(a)(vi), not applicable 

Section 5(a)(vii), not applicable 

Section 5(b)(iv), not applicable 

(II) In relation to Party B for the purpose of: 

Section 5(a)(v), not applicable 

Section 5(a)(vi), not applicable 
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Section 5(a)(vii), not applicable 

Section 5(b)(iv), not applicable 

Execution copy 

(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 8 
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 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". 

(ii) 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 8, three percent (3%) of the Net Asset Value of Party B, as shown in the most recent audited 
financial statements of Party 8 . 

(d) Credit Event Upon Merger. The "Credit Event Upon Merger' provision (Section 5(b)(iv)) will apply to 
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 5(a)(viii) 
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 Designated Event (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: 

(i) X consolidates or amalgamates with or merges with or into, or transfers all or substantially all its 
assets (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; 

(iO any person, related group of persons or 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 (8) any o1her ownership interest enabling it to exercise co11trol of X: or 

Oil) 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 securibes 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 8. 
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(f) Payments on Early Termination. For the purpose of Section 6(e), Close-out Amount will apply. 

(g) 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 currency agreed by Party A and Party B. However, the Termination Currency shall be one of 
lhe 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 cannot agree on a 
Termination Currency, the Termination Currency shall be United States Dollars. 

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

(i) 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 (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 decline in the Net Asset Value shall take in-to account all amounts set forth 
in redemption notices received by or on behalf of Party 8 (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 liabilrties 
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 pr1nclples. 

(ii) 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 investment manager on behalf of Party B fn the 
same or similar capacity as on the date of this Agreement. 

(iii) 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. 

(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 or 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 Prime Broker Agreement shall mean 
the Customer Agreement (together with any and all annexes attached thereto) between Party 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 wming, if promptly 
requested by the other Party) the basis for the determination, that this Agreement or any 
Transaction hereunder constitutes a "prohibrted transaction" under ERISA (as defined in Part 5) 
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and/or the Code (as defined in Part 5) 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 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 Party. 

Part 2 
Tax Representations 

(a) Payer Tax Representations. For the purpose of Section 3(e) of this Agreement, 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 revenue 
authority, of any Relevant Jurisdiction to make any deduction or withholding for or on account ot any Tax 
from any payment (other lhan interest under Section 2(e), 6(d)(i0 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: 

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

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

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

Except it will not be a breach of this representation where reliance Is placed on clause (11) above, and the 
other party does not deliver a form or document under Section 4(a)(iii) of lhis 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 A 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 A is a 'foreign person" within the meaning of Treas. Reg. Section 1.6041-4(a)(4). 

(ii) 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. 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 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 fonns, documents or certificates to be delivered 
are: 

Party required to 
deliver document Form/ DocumenVCertificate Date by which 

to be delivered 

Party 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 
withholding at a reduced rate, including but not 
limited to an IRS form (e.g. W-8BEN-E, W-81MY, 
W-9), as applicable. 

(i) Before or upon execution of 
this Agreement and (ii) 
promptly upon reasonable 
demand by the other party 

(b) For the purpose of Section 4(a)(ii) of this Agreement, other documents to be delivered are: 

Party 
required to 

deliver 
document 

Party A 
& 

Party B 

Party A 

Party B 

Form/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 the annual report for such party 
containing audited financial statements for the 
most recently ended financial year. 

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. 

A copy of the Memorandum and Articles of Promptly 
Association of Party 8, the redacted Investment request 
Management Agreement between Party B and 

upon 

the Investment Manager and any placement, 
offering and disclosure documents (the 
"Consti tuent Documents"). 
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Additionally Party B agrees to dellver to Party A, c/o Credit Suisse SecuriHes (USA) LLC, Attention: Hedge 
Fund Group - Credit Risk Management, email; hf,credit@credit-suisse.cbm 

(i) 

00 

(iii) 

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

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

A copy of any performance or other reports which 
Party B delivers to its shareholders and/ or 
investors. 

Within 20 days of 
the end of the 
relevant month. 

Within 120 days 
after the end of the 
relevant f iscal year. 

At the same time 
such reports are 
delivered to such 
shareholders and/or 
Investors. 

Yes 

Yes 

Yes 

Such statements shall be deemed to be delivered once posted and available to Party A at 
www.ubs.com/alternatives. 
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Part 4 
Miscellaneous 

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

Execution copy 

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

(i) Party A: 

(1) Address for notices or communications to Party A: 

The address set forth in Appendix II hereto. 

(ii) Party B 

Address for notices or communications to Party B: 

c/o UBS O'Connor LLC 
One North Wacker Drive, 32•·<1 Floor 
Chicago, IL 60606 
Attn: Nicholas Vagra 
Tel: 312-525-6275 
Fax: 312-525-5040 

and 

NINETEEN77 GLOBAL MERGER ARBITRAGE JAPAN LIMITED 
c/o Maples Corporate Services Limited 
Ugland House 
P.O. Box309 
Grand Cayman KY 1-1104 
Cayman Islands 

(For all purposes.) 

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

Party 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 Counsel Division). 

Party B appoints as its Process Agent: 
UBS O'Connor LLC 
One North Wacker Drive, 32nd Floor 
Chicago, IL 60606 

Section 13(c) shall be amended by deleting the second sentence 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 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 60 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 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, or any successor section thereof. 
Party B waives any right to contest the effectiveness of the service if done in accordance wrth the previous 
sentence. 

(c) Offices. The provisions of Section 1 O(a) will apply to this Agreement. 

(d) Multibranch Party. For the purpose of Section 1 O(c) of this Agreement: 

Party A ls not a Multibranch Party. 

Party B is not a Multibranch Party. 

(e) Calculation Agent. The Calculation Agent Is Party A unless otherwise agreed in a Confirmation In 
relation to the relevant Transaction. In the case of an Event of Default with respect to Party A which has 
occurred and is continuing1 Party B shall be entitled to appoint a substitute Calculation Agent. In such 
event, Party 8 shall give written notice to Party A, detailing the relevant Event of Default, 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 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 8 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 to choose a Leading Dealer by the 
end of such period then Party B shall choose the Leading Dealer from the three (3) Leading Dealers 
identified by Party B in the Substitute Calculation Agent Notice. If Party A cures the refevan-t Event of 
Default before Party B designates 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 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 affiliate entity of such entities; 
provided that such entity is not an affiliate of Party A or Party 8, does not act as Party B's prime 
broker or custodian and is a leading dealer in the relevant market. 

(f) Credit Support Document. Details of any Credit Support Document: 

(i) With respect to Party A and Party B: The ISDA Credit Support Annex attached here-to and made an 
integral part hereof. 

(10 In addition, the Credit Support Document set out In Appendix I wtth respect to Party A shall be a 
Credit Support Document to the relevant Party A. 
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(g) Credit Support Provider. Credit Support Provider means: 

In relation to Party A: As specif ied 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: (i) deleting in the second line of subparagraph (i) thereof the word, "non-"; (ii) adding in the 
third line before comma, "and each party irrevocably 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. 

(i) 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. 

(j) Affiliate. Affiliate will have the meaning specified in Section 14 of this Agreement. 
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(a) Scope of Agreement. Any Specif ied 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 "Trans action", for all purposes of this 
Agreement. 

(b) Definitions. Unless otherwise specified in a Confirmation, each Transaction between the parties shall 
be subject to the 2006 ISDA Definitions (the "2006 Definitions") and the 1998 FX and Currency Options 
Definitions (including Annex 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 Agreement except that references in the 2006 Definitions to a "Swap 
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 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). 

"(g) Relationship Between the Parties. Each party will be deemed to represent to the 
other party on the date on which rt enters into a Transaction that (absent a written 
agreement between the parties that expressly imposes affirmative 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 investment advice 
or as a recommendation to enter into that Transaction, rt being understood 
that information and explanations related to the ienns 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 to be an assurance or guarantee as to the 
expected results of that Transaction. 

2. Assessment and Understanding. It is capable of assessing the merrts of and 
understanding (on its own behalf or through independent professionaJ 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 
to it in respect of that Trans action. 

4. No Agency. It is entering into this Agreement, including each Transaction, as 
principal and not as agent of any person or 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 (ii) 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 Agreement is amended by addition of the following new subsection:-

"(f) 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-defaulting 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 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 to any Affiliate of X, against 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 X or any Affiliate of X to Y, and, for this purpose, may convert one currency 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 sum or obligation is ascertained." 

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

(h) 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) to the ISDA Close-out Amount 
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 - 9 Applicable 
Election have been made. The parties further agree that this Agreement 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 purposes of the amendments regardless of the definitions of such terms in the 
Protocol. 
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(i) Transfer and Restructuring. Notwithstanding any provisions of this Agreement to the contrary, the 
parties hereby agree 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 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 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 lndemnifiable 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; 

(ii) 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; 

(iii) 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; 

(iv) Consent by Party B shall not be required in the event Party A requires a restructuring of any 
Transaction that will ensure the same economic effect for Party B by subdividing such Transaction 
into two or more 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. 

(j) Incorporation of ISDA 2012 FATCA Protocol. The parties to this Agreement agree that the 
amendments set out in the Attachment to the ISDA 2012 FATCA Protocol published by ISDA on 
August 16, 2012 and available on the ISDA website (wvilW.lsda.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 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 871 (m) Protocol 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 definitions of such terms 
in the Protocol. 

(I) 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 date on 
which both parties ar€ 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 trme 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 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, io 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. 

(m) Commodity 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: 

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

(ii) 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. 

(n) Incorporation of Exclusionary Terms. The parties agree that the definitions and provisions contained 
ih the ISDA Non-ECP Guarantor Exclusionary Terms published by the International Swaps and Derivatives 
Association, Inc., on April 18, 2013 are incorpo(ated and apply to the Agreement. 

(o) Waiver of Right to Trial by Jury. Each party waives, to the fullest extent permitted by applicable law, 
any right tt 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 (l) certrfies 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 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 Support Document, as applicable by, among other things, the mutual waivers and 
certifications 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: 

(i) 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-6, 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 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 of either party. 

(ii) 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 (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 
moAitor or enforce compliance by a party with any obligation hereunder, includlng, 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 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 its failure 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 Improvement 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 (ii) 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 more financial 
contracts of a total gross dollar value of at least USO 1 billion in notional principal amount outstanding 
on any day during the previous 1 5-month period with counterparties that are not its affiliates or (2) had 
total gross mark-to-market positions of at least USO 100 million (aggregated across counterparties) in 
one or (T1ore financial contracts on any day during the previous 15-month period with couriterpa.rties 
that are not its affiliates. 

(r) ERISA Representations and Agreements by Party B and Investment Manager. Party 8 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) oi the Employee Retirement Income Security Act of 197 4, as 
amended ("ERISA"), (2) a 1Plan' within the meaning of Section 4975(e)(1) of the Internal Revenue 
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 restrictions similar 
or analogous to those contained in ERISA or the Code. 

(s) Investment Manager as Agent. Party 8 represents and warrants (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 authority to commH: Party B fo Transactions and 
conclude such Transactions on Party 8 1s 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 
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 (i) its bona fide 
reliance on the appointment by Party 8 of the 1nvestrnerrt Manager as Party B's agent to enter into 
Transactions on rts behalf. irrespective of the invalidity, unenforceability, termination or revocation of 
such appointment (unless previously notified in writing by Party B) or breach by-the Investment Manager 
of its terms or (ii) as a direct 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: 

" (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, 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 
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 
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 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 Protoco0 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 Agreement. For the purposes thereof: 

(A) Portfolio reconciliation process status: 

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

(B) Local Business Days: 

Party A: London 

Party B: George Town 

(C) Party A and Party B may use a Third Party SeNice Provider. 

(D) Contact details for Portfolio Data, discrepancy notices and Dispute Notices: 

Party A agrees to deliver the following items to Party B at the contact details shown below: 

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

Party B agrees to deliver the following items to Party A at the contact details shown below: 

Portfolio Data: portfolio. recon@credit-suisse.com 

Notice of a discrepancy and Dispute Notice: 

i. Recognition or valuation of OTC trades: portfolio.recon@credit-suisse.com 

ii. Collateral: portfolio.recon@credit-suisse.com 

(ii) 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 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 ihis 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 established in 
the European Union. 

(v) Incorporation of the ISOA 2016 Bail-in Art 55 BRRD Protocol (Dutch/ French/ German/ 
Irish/ Italian/ 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/ Irish/ Italian/ Luxembourg/ Spanish/ UK entity-in-resolution version) (the "ISDA 
Bail-in Protocol"), as published by ISDA on July 14, 2016 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 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 Protocol, regardless of the definitions of such terms in such ISDA Bail-in Protocol. In 
the event of any inconsistencies 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 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 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 Module. In the event of any 
inconsistencies between this Agreement and the UK Jurisdlctional Module, the UK Jurisdictional 
Module will prevail. 

(X) Incorporation of the ISDA Swiss Jurisdictional Module. The parties to this Agreement agree 
that the terms of the ISDA Swiss Jurisdictional Module and the ISDA Resolution Stay Jurisdictional 
Modular Protocol (together, the ''Swiss Jurisdictional Module"), as published by ISDA on October 
31, 20 l 7 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 shall be the effective date of this Agreement as 
amended by the parties for the purposes of such Swiss Jurisdictional Module regardless 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 will 
prevail. 

(y) Portf 
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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. 
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NINETEEN77 GLOBAL MERGER ARBtTRAGE 
JAPAN LIMITED 

By: 

By: - ~=~~~:::::::::::::::____ 
Name: Connor Burke 
Title: Director 12d 
By: -~c.........,<-Jl,~A-----'-~----'---'---­
Name: Ja~edico 
Title : Executive Director 

UBS O'CONNOR LLC (solely witln respect to 
Part 5(r)) 

By : 
Name : 
Title: 
Date : 

;;i..,~ 
~mesDelMedico 
Executive Director 



Party A Part 4(f)(ii) - Credit 
Support Document 

Not applicable 

Appendix I 

Part 4(g) - Credit 
Support Provider 

Not applicable 
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Part S(x) · Incorporation of 
the ISDA Swiss 

Jurisdictional Module 
Not applicable 

Applicable. 
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(Muhicurrency- Cross Border) 

I nternatiooal Swap Dealer~ Association, Inc. 

MASTER AGREEMENT 

Eacb party listed in Appendix I 
hereto, severally and not jointly 

dated as of 18th September 2019 

and MA Hedge Fund Strategies 
Limited 

have entered and/or anticipate entering into one of more transactions (each a 11Tran~c1otion") that are or will be 
governed by this Master Agreement, which includes the schedule (the "Schedule"). and the documents and 01her 
confirming evide11ce (each a "Confirmation") exchanged between the parties confinning those Transactions. 

Accordingly, the parties agree as follows: -

1. Interpretation 

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

(b) Inco11sistency. 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 Agreement (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) Gen eral Co11ditio11s. 

(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 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 O 1992 by International Swap Dealers Association, Inc. 
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(iii) Each obligation of each party under Section 2(a)(i) is subject to (I) the condition precedent that no 
Event of Default or Potential Event of Default with respect to the other patty 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. 

(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 Local Business Days prior to the scheduled date for the payment or delivery to 
which such change applies unless such other party gives timely notice ofa reasonable objection to such change. 

(c) Netting. l Fon any date amounts would otherwise be payable: -

(i) in the same cun-ency; and 

(ii) 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 aggregate amount that would otherwise have been payable by one 
party exceeds the aggregate amount that would otherwise have been payable by the other party, replaced by an 
obligation upon the pa11y by whom the larger aggregate amount would have been payable to pay to the other party 
the excess oflhe larger aggregate amount over the smaller aggregate amount. 

The pat1ies may elect in respect of two or more Transactions that a net amount will be detem1ined in respect of sll 
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 to the Transactions identified as being 
subject to the election, together with the starting 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 Offices through which the parties make 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. 
If a party is so required to deduct or withhold, then that party ("X") will: -

( I) promptly notify the other party ("Y") of such requirement; 

(2) pay to the relevant authorities the ful l 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 documentation 
reasonably acceptable to Y, evidencing such payment to such authorities; and 

(4) if such Tax is an lndemnifiable 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 lndemnifiable 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 required to be paid but for: -

(A) the failure by Y to comply with or perform any agreement contained in Section 
4(a)(i), 4(a)(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 after the date on 
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which a Transaction is entered imo (regardless of whether such action is taken or brought 
with respect to a party to this Agreement) or (H) a Change in Tax Law. 

(ii) liability. If: -

(I) X is required by any applicable law, as modified by the practice of any relevant 
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 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 Y has failed to comply with or perform any agreement contained in 
Section 4(a)(i), 4(a)(iii) or 4(d)). 

(e) De/alllt Interest; Other Amounlf. 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 after 
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 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 Tennination 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 pa11y (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(f), at all times until 
the tennination of this Agreement) that: -

(a) Basic Represe11tatio11s. 

(i) Status. It is duly organised and validly ex1stmg 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 pa11y, to deliver this Agreement and any other documentation relating to this 
Agreement that ii is required by th is Agreement to deliver and to perform its obligations under this 
Agreement and any obligations il has under any Credit Support Document to which it is a party and has 
taken all necessary action 10 aulhorisc such execution, delivery and performance; 

(iii) 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 o rder 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) Co11se11ts. All governmental 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 party have been obtained and are 
in full force and effect and all conditions of any such consents have been complied with; and 

(v) Obligations Binding. Its 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, reorganisation, 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 a proceeding in equity or at law)). 

(b) Absence of Certai11 Events. 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 occur 
as a result of its entering into or performing its obligations under this Agreement or any Credit Support Document to 
which it is a party. 

(c) Absence of Litigation. There is not pending or, to its knowledge, threatened against it or any of its 
Affiliates any action, suit or proceeding at law or in equity or before any court, tribunal, governmental body, agency 
or official o r any arbitrator that is likely to affect the legality, validity or enforceability against it of this Agreement 
or any Credit Support Document to which it is a pa1ty or its abi lity to perform its obligations under this Agreement 
or such Credit Support Document. 

(d) Accuracy of Specified Information. All applicable information that is furnished in writing 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 Represe11tation. Each representation specified m the Schedule as being made by it for the 
purpose of this Section 3(e) is accurate and true. 

(t) Payee Tux Represenlnfio11s. Each representation specified in the Schedule as being made by ii for lhe 
purpose of this Section J(f) is accurate and true. 

4. Agreements 

Each party agrees. with the other that, so long as either 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 party or, in certain cases under subparagraph 
(iii) below, to such government or taxing authority as the other party reasonably directs: -

(i) any forms, documents or certificates 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 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 
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 (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 completed in a manner reasonably satisfactory to such other party and to be executed and to 
be delivered 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 
reasonably practicable. 

(b) Maintain Authorisations. It will use al l reasonable efforts to maintain in full force and effect all consents 
of any governmental or other authority that 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. It will comply in all material respects with all applicable laws and orders to which it 
may be subject if failure so to comply would materially impair its ability to perfor111 its obligations u11der this 
Agreement or any Credit Support Document to which ii is a party. 

(d) Tax Agreement It will give notice of any failure of a representation made by it under Section J(f) to be 
accurate and true promptly upon learning of such failure. 
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(e) P~y111e111 oJ_ Stamp Tax. Subject to _Section 11, it will pay any Stamp Tax levied or imposed upon it or in 
respect of its execution or perfo~mance of this Agreement by a jurisdiction in which it is incorporated, organised, 
managed and con_trolled, or con_s1dered to have its seat, or in which a branch or office through which it is acting for 
the purpose of_th1s A~reement 1s located ("Stamp Tax Jurisdiction") and will indemnify the other pa1ty 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 Jurisdiction which is not also a Stamp Tax Jurisdiction with respect to the other 
pa1ty. 

5. Events or Default and Termination Events 

(a) Events of Default. The occurrence at any time with respect to a party or, if appl icable, any Credit Support 
Provider of such party or any Specified Entity of such party of any of the following events constitutes an event of 
default (an "Event of Default") with respect to such party~ -

(i) F11llure to Pay ur Deliver. Failure by the party to 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; 

(ii) 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 to give notice of a Tennination 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 after notice of such fai lure is given to the pa1ty; 

(iii) Credit Support Default. 

(I) Failure by the party or any Credit Support Provider of such party to comply with or 
perform any agreement or obligation to be complied wi·th or perfonned by it in accordance with 
any Credit Suppo1t Document if such fai lure 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 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 challenges the val idity of, such Credit Support Document; 

(iv) Misrepresentation. A representation (other than a representation under Section 3(e) or (t)) made 
or repeated or deemed to have been made or repeated by the party or any Credit Support Provider of such 
party 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 Transactio11. The party, any Credit Support Provider of such party or 
any applicable Specified Entity of such party ( 1) defaults under a Specified Transaction and, after 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 Transac1ioi1, (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 ot: or any payment on early termination of. a Specified Transaction (or 
such default continues for at least three Local Business Days if there is no applicable notice requirement or 
grace period) or (3) disaffirms, disclaims, repudiates or rejects, 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); 

(vi) Cross Default. If "Cross Default" is specified in the Schedule as applying to the party, the 
occurrence or existence of (I) a default, event of default or other similar condition or event (however 
described) in respect of such pa1ty, 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 less than the applicable Threshold 
Amount (as specified in the Schedule) which has resulted in such Specified Indebtedness becoming, or 
becoming capable at such t ime 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 Suppo1t 
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 
agreements or instruments (after giving effect to any applicable notice requirement or grace period); 

(vii) Bankruptcy. The party, any Credit Support Provider of such party or any applicable Specified 
Entity of such party:-

( I) is dissolved (otl1er than pursuant to a consolidation, 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) institutes or has instituted against it a proceeding seeking a 
judgment of insolvency or bankruptcy o r 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 
liquidation, and, in tl1e 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 o r 
presentation thereof, (5) has a resolution passed for its winding-up, official management or 
liquidation (other than pursuant to a consolidation, amalgamation or merger); (6) seeks or becom.es 
subject to the appointment of an administrator, provisional liquidator, conservator, receiver, 
trustee, custodian or other simila1· official for it or for all or substantially all its assets; (7) has a 
secured party take possession of all or substantially a ll 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 thereafter; (8) causes o r is 
subject to any event with respect to it which, under the appl icable laws of any jurisdiction, has an 
analogous effect to any of the events specified in clauses ( I) 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 

(viii) Merger Without Assumption. The party or any Credit Support Provider of such pa1ty 
consolidates or amalgamates with, or merges with or into, or transfers all or substantially al l itS assets to, 
another entity and, at the time of such consolidation, amalgamation, merger or transfer: -

( l) the resulting, surviving or transferee entity fails to assl]me all the obligations of S\Jch 
party Or s uch Credit Support P11ovider under !his Agreernenl or any Cred.it Support Document to 
which it or its predecessol' was 8 party by operntion of law o r pursuant to an agreement reasonably 
satisfactory to the other party ro this Agreement, or 

(2) the benefits of any Credit Support Document fail to extend (wiiliout the consent of the 
other party) 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 to a party or, if applicable, any Credit 
Support Provider of such party or any Specified Entity of such party of any event specified below constitutes an 
Illegality 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 if the event is specified in (iii) below, and, if specified to be applicable, a Credit Event 
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Upon Merger if the event is specifted pursuant to (iv) below or an Additional Tem1111ation Event if the event 15 
specified pursuant to (v) below:-

(i) Illegality. Due to the adoption of, or any change in, any applicable law 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 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):-

(I) to perform any absolute or contingent obligation to make a payment or delivery or ro 
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 Support Provider of such party to perform, any contingent 
or other obligation which the party (or such Credit Support Provider) has under any Credit Support 
Document relating 10 such Transaction; 

(ii) T<Llt Event. Due to (x) any action taken by a ta.xing authority, or brought in a court of competent 
jurisdiction, on or aA:er the date on which a Transaction is entered into (regardless of whether such action is 
taken or brought with respect to a pa1ty to this Agreement) or (y) a Change in Tax Law, the party (which 
will be the Affected Party) will, or there is a substantial likelihood that it will, on the next succeeding 
Scheduled Payment Date (I) be required lo pay to the other party an additional amount in respect of an 
lndemnifiable 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 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)(4)(A) o r 
(B)); 

(iii) Tax Evenr Upon Merger. The party (the "Burdened Party") on the next succeeding Scheduled 
Payment Date will either (I) be required to pay an additional amount in respect of an lndemnifiable 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 deduc.ted or withheld for or on account of any lndemnifiable Tax 
in respect of which the ocher party is 001 required to pay an additional amount (other than by reason of 
Section 2(d)(i)(4)(A) or (B)), in e ither 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 Party) where such action does not constitute an event described in Section S(a)(viii); 

(iv) Credit Event Upon Merger. If "Credit Event Upon Merger" is specified in the Schedule as 
applying to the party, such party ("X"), any Credit Support Provider ofX or any applicable Specified Entity 
of X consolidates or amalgamates with, or merges with or into, o r transfers all or substantially all its assets 
to, another entity and such action does not consti tute an event described in Section S(a)(viii) but the 
creditworthiness 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 rransferee, 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 Confirmation). 

(c) Event of Default and J/legality. If an event or circumstance which would otherwise constitute or give rise 
roan Event of Default also constitutes an Illegality, it will be treated as an Illegality and will not constitute an Event 
of Default. 
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6. Early Termination 

(a) Right to Terminate Following Event of Defaufl. If at any time an Event of Default with respect to a party 
(the "Defaulting Party") has occurred and is then continuing, the other party (the "Non-defaulting 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 outstanding Transactions will occur immediately upon the occurrence with respect 
to such party of an Event of Default specified in Section 5(a)(vii)(I), (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 
5(a)(vii)(4) or, to the extent analogous thereto, (8). 

(b) Right to Terminate Following Termination Event. 

(i) Notice. If a Termination Event occurs, an Affected Party will, promptly upon becoming aware of 
it, notify the other party, specifying the nnture of that Tennination Event and each Affected Transactio11 
and will also give such other information abouc that Termination Event as the other party may reasonably 
require. 

(ii) Transfer to Avoid Termination Event. If either an Illegality under Section 5(b)(i)( I ) or a Tax 
Event occurs and there is only one Affected Party, or if a Tax Event Upon Merger occurs and the Burdened 
Party 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 efforts (which will not require such paity 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 Offic.es 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 after 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 a11d 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. 

(iii) Two Affected Parties. If an Illegality 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 avoid that Termination Event. 

(iv) Right to Termi11a1e. If:-

( I) 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 after an Affected 
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 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 Credit Event Upon 
Merger or an Additional Termination Event if there is on ly one Affected 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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continuing, designate a day not earlier than the day such nolice is. effective as an Early Termination Date in 
respect of all Affected Transactions. 

(c) Effect of Designation. 

(i) If notice designaiing an Early Termination Date is given under Section 6(a) or (b), the Early 
Termination 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 
or 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). 

(d) Calculations. 

( i) Statement. On or as soon as reasonably practicable following the occurrence of an Early 
Termination Date, each party will make the calculations on its part, if any, cof'llemplated by Section 6(e) 
and will provide to the other party a statement ( I ) 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 to it is to be paid. In the absence of written 
confirmation 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 Te1mination Date 
under Section 6(e) will be payable on the day that notice of the amount payable 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 Tem1ination Event). Such amount 
will be paid together with (to the extent permitted under 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. 

(e} Payments 0 11 Eal'ly 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 "Second Method". If the parties fail to designate a payment 
measure or payment method in the Schedule, it wil l be deemed that "Market Quotation" or the "Second Method", as 
the case may be, shall apply. The amount, if any, payable in respect of an Early Tennination Date and determined 
pursuant to this Section will be subject to any Set-off. 

(i) Events of Defau{f. lfthe Early Termination Date results from an Event of Default:-

( I) First Method and Market Quotation If the First Method and Market Quotation apply, 
the Defaulting Party will pay to the Non-defaulting Party the excess, if a positive number, of (A) 
the sum of the Settlement Amount (determined by the Non-defaulting Party) in respect of the 
Terminated Transactions and the Termination Currency Equivalent of the Unpaid 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 and loss. If the First Method and Loss apply, the Defaulting Party will pay 
to the Non-defaulting Party, if a positive number1 the Non-defaulting Party's Loss in respect of this 
Agreement. 

(3) Sel·ond Method tmd Market Quotation. If the Second Method and Market Quotation 
apply, an amount will be payable equal to (A) the sum of the Settlement Amount (determined by the 
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Non-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 
Currency 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-defaulting Party will pay the absolute value of that amount to the Defaulting 
Party. 

(4) Second Method and loss. If the Second Method and Loss apply, an amount will be 
payable equal to the Non-defaulting Party's Loss in respect o f 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. 

(ii) Termination Events. If the Early Termination Date results from a Termination Event:-

( I) One Affected Party. If there is one Affected Party, the amount payable witl 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 to the 
Non-defaulting Party will be deemed to be references to the Affected Party and the party which is 
not the Affected Party, respectively, and, if Loss applies and fewer than all the Transactions are 
being terminated, Loss shall be calculated in respect of all Terminated Transactions. 

(2) 7\vo Affected Parties. If there are two 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 (I) the 
sum of (a) one-half of the difference between the Settlement Amount of the party with 
the higher Settlement 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 (II) the Termination Currency Equivalent of the Unpaid 
Amounts owing to Y; and 

(B) if Loss applies, each party 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-ha If 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 lo X~ if it is a negative number, X will 
pay the absolute value of that amount to V. 

(iii) Adjustment/or Bankruptcy. In cfrcumstances where an Early Tennination 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 pe1mitted 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(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 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 written consent of the other 
party, except that:-

(a) a pany may make such a transfer of this Agreement pursuant to a consolidation or amalgamation with, or 
merger with or into, or transfer of all or substantially all fts assets ro, another entity (but 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 Contractual 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 permitted 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 party to which payment is owed, acting in a reasonable manner and in good 
faith in converting the cllh·ency 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 received falls 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 permitted by applicable law, immediately pay such additional 
amount 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 CutTency 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 relating to any early 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 (ii) above, the 
party seeking recovery, after recovery in full of the aggregate amount to which such party is entitled pursuant to the 
judgment or order, wi ll 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 party 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 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 converting the currency received into the Contractual Currency, to purchase the Contractual Currency 
with the amount of the currency of the judgment or order actually received by such party. The term "rate of 
exchange" includes, without limitation, any premiums and costs of exchange payable in connection with the 
purchase of or conversion into the Contractual Currency. 

(c) Sepurate flldemnities. To the extent permitted by applicable law, these indemnities constitute 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 indulgence 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 
payable in respect of this Agreement. 

(d) E11ide11ce of 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) Ame11dments. 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 messages on an electronic messaging system. 

(c) Survival of Obligations. Without prejudice to Sections 2(a)(iii) and 6(c)(ii), the obligations of the parties 
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 Agreement (and each 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 pruties intend that they are legally bound by 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 executed 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 parties will specify therein or through another effective means that any such counterpart, 
telex or electronic message constitutes a Confirmation. 

(f) No Waiver of Rig/its. 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 Agreement are for convenience of reference only and are not to affect 
the construction of or to be taken into consideration in interpreting this Agreement. 

10. Offices; Multibranch Parties 

(a) Jf Section I 0(a) is specified in the Schedule as applying, each party that enters into a Transaction through 
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 home 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 rnay change the Office through which it makes and receives payments or deliveries for the 
purpose ofa Transaction without the prior written consent of the other party. 

(c) lf a party Is specified as a Multibrnnch Party in the Schedule, such Multibranch Party may make and 
receive payments 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 Defaulting Party will , on demand, indemnify and hold harmless the other party for and against all reasonable 
out-of-pocket expenses, including legal fees and Stamp Tax, incurred by such other party by reason of the 
enforcement and protection of its rights under this Agreement or any Credit Support Document 

12 ISDA® l992 



DocuSlgn Envelope ID: 405BBD28-4AF8-40AD-A92A-28B5DD9668CD 

to which Lhe Defaulting Party is a party or by reason of the early tennination of any Transaction, including, but not 
limited to, costs of collection. 

12. Notices 

(a) Effectiveness. Any notice or other communication in respect of this Agreeme11t may be given in any 
manner set forth below (except tl1a1 a notice or other communication under Section 5 or 6 may not 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) if in writing and delivered in person or by courier, on the date it is delivered; 

(ii) 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 message is received, 

unless the date of that delivery (or attempted delivery) or that receipt, as applicable, is not a Local Business Day or 
that communication is delivered (or attempted) or received, as applicable, a'tler the close 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) Cha11ge of Addresses. 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 ll/111. 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:-

(i) submits to the jurisdiction of the English courts, if this Agreement is expressed to be governed 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 Agreement is 
expressed to 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 court, 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 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 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. 

(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. If for any 
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reason any party's Process Agent is unable to act as such, such party wi ll 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 wi ll affect the right of 
e ither party to serve process in any other manner permitted by law. 

(d) Wai11er nf lmmw,ities. Each party irrevocably WRives, to the fullest extent permitled by applicable law, 
w ith respect to itself and its revenues and assets (irrespective or their use or intended use), all immunity on the 
grounds of sovereignty or other similar grounds from (i) s uit, (ii) jurisdiction of any court, (iii) relief by way of 
injunction, order for specific performance or for recovery of prope1ty, (iv) attachment of its assets (whether before 
or after 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 
permitted by applicable law, that it will not claim any such immunity in any Proceedings. 

14. Definitions 

As used in this Agreement: -

"Additional Termination Eve11t" has the meaning specified in Section 5(b). 

"Affected Par{v" has the meaning specified in Section 5(b). 

"Affected Tramactio11s" means (a) with respect to any Tem1ination Event consisting of an Illegality, 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 directly 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" means: -

(11.) in respect of obligations payable or deliverable (or which would have been but for Section 2(a)(iii)) by a 
Defaulting Party, the Default Rate; 

(b) in respect of an obligation to pay an amount under Section 6(e) 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 alt 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 law) that occurs on or after the date on 
which the relevant Transaction is entered into. 

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

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

"Credit Support Dc1t:ume11t" means any agreement or instrument that is specified as such in this Agreement. 

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

"Default Rate" 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) ifit 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 Termi11atio11 Date" means the date detennim:d in accordance with Section 6(a) or 6(b )(iv). 

"Eve/It of Default" has the meaning specified in Section 5(a) and, if applicable, in the Schedule. 

"Illegality" has the meaning specified in Section S(b). 

"llldemnijiable 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 ccinnection between the junsdiction of the government or taxation authority 
imposing such Tax and the recipient of such payment or a person related to such recipient (including, without 
limitatio11, a connection arising from such recipient or related 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 
connection arising solely from such recipient or related person having executed, delivered, performed its obligations 
or received a payment under, or enforced, this Agreement or a Credit Support Document). 

"law" 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 acco rdingly. 

"Local Business Day" means, subject to the Schedule, 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) 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 relation 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 to any notice o r other 
commw1ication, including notice contemplated under Section S(a)(i), in the city specified in the address for notice 
provided by the recipient and, in t.he case of a notice contemplated by Section 2(b), in the place where tile relevant 
new account is to be located and (d) in relation to Section 5(a)(v)(2), in the relevant locations for performance wilh 
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 
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 Terminated Transactions, as the case may be, including any loss of bargain, 
cost of funding or, at the election of such party but without duplication, loss or cost incurred as a result of its 
terminating, liquidating, obtaining 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 
Date and not made, except, so as to avoid duplication, if Section 6(c)(i)(l) or (3) or 6(e)(ii)(2)(A) applies. Loss does 
not include a party's legal fees and out-of-pocket expenses referred to under Section 11. 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 
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 leading dealers in the relevant markets. 

"Markel Quotation" means, with 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 (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 effect of preserving for such party the economic equivalent of any payment o r 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 g roup 
of Terminated Transactions that would, but for the occurrence of the relevant Early Termination Date, have 

15 ISDA® 1992 



DocuSlgn Envelope ID: 405BBD28-4AF8-40AD-A92A-28B5DD9668CD 

been required after that date. For this purpose, Unpaid Amounts in respect of the Terminated Transaction or group 
of Terminated Transactions are to be excluded but, without limitation, any payment 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 Market-maker may, in good faith, agree. The party makin_g the 
de1ern1ination (or its agent) will request each Reference Market-maker to provide its quo!ation to the extent 
reasonably practicable as of the same day and time (without regard to different Lime zones) on o,· as soon as 
reasonably practicable after the relevant Early Termination Date. The day and t ime 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, after consultation with the other. If more than three quotations are provided, the Market 
Quotation wi ll 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 wi ll be the quotation remaining 
after disregarding the highest and lowest quotations. For this purpose, if more than one quotation has the same 
highest value or lowest value, then one of such quotations shall be disregarded. If fewer than three quotations are 
provided, it will be deemed that the Market Quotation in respect of such Terminated Transaction or group of 
Tem1inated Transactions cannot be determined. 

"Non-default Rate" means a rate per annum 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-defaulting Party" has the meaning specified in Section 6(a). 

"Office" means a branch or office of a party, which may be such party'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 Markel-maker,s" means four leading dealers in the relevant market selected by the pa1ty determining a 
Market Quotation in good faith (a) from among dealers of the highest credit standing which satisfy all the criteria 
that such party applies generally at the time in deciding whether to offer or to make an extension of credit and (b) to 
the extent practicable, fl-om 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 party is 
acting for purposes of this Agreement is located, (c) in which the part)I 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 to be made under Section 2(a)(i) with 
respect to a Transaction. 

"Set-off" means set-off, offset, combination of accounts, right of retention or withholding or similar right or 
requirement to which the payer of an amount under Section 6 is entitled or subject (whether arising under this 
Agreement, another contract, applicable law or otherwise) that is exercised by, or imposed on, such payer. 

"Settlement Amount" means, with respect to a party and any Early Termination Date, the sum of:• 

(a) the Terminatioa Currency Equivalent of the Market Quotations (whether positive or negative) for each 
Terminated Transaction or group ofTerminated Transactions for which a Market Quotation is d61.en11lned; 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 
would not (in the reasonable belief of the party making the determination) produce a commercially reasonable result. 

"Specified Entity" has the meaning specified in the Schedule. 
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"Specified illdebled11ess" 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 Transactio11" means, subject to the Schedule, (a) any transaction (including an agreement with respect 
thereto) now existing or hereafter entered into between one party to this Agreement (or any Credit Support Provider 
of s uch party or any applicable Specified Entity of such party) a11d the Olher 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 
trans11ct1011, basis swap, forward rate transaction, commodity swap, commodity option, equity or equity index swap, 
equity or equity index option, bond option, interest rate option, foreign exchange transaction, cap transaction, floor 
lransaction, 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 !IS a Specified Transac.tion in this Agreement or the 
relevant confirmation. 

"Stamp Tax" means any stamp, registration, documentation or similar tax. 

"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 authority in respect of 
any payment under this Agreement other than a stamp, 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). 

"Termilwrerl Transactions" means \.1tilh respect lo any Early Termination Date (a) if resulting from a Termlnatio11 
Event, all Affected Transactions and (b) if resulting from an Event of Default, all Transactions (in either case) in 
effect immediately before the effectiveness of the notice designating that Early Termination Date (or, if'' Automatic 
Early Termination" applies, immediately before that Early Termination Date). 

"Termination ·c11rre,1cy" has the meaning specified in the Schedule. 

"Termination Currency Equivalent" means, in respect of any amount denominated in the Termination Currency, 
such Tennination Currency amount and. in respect of any amount denominated in a currency other than the 
Termination Currency (the "Other Currency"), the amount in the Termination Currency determined by the party 
making the relevant determination as being re(Juired to purchase such amount of such Other Currency as at the 
relevant F.:arly Terminatio11 Date, or, if the relevant Markel Quorntion 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 to 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 I I :00 am. (in che 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 paity is obliged to make a 
determination under Section 6(e), be selected in good faith by that party and otherwise will be agreed by the parties 

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

"Termittation Rate" means a rate per annum equal to the arithmetic mean of the cost (without proof or evidence of 
any actual cost) lo each party (as certified by such party) if it were to fund o r of fund ing such amounts. 

"Unpaid Amo1u11s" owing to any party means. with respect to an Early Terminatio n 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)(iii)) ro 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 but for Section 
2(a)(iii)) 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 
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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 (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 perfonned to (but excluding) such Early Termination Date, al the Applicable Rate. Such amounts of interest 
will be calculated on the basis of daily compounding and lhe actual number of days elapsed, The foir market value 
of any obliga tion referred to in clause (b) above sha ll be reasonably determined by the party oblig_ed to make the 
determination under Section G(e) or, if each party is so obliged, it shall be the average of the Termination Currency 
Equivalents o-fthe fair 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. 
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MA Hedge Fu11d Strategies Limited 

~~/44 
By: ---------- -----------

Name: 
Title: -:J_a ___ m_e_s-:o=-e-:1::-M-:-e-d:-:-ic_o __________ _ 

Date: Executive Director 

By: ----------
Name: 
Title: 
Date: 

Connor Burke 
Director 
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Schedule 
to the 

ISDA 1992 Master Agreement 

dated as of 18th September 2019 

Execution copy 

Each party listed in Appendix I hereto, 
severally and not jointly 

("Party A") 

between 

and MA Hedge Fund Strategies Limited 
an exempted company incorporated 

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 I 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 I as applicable to such party so listed, 
and that no party listed on Appendix I shall have any liability under this Agreement for the Obligations of 
any other party. With respect to any party listed on Appendix I, (i) only Confirmations of Transactions 
between such party so listed and Party B shall be part of the Agreement with such party so listed 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 5(a)(vi), not applicable 

Section 5(a)(vii), not applicable 

Section 5(b)(iv), not applicable 

(II) In relation to Party B for the purpose of: 

Section 5(a)(v), not applicable 

Section 5(a)(vi), not applicable 

Section 5(a)(vii), not applicable 
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Section 5(b)(iv), not applicable 

(b) Specified Transaction. Specified Transaction will have the meaning specified in Section 14. 

(c) Ctoss Default. The "Cross DefalJlt" provision (Section 5(a)(vi)) Will apply to Party A and Party 8 
amended as follows: 

(i) Specified Indebtedness: Instead of the definrtion in Section 14 ot 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 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". 

(ii) 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 5(b)(iv)) will apply to 
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 5(a)(viii) 
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 Designated Event (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: 

(i) X consolidates or amalgamates with or merges with or into, or transfers all or substantially all its 
assets (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; 

(ii) any person, related group of persons or 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 control of X; or 

(iii) 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 convertible into, or 
exchangeable for, debt or preferred stock or (B) in the case of entn:ies 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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(f) Payments on Early Termination. For the purpose of Section 6(e), Close-out Amount will apply_ 

(g) 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 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 cannot agree on a 
Termination Currency, the Termination Currency shall be United States Dollars. 

(h) Additional Termination Event. The following Additional Termination Event(s) wi ll apply: 

(i) Net Asset Value Decline. (A) As of ihe 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 (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 daie of this Agreement. 

For purposes of (B), any decline in the Net Asset Value shall take into account all amounts set forth 
in redemption notices received by or on behalf of Party B (notw~hstanding 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 liabilitfes not required to be reflected on 
the balance sheet in accordance with generally accepted accounting principles. 

Oi) Managet. UBS O'Connor LLC or any affiliate of UBS O'Connor LLC acceptable to Party A (the 
"Investment Manager) ceases to ad at any time as investment manager on behalf of Party B In the 
same or similar capacity as on the date of this Agreement. 

(iii) Financials. Party 8 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. 

(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 or 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 Prime Broker Agreement shall mean 
the Customer Agreement (together with any and all annexes attached thereto) between Party 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 5) 

21 



DocuSlgn Envelope ID: 405BBD28-4AF8-40AD-A92A-28B5DD9668CD 

Execution copy 

and/or the Code (as defined in Part 5) 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 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 Party. 

Part 2 
Tax Representations 

(a) Payer Tax Representations. For the purpose of Section 3(e) of this Agreement, Party 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)(ii) or 6(e)of this Agreement) tu 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; 

(ii) The satisfaction of the agreement of the other party contained in Section 4(a)(i) 01 4(a)(iii) of this 
Agreement and the accuracy and effectiveness of any document provided by the other party pursuant 
to Section 4(a)(i) or 4(a)(iii) of this Agreement; and 

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

Except it will not be a breach of this representation where reliance is placed on clause (ii) above, and the 
other party does not deliver a form or document under Section 4(a)(iii) 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 A 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 A is a "foreign person' within the meaning of Treas. Reg. Section 1.6041-4(a)(4). 

(ii) Party B makes the followfng Payee Tax Representations: 

(1) Party B is a "non-US branch of a foreign person" (as that term !s used in Section 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 Section l.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 
deliver document Form/ DocumenVCertificate Date by which 

to be delivered 

Party 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 
withholding at a reduced rate, including but not 
limited to an IRS form (e.g. W-8BEN-E, W-BIMY, 
W-9), as applicable. 

(i) Before or upon execution of 
this Agreement and (ii) 
promptly upon reasonable 
demand by the other party 

(b) For the purpose of Section 4(a)(ii) of this Agreement, other documents to be delivered are: 

Party 
required to 

deliver 
document 

Party A 
& 

Party B 

Party A 

Party B 

Form/ DocumenVCertificate 

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 the annual report for such party 
containing audited financial statements for the 
most recently ended financial year. 

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. 

A copy of the Memorandum and Articles of Promptly 
Association of Party B , the redacted Investment request 
Management Agreement between Party B and 

upon 

the Investment Manager and any placement, 
offering and disclosure documents (the 
"Constituent Documents"). 
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Additionally Party B agrees to deliver to Party A, c/o Credit Suisse Securities (USA) LLC, Attention: Hedge 
Fund Group - Credit Risk Management, email: hf.credit@credit-suisse.com 

(i) 

(ti) 

(iii) 

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

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

A copy of any performance or other reports which 
Party B delivers to its shareholders and/or 
investors. 

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 reports are 
delivered to such 
shareholders and/or 
Investors. 

Yes 

Yes 

Yes 

Such statements shall be deemed to be delivered once posted and available to Party A at 
www.ubs.com/alternatives. 
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Part 4 
Miscellaneous 

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

Execution copy 

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

(i) Party A: 

(1) Address for notices or communications to Party A: 

The address set forth in Appendix II hereto. 

(ii) Party B 

Address for notices or communications to Party B: 

c/o UBS O'Connor LLC 
One North Wacker Drive, 32nd Floor 
Chicago, IL 60606 
Attn: Nicholas Vagra 
Tel: 312-525-6275 
Fax: 312-525-5040 

and 

MA HEDGE FUND STRATEGIES LIMITED 
c/o Maples Corporate Services Limited 
Ugland House 
P.O. Box 309 
Grand Cayman KY1 -1104 
Cayman Islands 

(For all purposes.) 

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

Party A appoints as its Process Agent: Credit Suisse Securities (USA) LLC, at Eleven Madison Avenue, 
New York, NY10010, United States of America (Attention:- General Counsel, General Counsel Division). 

Party B appoints as its Process Agent: 
UBS O'Connor LLC 
One North Wacker Drive, 32nd Floor 
Chicago, IL 60606 

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

1f 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 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 60 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 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, or any successor 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 1 O(a) will apply to this Agreement. 

(d) Multibranch Party. For the purpose of Section 1 O(c) of this Agreement: 

Party A is not a Multibranch Party. 

Parl.y Bis not a Multibranch Party. 

(e) Calculation Agent. The Calculation Agent is Party A unless otheiwise agreed in a Confirmation in 
relation to 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 entitled to appoint a substitute Calculation Agent. In such 
event, Party B shall give written notice to Party A, detailing the relevant Event of Default, 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 Calculation Agent Notice'l Party A 
shall either remedy the Event of Default or select one (1) of the three (3) Leading Dealers nominated by 
Party Bas the substitute Calculation Agent, within five (5) Local Business Days of Party A's receipt of 
the Substitute Calculation Agent Notice: provided that rf Party A faits 1o choose a Leading Dealer by the 
end of such period then Party B shall choose the Leading Dealer from the three (3) Leading Dealers 
identified by Party Bin -the Substitute Calculation Agent Notice. If Party A cures the relevant Event of 
Default before Party B designates 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 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 affiliate 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. 

(f) Credit Support Document. Details of any Credit Support Document: 

(i) With respect to Party A and Party 8: The ISDA Credit Support Annex attached hereto and made an 
integral part hereof. 

(ii) In addition, the Credit Support Document set out in Appendix I with respect to Party A shall be a 
Credit Support Document to the relevant Party A. 
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(g) Credit Support Provider. Credit Support Provider means: 

In relation 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: (i) deleting in the second line of subparagraph (i) thereof the word, "non-"; (ii) adding in the 
third line before comma, "and each party irrevocably 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. 

(i) 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. 

(j) Affiliate. Affiliate will have the meaning specified in Section 14 of this Agreement. 
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Other Provisions 
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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 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 2006 ISDA Definitions (the "2006 Definitions'~ and the 1998 FX and Currency Options 
Definitions (including Annex 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 Agreement except that references in the 2006 Definitions to a "Swap 
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 to the 2006 
Definitions or in any other form which is pvblished 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). 

"(g) Relationship Between the Parties. Each party will be deemed 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. 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 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 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 to be an assurance or guarantee as to the 
expected 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 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 
to it in respect of that Transaction. 

4. No Agency. It is entering into this Agreement, including each Transaction, as 
principal and not as agent of any person or 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 (ii) 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 Agreement is amended by addition of the following new subsection:-

"(f) 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 T erminatlon 
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-defaulting 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 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 On 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 unmatured or contingent and 
irrespective of the currency, place of payment or booking o'ffice 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. 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 Section 6(f) shall be effective or deemed to create any charge or other security 
interest. 

(h) 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) to the ISDA Close-out Amount 
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 - 9 Applicable 
Election have been made. The parties further agree that this Agreement 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 purposes of the amendments regardless of the definitions of such terms in the 
Protocol. 
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( i) Transfer and Restructuring. Notwithstanding any provisions of this Agreement to the contrary, the 
parties hereby agree 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 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 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 lndemnifiable 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; 

(ii) 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; 

(iii) In the event of any transfer contemplated in (i) above by Party A, Party 8 will execute upon the 
demand of Party A the necessary documentation prepared by Party A; 

(iv) Consent by Party 8 shall not be required in the event Party A requires a restructuring of any 
Transaction that will ensure the same economic effect for Party B by subdividing such Transaction 
into two or more 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. 

(j) Incorporation of ISDA 2012 FATCA Protocol. The parties to this Agreement agree ihat the 
amendments set out In the Attachmeht to the ISDA 2012 FATCA Protocol published by ISDA 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 effective date of this Agreement as amended by the parties 
for the purposes of such Protocol amendments regardless of the definrtions 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 871 (m) Protocol 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 definitions of such terms 
in the Protocol. 

(I) 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 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 ihe earlier 
payment) on that date with an escrow agent selected by the notifying party, accompanied by irrevocable 
payment instructions (0 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) ff 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. 

(m) Commodity 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: 

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

(ii) 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. 

(11) Incorporation of Exclusionary Terms. The parties agree that the definitions and provislons contained 
In the ISDA Non-ECP Guarantor Exclusionary Terms published by the International Swaps and Derivatlves 
Association, Inc. , on April 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 law, 
any right il may have to a Mal by jury In respect of any suit, action or proceeding relating to this Agreement 
or any Credit Support Document. Each party (0 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 not, in the event of such a suit, action or proceeding, seek to enforce the foregoing waive, 
and (il) acl~nowledges that it and the other party 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 
certifications 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: 

(i) 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-6, for (a) effecting such 
Transaction, on behalf of Party A, (b) issuing all required confirmations and statements to Party A 
and Party 8, (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 8 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 of either party. 

(ii) 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 (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 
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 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 its failure i:o 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 Improvement 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 (ii) 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 more financial 
contracts of a total gross dollar value of at least USO 1 billion in notional principal amount outstanding 
on any day during the previous 15-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 counterpartles) in 
one or more financial contracts on any day during the previous 15-month period with counterparties 
that are not its affiliates. 

(r) ERISA Representations and Agreements by Party B and Investment Manager. Party B arid 
Investment Manager, in its individual and fiduciary capacity, represenf 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 Employee Retirement Income Security Ad of 197 4 1 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 undedying assets of which constitute assets 
of employee benefit plans or plans as a result of investments by such pla.ns in the entity pursuant to 
Section 3(42) of ERISA or (4) assets of a governmental plan or other plan subject to restrictions similar 
or analogous to those contained in ERISA or the Code, 

(s) Investment Manager as Agent. Party B represents and warrants (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 authority to commit Party B to Transactions and 
conclude such Transactions on Party B's behalf on such terms and condrtions 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 
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 (i) its bona fide 
reliance on the appointment by Party 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 appointment (unless previously notified in writing by Party B) or breach by the Investment Manager 
of its terms or (ii) as a direct 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: 

" (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, 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 
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 
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 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 Agreement. For the purposes thereof: 

(A) Portfolio reconciliation process status: 

Party A is a Portfolio Data Sending Entity and Party B is a Portfolio Data Receiving Entity, in 
each case, subject to Part 1(2)(a) of the PR/DR Protocol. 

(B) Local Business Days: 

Party A: London 

Party B: George Town 

(C) Party A and Party B may use a Third Party Service Provider. 

(D) Contact details for Portfolio Data, discrepancy notices and Dispute Notices: 

Party A agrees to deliver the following items to Party B at the contact details shown below: 

Portfolio Data; ol-ubsoc-emir-doddfrank@ubs.com 
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Notice of a discrepancy and Dispute Notice: ol-ubsoc-emir-doddfrank@ubs.com 

Party B agrees to deliver the following items to Party A at the contact details shown below: 

Portfolio Data: portfolio.recon@credit-suisse.com 

Notice of a discrepancy and Dispute Notice: 

i. Recognition or valuation of OTC trades: portfolio.recon@credit-suisse.com 

ii. Collateral: portfolio.recon@credit-suisse.com 

(ii) 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 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 •~he 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 established in 
the European Union. 

(v) Incorporation of the ISDA 2016 Bail-in Art 55 BRRD Protocol (Dutch/ French/ German/ 
Irish/ Italian/ 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/ Irish/ Italian/ Luxembourg/ Spanish/ UK entity-in-resolution version) (the "ISDA 
Bail-in Protocol"), as published by ISDA on July 14, 2016 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 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 Protocol, regardless of the definitions of such terms in such ISDA Bail-in Protocol. In 
the event of any inconsistencies 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 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 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 Module. In the event of any 
inconsistencies between this Agreement and the UK Jurisdictional Module, the UK Jurisdictional 
Module will prevail. 

(x) Incorporation of the ISDA Swiss Jurisdictional Module. The parties to this Agreement agree 
thai. the terms of the ISDA Swiss Jurisdictional Module and the ISDA Resolution Stay Jurisdictional 
Modular Protocol (together, the "Swiss Jurisdictional Module"), as published by ISDA on October 
31, 201 7 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 lmplementatron Date shall be ·the effective date of this Agreement as 
amended by the parties for the purposes of such Swiss Jurisdictional Module regardless of the 
definition of such terms in the Swiss Jurisdictional Module. In the event of any inconsistendes 
between this Agreement and the Swiss Jurisdictional Module, the Swiss Jurisdictional Module will 
prevail. 

(y) Portfolio Swaps (Standard Terms) Annex. Attached hereto as Annex I and made a part hereof 
is 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. 
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MA HEDGE FUND STRATEGIES LJMITED 

By: UBS O'Connor LLC, as investment manager 

~ By:--== ES~ 
Name: Connor Burke 
Title: 

By: 
Name: James Del Medico 
Title: Executive Director 

UBS O'CONNOR LLC (solely with respect to 
Part 5(r)) 

~&d By : 
Name : 
Title : 
Date : James DelMedico 

Executive Director 



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

Not applicable 

Appendix I 

Part 4(g) - Credit 
Support Provider 

Not applicable 
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Part S(m) - Commodity 
Exchange Act 

Not applicable 

Applicable 

Execution copy 

-----

Part S(x) • Incorporation of 
the ISDA Swiss 

Jurisdictional Module 
Not applicable 

Applicable. 

C 

I 
0 
~ 

m 
~ 

I 
I 
CD 

!=? 

~ 
m 

I 
~ 

I 
m 

I 
8 



DocuSlgn Envelope ID: 405BBD28-4AF8-40AD-A92A-28B5DD9668CD 

Execution copy 

Appendix II 

38 



DocuSlgn Envelope ID: 405BBD28-4AF8-40AD-A92A-28B5DD9668CD 

Execution copy 

39 



OocuSign Envelope ID: E4C88FB8-1B9C-419A-9984-8447FDB975AO 

(Muhicun\!ncy- Cross Border) 

lntcrnatlon11I Swap Deale I'S Associ:ilion, Inc. 

MASTER AGREEMENT 

Ench party listed in Appendix l 
hereto, severally and not jointly 

dau:d as or December 4th 2019 

and AFS Controlled Subsidiary 3 
Ltd., acting solely in its capacity 

as trustee.in respect of 
Nincteen77 Global Merger 

Arbitrage Opportunity Fund 

hnvc entered an<l/or an1icipatc entering int~1 one of more transactions (each a "Transaction") that arc or will be 
governed by this Mnslcr Agreement, which. includes the schedule (the "Schedule"), aod the documents and other 
conlin11ing,cvidcnce (C<lch a "Conlirmntion") exchanged between the parties confirming those Transactions. 

Accordingly, the parties ngrcc as follows: -

I. Interpretation 

(a} De.fl11ilio11.1,. The terms delincd in Seclion 14 and in the Schedule will have the meanings therein specified 
for the purpose or this Moster Agreement. 

(bl l11consistem:y. In 1he event of any inconsistency l>elwcen the provisions or lhc Schedule and the 01her 
provisions of this Master Agreement, lhc Schedule will prevail. In the event of any inconsistency belwccn the 
provision:; of any Confimmlion and I his Master Agreement (including the Schedule), such Confirmation will prevail 
for lite pmposc or1hc relevant Trnnsaction. 

(C) Si11glc: Agreement. All Tr.msoclions ore entered imo in rclioncc on lhe tact lhal this Ma.~ter Agreement and 
nil Conlinn:Hions fonn a single agrcemenl between lh..e pnrtics (collectively referred lo as !his "Agreement"), and the 
parties would not otherwise en1cr into any Transactions. 

2. Obligntio11s 

(.i) Gem:rnJ Cumliti,ms. 

(i) Et1ch pnrty will make each paymenl or delivery sp~ilicd in each Confirmation (o be made by ii, 
subj eel 10 the other provisions oflhis J\gr<:cmcnl. 

(ii) Payments under this Agreement will be made on the due dale for value on that date in lhe place or 
1hc uccounl spL-cificcl in lhe relevanl Confirmation or otherwise pursuant to this Agreement, in freely 
1rnnsforablc funds and in the manner customary for payments in the required currency. Where settlement is 
b)• delivery (lhal is, other than by payment), such delivery will be made lbr receipt on the due date in lhc 
manner customary lor the rclevunt obligation unless otherwise specified in the relevant Confirmation or 
elsewhere in this Agreement. 

Copy.-igh1 I) 1992 by lmcmo1ional s,,,.p D.:uk"" /\ssod•1io11. Inc. 
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(iii) Each obligation or each party under Section 2(a)(i) is subject lo (I) lhc condition precedent that no 
Event of Default or Potential Event of Default with respect to the other party hos oceurrt-d und i~ 
continuing, (2) the condition precedent that no Early Termination Date in respect of the rclcv:rnl 
Trans;iction has occurred or been eOectivcly designated and (3) each other applicable condition prccctknt 
specified in this Agreement. 

(b) Chnnge of Accou111. Either party may change its account Cor receiving a payment or delivery by giving 
notice 10 the other party at least five Local Business Day~ prior to the scheduled date for the puyment or cJclivcry lo 
which such change applies unless such other party gives timely notice of a reasonable objection to such change. 

(c} Netti11g. If on any date amounts 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 obligation to make payment of any such amount will be 
automatically s;itisfiecJ and discharged and. if the nggregnle amount that would otherwise have been payublc by one 
party exceeds the aggregate amount that would otherwise have been pnyablc by the other party. replaced by un 
obligation upon the party by whom the larger aggregate amount would have been payable to pay to the other purty 
the excess of the larger aggregate amount over the smaller aggrcgntc amount. 

Tltc p,1rlies may elect in respect of two or more Trans..ictions that u net amount will be determined in respect <lf all 
amounts payable on the ~-amc date in !he same currency in respect of ~-uch Transact1(1ns, regardless o f whcth~r'5uch 
amounts !Ire payable In respccl of the sm11c Trnnsaction. The election may be mode in the Schedule 01· o 
Conlirin~tion by spccilying that subparagr.iph (ii) :>.bovc will not apply to the Transncliom idc11t1!icd as being 
subjecl to the eleclion, together with the starting date {in ,vhich ca~e ~ubparngraph (ii) abol'c will nol. rn will cca~c 
to, apply to such Transac1ions from such date). This election may be mndc separately for different groups of 
Transactions and will apply separately 10 each pairins of Offices through which the parties make nnd 1'l!ccivc 
payments or deliveries. 

(d) Deduction or Withholding for Tax. 

(i) Gross-Up. All pay1l\l!nts under this Agrcc111~111 will bu 111;1de withoul any deduction or 
withholding for or on account of any Tax unless such de<luclion or ll'ithholding is required by uny 
applicable l:lw, as modified by the practice of any relevant governmental revenue authority. then in cffecl. 
If a. party is so required to deduct or withhold. then thal party ("X") will: -

(I) promptly notify the other party ("Y") of such requirement; 

(2) pay to the rclcvnnl aull1oritics the full amount required 10 be deducted or will1hcld 
(including the full amount required to be deducted or wilhhcld from any additional ainounl paid by 
X to Y under this Section 2(d)) promptJy upon the earlier of d~tcrmining that such deduction ,1r 
withholding is required or receiving notice that such amount has been as.~c5sed against Y; 

(3) promptly forward to Y an official receipt (or a certified copy). llr other documcntalion 
reasonably acceptable 10 Y, evidencing $Lich payment w such authorities; nnd 

(4) if such Ta,'( is an lndetnniliablc Tax. pny to V. in ;1ddition lo lhe payment to which Y is 
other.vise entitled under this Agreement. such :iddilinnal amount ns is nccc:;sm11 to cMur'e that the 
net amount actually received by Y (free and clear of lndcmni liable Ta~es. whcthL'f' assessed 
against X or Y) will equal lhe full amount Y would have received had no such dcducfam or 
withholding been required. However, X will not be required to pay any additional amount lo Y to 
the extent that it would not be required lo be paid but for: -

(A) th.c failure by Y to comply with or perform any agreement contained in Section 
4(a)(i), 4(a)(iii) or 4(d); or 

{B) the foilurc ofa r~-prescntation m:idc by Y pursuant to Seclion 3(l) to he accurotc 
and true unless such failure would not have occurred bu( for (I) any nctic>11 taken by a 
ta.xing authority, or hrot1ghl in :t cou1t of competent jurisdiction, on or a Iler the date on 
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w~1ieh n Tl'ansaction is entered into (regardless of whether such action is taken or brought 
with 1·cspcct to a pw'ly to this Agreement) or (II) a Change in Tax Law. 

l ii) li11bilily. II: -

{ [) X is required by any appl icable law, as modified by· the prac<ice of any relevant 
govcmmcntal revenue authority, to make any deduct.ion or withholding in respect of which X 
\IOuld not be required lo pay an ndditional amount to Y under Sectfon 2(d)(i)(4); 

(2) X docs no1 so deduct or wi1!1hold; and 

(3) a li.ibility resulting from such Tux is assessed directly against X, 

then. excupt lo the extent Y has satisfied or then satislJcs the liability re.~ulting Ii-om such Tax, y will 
promptly flt\Y to X thcnmountofsuch liability (including ony related li11bi111y tbr interest, but incfudfog any 
rclatud li~bility lor penalties only if Y has foiled to comply with or perform any agreement co1l\aine<l in 
Scctilln •l(a)(i), 4(a)(iii) ur 4(d)). 

{c} Defim// Iuterest; Oilier A11101111ts. Prior to the occutrcnce 01· effective designation ofan Early Terminnlion 
Date in re~pccl or the relcvam Tmnsaction, a pa1ty that defaults in the perlormancc of any payment obligation will, 
111 the cx1co1 pcrmiucd by law and subject to Section 6(c), be rcquin.'Cl to pay interest (before as well as atler 
judgment) on the overdue amount to the other party on demand in the same currency as such oveJ'due amount, for 
the period from (and including) the originul due dote lor pllymcnt to (but c)(cluding) the date or actual payment, nt 
the Default Rate. Such interest will be calculated on the basis of daily compounding :ind !he actual number of days 
elapsed. If. prior to the occum!llce or effcc1ivc designation or an Early Terminalton Date in respect of the relevant 
Transaction. a pllrty defaults in the pcrlbrmance or any obligation required to be settled by delill<?rY, it will 
compcns.ite lhc 01lie1' pal'ty on demand if and lo the extent provided for in the relcvanl Confirmation or elsewhere in 
this Agreement. 

3. Rcprese11ta1ions 

c:.ich party rcpr1:Scnts to lite other parly {whielt representations will be deemed (o be repealed by each party on each 
dale on which a Tru11~11ction is entered into and. in the case or Lhc rcprescnllltions in Section 3(f), at all 1lmes until 
the tcrminatlon ol'lhis Agreement) (hat: -

(a) 811Jk Represe11tatio11s. 

(i) Status. It is duly organised and validly existing under the laws of the jurisdiclion of its 
(trgani1mtion or incorporation and, if relevant under such laws, in good standing; 

(ii) Powers. It has the power Lo execute lhis AgrecmcnL and any other documentation relating to this 
Agreement to which it is a party, lo deliver this Agreement and any other documentation relatlog to this 
Agreement !hat it is required by this Agrct.•ment Lo deliver and to perform its obligations under this 
Agreement and any obligations it has under any Credit Support DocumenL to which it is a party and has 
taken nil 11cccss.1ry acLion to authorise such c1-ccution, delivery and performance; 

(iii) N,1 Yiolt1tio11 or Co11flict. Such execution, delivcl'y and performance do nol violate or (..'Onflict 
with any law applicable to ii, nny provision of its conslitulionul documC11ts. any order or judgment of any 
comt OI' other agency of government applicable to ii or any of its assets or any contractual restriclion 
binding on or af1i!cting il 01· any orits usse1s; 

(iv) Co11se111s. All governmental and other consents that arc required to have been obtained by it with 
respect to lhis AgreemcnL ·or any Credit Support Document to which ii is a party have been obtained and arc 
in full force and encct and all conditions of any such consents have been complied with; and 

(v) Obligations Bi11d/11g. Its obligations under this Agreement and any Credit Support Document to 
which it is a purty co11slilutc its legal, valid and binding obligations, enforceable in accordance with their 
respective lerms (subject to applicable bankruptcy, reorganisation, insolvency, moratorium or similar laws 
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affecting creditors' rights generally and su~ject, as to enforceability, to equitable principles ol' general 
application (regardless of whether enforcement is sought in a proceeding in equity or at law)). 

(b) Ahse11ce of Certai11 Eve11ts. No Event of Default or Potential E,•ent of Default or. to its knowledge. 
Termination Event with respect to it has occurred and is continuing and no such event or circumstance would occur 
as a result of its entering into or performing its obligations under this Agreement or any Credit Support Document to 
which it is a party. 

(c) A.bse11ce of Litlg111io11. There is not pending tir, to its knowledge. threatened against il tir ony M its 
Affiliates any action, suit or proceeding at low or in equity or before any court, tribunal. governmental body. agency 
or official or any arbitrator that is likely lo alTccl the legality, validity or enforceability against it of this Agreement 
or any Credit Support Documenl to which it is a party or its ability lo perform its obligations untlcr this Agreement 
or such Credit Support DocumcnL 

(d> Accrm1cy of Speciflctl /11/omm/1011. All applicable inlbrmation that is Jurnished in wri1i1111c by or on behulJ' 
of it to the other party and is idcntilicd for lhc purpose oftbis Section J(d) in the Schedule Is, os of the tlotc or the 
intorma1ton, tl'ue, accurate and complete in every material respect. 

(e) Payer Ttr.,: Represe11l11tlo11. Each representation spccilicd in the Schedule as being made by it lbr the 
purpose of this Section J(e) is accurate and true. 

(l) Payee Tax Repre.se11tatio11s. Each representation specified in the Schedule as being mude by it for the 
purpose ofthis Section 3(() is accurate and true. 

4. Agreements 

Each party agrees with the other that, so long as either party has or may ha,•e any obligation under this Agreement or 
under any Credit Support Document to which it is a party: -

(a) Frm,isll Specijie,I hiformatlo11. It will deliver to the other part)' or, in certain cases under subpuragraph 
(iii) below. to such government or taxing aulhority as the other party reasonably directs: -

(i) any forms, documents or certificates relating to taxation ~pecified in the Schedule t\r any 
Conlinnation; 

(ii) any other documents specified in the Schedule of MY Confirmation; nnd 

(iii) upon reasonable demand by such other party, any form or document that may be rcqt11l·cd v,• 
rcnsonnbly requested in \\fnling in order to allo,v such other pnrty or its Credit Support Providt.-r to make n 
payment under this Agreement or My appHCllble Credi\ Suppon Document Without any deduction or 
withholding for or on account of any Tax or with su.ch deduction or wi1hholding al a reduced rate (S(I long 
as the completion, execution or submission of such lonn or document would nlll 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 completed in a manner reasonably satisfactory to such other party and to be executed nod IQ 
be delivered with any reasonably required certification. 

in each case by the date specified in thr;- Schedule or such Confirmation or. if none is spccilicd. as soon as 
reasonably practicable. 

(b) Mni11tai11 A11tltorisotlo11s, I( will use all rcasvoab!c cflorts to maintain in full force and cffoct all c110scnts 
of any governmental or other authol'ity thot arc required to be obtained by it with respect to this Agreement or any 
Credit Support Document to which it is a party nnd will use all reasonable clfort~ to obtain any that may become 
necessary in the future. 

(c) Comply ivilh Laws. It will comply in all nU1tcrial respects with all applicable Jaws and orders to which it 
muy be :;ubject if failure oo lo comply would materially impair its ability to perform it~ obligations ondcr Uli:< 
Agreement or any Credit Suppon Ooc\lmcnl 10 \vhich 1t is a pitrly. 

(d) Tax Agreement. II will give notice of any failure of a representation mndc by it under Section J( I) to he 
accurate and !rue promptly upon learning of such (ailure. 
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(.~~ • ~':-''.11~e:'.' oJ.Sl(l1/1/J T°:'"· SubJcct to .scution 11, ii will puy any Stamp Ta~ levied or imposed upon ii ur ln 
IC5JlCCI \II its cxccutt0n or performunce of tlus Agrecmcnl by a jurisdiction in whi<;h it is incorporntecJ org · cd 
manuged ancJ ~'()111t·ollcd, or considered to hnyu its seal, or in which a branch or oflice through which it {

6 
act;;~s r, ' 

~1i: pw~osc 111' 1hls A~rci:meot is kx;nled ("S1nmp Tax Jurisdic1lon") and will indemnify the o1her purl}' ogninst a:; 
Slump I :ix lcvic<.l or imposed upon lhe oth~r pu,1y or in respect orthe other party's e;,.ecu1ion or performance of this 
l\grecmcnl by Lmy such Stamp Tax .lurisdfc1ion which is 001 also a Stamp Tax Jurisdiction with respect 10 the other 
p,,rt)'. 

5. Events or Default anti Termination Events 

(u) . E~euls uf Deft111ll. The o~c_urrcnc~ nt a~y time with respect 10 a party or, if applicable, any Credit Support 
Provider ol such party or any Spcc1t1ed En111y ot such party of any of the following events constitutes an event of 
default (,JO "Event of Default") ,,ith respect 10 such pa11y: -

(i) Fi1i/11re tu Pay or Deliver. Failure by the pa11y to mnke, when due, any payment under this 
Agreement or delivery undct· Section 2(a)(i) or 2(e) required to be made by it if such failure is not remedied 
011 or before the third Local 13usine~-s Day a lier notice of such failure is given to the party; 

(ii) Breach of Agreeme/11. Failure by the party to comply with or perfonn any agreement or 
obligation (olhcr limn an obligntion lo make any payine11t under U1is Agreement or delivery under Scclion 
:!(a){i) ur 2(c) 01· to 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 1he thirtieth day al\cr notice of such failure is given to 1he party; 

(iii) Cmfir SupporJ Deftmlt. 

(I) Fnilure by the pru'ly 01' any Credit Support l>rovider of' such party to comply with or 
p~rform any agrccmcm or obligation to be complied with or performed by il in accordance with 
any Credi! Support Oocumcol if sucl1 tbilurc is co11linuing after any applicable gt'llce p1:riod has 
elapsed; 

(2) the expiration or tcnnination of such Ctc<lit Support Document or the failing or ceasing 
or such Credil Support Document to be in full force and effect for the purpose of thi.s Agreement 
(in either case 01hcr than in accordance with i1s terms) prior to the satisfaction of all obligations of 
such plll'l)' under each Transaction lo which such Credit Support Document relates without the 
written consent or the other party; or 

(3) the purty or such Credit Support Provider disamrms, disclaims, repudiates or rejects, in 
whole or in pan, or challenges the validity ot: such Credit Support Document; 

(iv) Misrepres,mt11tio11. A rcprcscmation (olhcr than a rcpl'Csentation under Section 3(e) or (t)) mndc 
or rcpc:11cd or deemed !o have been made or repeated by the party or any Credit Support Provider of such 
pa,v in this Agreement or any Credit Support Docume111 proves 10 have been incorrect or misleading in 
nny mat1;1ial t1--specl when made or rcpee1ed or decam.:d to have been made or repeated; 

(v) f)cfi111/t 1111//er Spccific1l Tr1111sa1:titm. The pul'ly, ~ny Credit Support Provider of such party or 
nny appl icable Spccitictl f:nlity of such parly (I) default.~ under a Specified Transaction und, aJlcr giving 
cm,c, 10 any npplicablc notice rcquircmcnl or .gi-acc period, there occurs a liquidation or, an accelcrolion of 
obligntions 1.m<.101·, or 110 curly lcrcnina1ion (ll~ thal Sp~ilied Transaction, (2) defaults, oiler giving encct 10 
ony .ipplicuble notice requirement or gm.cc period, in making any pnymenl or delivery d1,1e on the lasl 
pll) 'l\\~nl. dcliwry or c;,.chnngc da1c of. or any payment on early 1crminntion of, n Specified Transaction (or 
such de fault c11ntinucs tor at lcasl 1hrcc Local Business Da)'S if there is no applicable notice requirement or 
grace period) or (3) disanirms, disclnims. repudiates or rcjcc1s, in whole or in part, a Specified Transaction 
(or such uc1ion is 1ukcn by any pcrso11 or entity appointed or empowered to operate it or net on Its behalf); 

(vi) Cross De/1111/1, If "Cross Default" is specified in 1he Schedule as applying to the pnrly, lhe 
occu1Tencc or existence of {I) u defoul1, event of defoult or other similar condition or event (however 
described) in respect of such paiiy. an)' Credit Support Provider of such party or any applicable Specified 
Enlily or such party under one or more ngreemenis or instruments relating to Specific Indebtedness of any 
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of them (Individually or collectively} in an nggregate a1\1oun1 of nol less lhan the ~flpticablc ·nll'cshold 
Amount (as specified in the Schedule) which hos resulted in such Specified Indebtedness becoming, 01· 

becoming capable at such time of being declared, due and payable untler such agrecmcnL~ 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 payment:; on the due 
date thereof in an aggregate amount of not less than lhe applicable Threshold Amount under such 
agreements or instruments (after giving effect to any applicable notice requirement or grace period): 

(vii) B«nkmptcy. The party, any Credit Support Provider of such party or uny upplicuble Speei lic<l 
Entity or such party:-

( I) is dissolved (other than pursuant lo a consolidation, amalgamation or merger); (2) bctomcs 
insolvent or is unable lo pay its debts or fails or admils in ,,Tiling its inability generally to pay its 
debts us they become due; (3) m.ikcs a general ossignme11t, armngcmcnt or composition wi\h or 
for !\le benctil of its creditor:;; (4) institutes or has instiltllcd against it a proc-ccding seeking a 
Judgment orinsolvcncy or bankruptcy or any other relier under any bQnkruptcy 01• i11solvcncy law 
or other similar law affecting. creditors' righ1s. or 11 petition is presented ro,· its winding-up or 
liquidation. and, in the case of any such pro\.-ecding or p01itio11 instituted nr presented ugainsl ii. 
such proceeding or petition (A) (C~ulls in a judgmcnl of insoh•cncy or honkruptcy OJ' the entry of 
on oroer Jor relief or the making of an order for its winding-up or liqui<llliion or (B) is nnl 
dismissed, discharged, stayed or restrained in cneh case within 30 duys of 1hc lostitutim1 t>r 
presentation thereof. (5) has a resolution, passed for ilS winding-up. orticiol management or 
liquidation {other than pursuant ton consolidation. amalgamation or merger); (6) seeks or becomes 
su~ieet to the appointment of an administrator, provisional liquidator, conservator. receiver. 
trustee, custodian or other similar omcial tbr ii or for all or subsl1mtially all ils assets: (7) has a 
secured party take possession of all or subsrantially all its assets or hos a <listrc.',s. execution. 
attachment, sequestration or other legal process levied, enforced or sued on or ag.'linst alt 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 thcreancr; (8) cuuscs or is 
subject to any event with respect to ii which, under the applic-Jblt! laws of any Jurisdiction. ha~ an 
analogous cOcet to any of lhc events specified in clauses {I) to (7) (inclusive): or (9) takes any 
action in furtherance of, or indicating ils consent to, approval ot: or acquiescence in. any (lf lhc 
foregoing acts; or 

(viii) Merger Without Ass11mptio11. The party or 3ny Credit Support Pro\'i<lcr or such pnrly 
consolidates or amalgamates with, or merge.~ wilh or into, or transfer.; all or substantially alt iL~ assets to. 
another entity and, 01 the time of such consolidation, nmalganmtilm, merger or transfer: -

( I} the resulting. surviving or transfcN.'C onlity fails 111 assume alt the obligations or such 
party or such Cr~'<lit Support Provider under lhis Agreement or any Credit Support Document 10 
which it or its predecessor was a pal'ly by operation or law or pursuant to an ;ign:cmenl rcnsom1bly 
satisfactory to the other party to this Agreement; or 

(2) the benefits of any Credit Support Document tail to extend (wilhout Ilic consent of the 
other parly) to the performance by such resulting. surviving or transfCfcc entity of its obligations 
under this Agreement. 

(b) Termination Eve11ts. The occurrence al any lime with respect lo a party or, if applicable, any Credit 
Support Provider or such party or any Specified Entity of such party of any event specilied below constitute~ an 
Illegality if the event is specified in {i) below, a Tn.x Event if the event is specified in (ii) below or n ·rox !,vent Upon 
Merger if the event is specified in (iii) below, ond, if specified 10 be applicable. a Credit Event 
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Upo'.1 _ Mc:rgcr if the c,•cnt is spcci!icd pursuonl-to (iv) below or an Additional Tcnnination Event if lhc event · 
spcc1hcd pursuunl lo (v) below;- 1s 

(~) _Ille!J"lity. D1~e to the adoptlo11 o~, or aoy change ln, any applicable (aw aner the date on which a 
1 '.·unsacllon 1s enlc1•cd mlo, or due 10 the promulgalit1n of, or any ch.ange in, the intcrprotation by any court, 
lnhunul or regulatory nuthority wilh compclcn_l jurisdiction of any applicable luw atlcr such date, it 
bccom~-s unlawful (other than as a result of a breuch by the party of Section 4{b)) for such party (which will 
be the i\llectcd Party):-

( I) lo perform any absolute or contingent obligation ID make a payment or delivery or Lo 
receive a p<1ymc:n1 or delivery in respect of' such Tran~ction or lo comply with any other material 
provision or this Agreement relating to such Transaclion; or 

(2) to perform, or for any Credit Support Provider of such party to p(;l"form, any contingent 
m· other obligation which the party (ol' such Credi! Support Provider} hns under any Credit Suppoit 
Document relating to such Transo.etion; 

(ii) f(tx Eve111. Due to (x) any action taken by a taxing authority, or brought in a court of competent 
jurisdiction, on or a Iler the date on which u Transaction is entered into (regardless of whether ~uch action is 
taken or brought with respect to a party to this Agreement) 01· (y) a Change in Tax Law, the party (which 
will be the Affoctcd Party} will, or there is a substantial likelihood that it will, on the next succeeding 
Sdicduled Payment Date (I) be required 10 pay to the other pnny aa additional amount in respect of an 
lndcmniliablc Tax under Section 2(d)(i)(4) (cxeepl in respect of interest under Section 2(e), 6(d)(ii) or 6(e)) 
or (2) receive a pa)•menl from which an amount is required to be deducted or withheld for or on account of 
a Tux (c,xccpt in respect or interest under Section 2(c), 6(d){ii) or 6{e)) and no additional amounl is required 
10 be pllid in respect of such Tax under Scclian 2(d)(i)(4) (other than by reason or Section 2{d)(i)(4)(A) or 
(B)): 

(iii) T11x Evc11t Upon Merg<1r. Tlie party {the "Burdened Party"} on lhc next succeeding Scheduh;d 
Payment Date will either { I ) be rcquit•cd to pay on additional amounl in respect of .in lndemnlfioblc- •rax 
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 lro111 which an 11moun1 has b~cn deducted or withheld for or on account of any Lndemnifiable Tax 
in respect of which the other party is not required lo pay an additional amount (other than by reason of 
Section 2(d)(i)(4)(A) M (B)). in cith.:r case as a rcsull of a party consolidating or nmnlgamating with, or 
mer&ing, ll'ith or inlo. or transferring all or substantially all ils assets to, another entity (which will be 1hc 
All\:ctcd Party) where such ,1ction docs not constituH! an event described in Section 5(a)(viii); 

(iv} Cre1fil £11e11t Up1111 Merger. II' 'Credit Event Upon Merger" is specified in the Schedule a~ 
11pplying to the party, such party ("X"), any Credit Support Provider of X or any applicable Specified Entity 
or X eonsolidm.:s or amalgama<cs with. or merges with or into, or translers all or subsrantially all its assets 
10, a1101hcr entity und such action docs nol conslilutc an event described in Scctiort 5(a)(viii} but th.e 
crcditworthinc~s or the resulting, surviving or lranstcrcc entity is materially weaker than that of X, such 
Credit Support l'rovidcr or such Spcciticd Entity, as the case may be, immediately prior to such action 
(and. in such cvcm. X or ils successor or lranslcrce. as appropriate, will be the Affected Pnrly); of 

(v) A1lrlitlo1111/ Ti:rmlIw1/011 Event. l r any "Additional Termination Event" is specilled in 1hc 
Schedule or any Con!irmution as applying, the oe<:urrcncc of such event (:mq, in such event, the Affected 
t>orty or i\0-cctcd Parties shall be as spccilie-d for such Additional Terminatioo Event in lhe Schedule or 
:-uch Conlirma1ion). 

(cl Event of D1tf1111/I 111111 Illegality. /fan even! or cln:umstuncc which would otherwise cons(itutc or give risu 
to an Event or Default also constitutes an Illegality, it will be treated as an Illegality and will not constitute an Event 
or Dcfoult. 
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6, E:irly Termination 

(a) Right to Tcrmi11"te Fof/owillg Event of Dcfn11{t, Ir al any lime an Event of Default wilh respect to n party 
(the "Defaulting Party") has occurred and is then continuing, the other party (the "Non-dcfnulting 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 os an Early Tcnnination Date in respect of all outstanding 1·ransactinns. 
If, however. "Automatic Early Termination• is specified in the Schedule as applying lo a party. then no Early 
Termination Date in respect of all outstanding Transactions will occu,· immediately upon the occurrence with n:spcct 
to such pnrty of 1m Event of Default spcciliccl in Section 5(:i)(vii)(I). (3), (5), (6) or. to the extent nnalogous thcret,l. 
(8), and as of the lime immedialCl)' preceding the instillllil,n of the relevam proceeding or the prescnlalion of the 
relevant petition upon the occurrence with respect to such pa11y or an Event or Defaull spccilicd in Sceti(ln 
5(a)(vii)(4) or, lo the extent analogous !hereto, (8). 

(b) Riglu fl) rermi11ote Following Termination Event. 

(i) Notice. If a Tetmination Event occurs. an i\Obctcd Parr,y will. pmmpll)' upon becoming awm'C-of' 
lt, notify the 01hcr party, specifying the nature or that icrminntion Evclll und cad1 A 1reckd Transuctir,n 
and will also give such other information about thal Termination Event as the other party may reasonably 
require. 

(ii) Transfer to Avoitl Termi110li011 Event. If either an Illegality under Section 5(b)(i)(I) or a Tax 
Event occurs and there is only one J\ITcctcd Party, or if a Tax Event Upon Merger occurs and lhc l3urdcncd 
Party is the Affected Party, the AITcctcd Party will, as a condition to its right to dc$ignatc an Early 
Termination Date under Section 6(b)(iv), use all rcasonnblc effortS (which will not require such porl)' lo 
incur a loss, excluding immaterial, incidental expenses) lo transfer wilhin 20 days ancr it gives notice under 
Section 6(b)(i) all its rights and obligations under this Agreement in respect of the Alfoclccl TrunS11ctions lo 
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 c!Tccl such a transfer within 30 days aHcr the 
notice is given under Section 6(b)(i). 

Any such transfer by a party under this Section 6(b)(ii) will be subject lo ond conditional upon the prior 
written consent of the other party, which consent will not be withheld if such other party's policies in erfecl 
at such lime would pcnnit it to enter into transac1ions with the 1ranstcrce on the terms proposed. 

(iii) Tivo Affected Parties. I fan Illegality under Section 5(b)(i)(1) or a Tax Event occurs and 1here arc 
two Affected Parties. each party will use all rcasonable cnorts to reach agreement witl1in JO days allcr 
notice thereof is given under Section 6(b)(il on action to a\'oid that Termination Event. 

(iv) Rig/rl to T11rmi11ate. If:-

( l) a transfer under Section 6(b)(ii) or an asreernent under Section 6(b)(iii). us the cusc mny 
be, has not been effected with respect to all J\ffcclcd Trunsnctions within JO days alter an ,\ fl'ccted 
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 Addhionnl 
Termination Event occurs. or a Ta.'< Event Upon Merger occurs and the Burdened Party is not the 
A tTcctcd Party. 

either party in the case of an ll!egalily, the Burdened Party in the case of o Tax Event Upon Merger. any 
Affected Party in lhe case of a Tax Event or on Additional Tenninalion El'ent if thcrc is more thm1 one 
/\l'fec\ed Part)'. or the party which is not the A rfecled Pa1·1y In the cnsc M a Credit 1::wnl l/piin 
Merger or an Additional Termino1ion Event i( there is only one Affected Party 11tay, by not mure 
lhan 20 days notice lo the other pnrty a.nd provided that the rolcvonl Tennination Event is then 
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eo111ln11infl. dcsigna1e u da)• not eo.rHcr lhan lhe day such nolicc is effective as an Early Tetmlnalion Dale In 
rc~pccl ol'all Affected Tl•ansaclions. 

{ c) £.fleet uf De~'iJ::1mtio11. 

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

(ii) Upon lhc occu1Tencc or c!lcclivc designation of an Early Termlnution Date, no further payments 
ur deliveries under Section 2(a}(i) or 2(e) in respect of the Terminated Transactions will be required Lo be 
made, but without prejudice to the other provisions of this Agreement. The amount, if any, payable in 
rci;pcel of :m Early Termination Date shall be determined pursuant to Section 6(c). 

(d) C11lctt/11tio11s. 

(i) St(l(e/Jle111. On or ,1s soo11 as reasonably practlcable following lhc occurrence of an Early 
Tcrmimnion Dute, each pan,y will make the calculations ori its parl, ii' any, contemplated by Section 6(e) 
on<l 11/ill provldu to Ille olhcr parly a statement ( I) showing, in reasonable detail, such catculalions 
(including 1111 n;lcv.inl quotations and specifying ai,y amount payable under Section 6(e)) aod (2) giving 
details Ill' the rclcvnnt account lo which any amount payable to il is lo be puid. In the nbsence of written 
conlirma1io11 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 lite existence and accuracy of such quowtion. 

(ii) Pay,mml Date. An amount calculated as being due in respect of any Early Te1mination Date 
under Section 6(c) will be payable on the day that notice of the amount payable Is etfoctivc (in the case of 
:1n Early Termination Date which is designated or oecurS as a rest.ill of an ~vent of Delault) and on the day 
which is two Local Busim: .. ,;:; 0-.i)'S a Iler 1he day on \\ilich notice of \he amount payable is effective (in the 
c:1sc ol' 11n E.1rly 'l'crminatiQn Dute which is designated os a result of a 'l'erminalion !Nent), Such amount 
will be paid together wilh (lo the. extent permiHed und.rr applicable law) interest thereon (befo1•c as well as 
ullcr judgmcnl) in the Tenninmion Currency, from (nn<I including) the rch:vant Enrly Tcm,im>tion Dale 10 
(but t:.xcluding) 11\c date such muuunt is pnid, at tlie Applicable Rate. Such interest will be calculated on the 
basis o( daily compounding and 1he actual oumb1..'r of' du)ls elapsed. 

(c) Puy/111!11/S 011 £11rly Termimttion Ir an Early Termination Date occurs, the following provisions shall 
upply bus1.."d nn U1e parties' election in the Schedule or a payment measure, either "Market Quotation'' or "Loss", and 
a payrncnt mcthud, either the "Fir.a Method" or lhe "Second Method". If the parties fail to designate a payment 
mcaM11·c or payment method in 11,e Schedule, it will be deemed that "Market Quotation" or the "Second Method", ns 
the c.isc may be, shall apply. The amount, if any, payable in respect of an Early Termination Date and determined 
pursuant 10 this Scc1ion will be subject to any Set-off. 

(i) Events ,if Def1111/1. If the Early Termination Date results from an Event or Default:-

( I) Firs/ Method and Mt1rke1 Q1101t11io11. If the first Method ond Market Quotation apply, 
the l)efauhing Party will pay 10 the Non-defaulting Porty the excess, if a positive number, of (A) 
the sum of the Settlement Amount (determined by the Non-defaulting Party) in respect of the 
Tcm1inau:d Transactions and che Te1mination Currency Eguivalent of the Unpaid Amounts owing 
10 the Non-defouhing Pany ovc1· (8) the 'rermination Currency Equivalent of the Unpaid Amounts 
uwing 10 the Dclitulting 1'.irty. 

(2) F/1~·1 Metltotl mu/ lo.'IS. lflhe First Method and Loss apply, 1hc Defaulting Pnrty will puy 
10 the Non-defaulting Party. if a positive number, the Non-defaulling Party's Loss in respect orthis 
Agrecmcnl. 

(3) Seconcl Method a11d Markel Q11otutio11. If 1hc Second Method and Markel Quotation 
apply .. nn m11oun1 will be payable equal to (A) the sum of the Settlement Amount (determined by the 
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Non-defaUltfng r.irty) in respect of the Tcrmlrmtcd 1ra11suctions and the Termino1iun Currency 
Equivnlcnl of the Unpaid A111ounls o,1ing to the Non-defaulting l'mty less (n) (he Termination 
Currency Gquivalent of the Unpaid Amounts owing to the Defaulting Pai'ly. If that amourit is a 
positive number, the Defaulting Party will pay it to the Non-dcfoulting Party: if it is a negative 
number, the Non-defaulting Party will pay the absolute value of that am1,unt to 1hc Dclilulling 
Party. 

(4) Second Method and lo:;., If the Scc<1nd Method and Loss apply, an a111oun1 will be 
payable equal to the Non-defaulting Party's Loss in respect of this Agreement. If tlml n111uunl is a 
positive number, the Dcfa11ltlng Party will ray it 10 tlic Non-dclaulting Party: if il is a ncgntivc 
number, the Non-defaulting Party will pay the absolute value of that amount to !he Defaulting 
Party, 

(ii) Ter111inolio11 Eve11ts. Jf'lhc Early Termination Dale results from a Tcrmioa1ion Evcnl:-

(1) 011e Affected Party. If there is one Affected Party, 1hc amount payable will he 
determined in accordance with Section 6(e)li)(3), ir Market Quotation applies, or Section 
6(c)(i)(4). if Los~ applies,. e>-ccpt !hut. in either case. reference:; lo the Defoulling l'mty ~11d lt1 lbc 
Non-defaulting Purty will be deemed to be rcfcrc11ccs to the AOcc1cd Pany and 1hc party which is 
Ml !he A m:01od Party. rcspt-ctivcly, .ind. ff Loss urplies and fewer than ull the Tmnsaclion:; arc 
being terminated, Loss shall be calculated in resrcct of all Tc1Tninated TranSDctions. 

(2} Tll'o Affected Parties. If there arc two Affected Partics:-

(A) if Markel Quotation applies, each party will delcmiinc a Sclllcment Amount in 
respecl. of the Terminated Transactions. and nn amount will be payable c<1ual to (I) the 
sum of (a) onc•half or the difiimmcc between lhc Selllement Amount of the party with 
1hc higher Settlement Amount ("X") ond the Sculemcnt Amount of the party with the 
lower Selllement Amount ("Y") and (b) the Termination Currency Equivalelll of the 
Unpaid Amounts owing to X less (fl) the Termination Currency Equivalent of the Unpaid 
Amounts owing lo Y; and 

(B) if Loss appllcs, each rarty will determine its Loss in respect of' this Agreement 
(or, if fewer than all the Transactions arc being lcrminalcd. in respect of' all Terminated 
Transactions) and an amount will be payable equal 10 one-half of lhc dil1crcncc between 
the Loss of !he party with 1he higher Loss ("X"} and the Lo~s of the party wi<h the lower 
Loss ("Y"). 

ff 1he amount payable is a P(lsilivc number.'( wfll pay i1 lo X: ii' ll is a ncgalil'c number. X will 
pay lhe absolute valueofthal amouot \(I Y. 

(iii) Ail}IIS1me111 for 811nkruptcy. In circumstances where un Early Tcrmina1io11 Dntc ()CCUl'S bec:iusc 
"Automatic Early Tcrniination" applies in r~pcci of a pnrty. the amount uctem,inetl undor this Section 6{C) 
will be. subject to such adjuslmencs as are appropriate and pcrmluod by lnw to r00cc1 any paymcnL<; or 
deliveries made by one pnrty to the other under tliis Agreement (and retained by such other party) during 
the period from the relevant Eatiy Termination Date to the date for payment dctermim,'ll under Section 
6(d){ii). 

(iv) Pre-Estimate. The parties agree that if Market Quotalion applie~ an amount recoverable under 
Chis Section 6(c) is a reasonable pre-estimate of loss and not a penalty. Such amount is ra)'ablc for the loss 
of bargain and the loss of protection against future rl~l;s and except us otherwise provided in this 
Agreement neither party will be entitled to recover any additional damngc:s as a consequence of such loss1.~. 
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7. Transfer 

Subject lo Seclion 6(b)(ii), neit~cr lhi_s Agreement nor any interest or obligation in or under this Agreement ma, be 
ln111sfcrn:d (whether by way ol sccunty or otherwise) by either party without the prior written consent of the ~her 
purty, e.~ccpl that:-

(a) ~ party_ may make such a lransrer of this Agrccmcm. pursuant to a consolidation or amalgamation with, or 
merger w,tll ur tnto. or transfer of all or substantially all its assets to, another cntily (but without prejudice to any 
other right or remedy under this Agreement); and 

(b} a patty may make such a transli:r of all or any part of its interest in any amount payable to it from a 
Dct'uuhing Party under ~ction 6(e). 

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

8. Co11trac:t1111l Cu1·rency 

(1l) Pny1mmt /11 tl,e Co11tr11c11111/ C11rre11cy. E,1ch payment ur1dor tl1ls Agre«:mcnt will be made in the relevant 
cu1'1'~11cy spt:cl!ied in thi~ Agreement for thal paym1.'llt (the ''Con\ractoal Currency,.). 'l'o the extent permitted by 
upplk~hlc lnw, an)' obligaliOn tq make pt1ymcnts un<ler this Agreement fn the Contractual Currency will not be 
disch11rgcd or satislied by any tc11dcr in any currency other than lhe Contractual Currency, except to the extent such 
tender n.-sults in thi: actuu! receipt by the party to which payment is owed, acting in a reasonable manner and in good 
Laith in con1•crting the currency so tendered into the Contractual Currency, of the full amount in the Contractual 
Currency of all amount$ payable in respect of this Agreement. IC for any reason tl1e amoum in the Contractual 
Currency so received falls shon or the amount in the Contractual Currency payable In respect of this Agreement, the 
parly required to make the payment will. 10 the extent permitted by applicable law, immediately pay such additional 
nmo11n1 in the Contractunl Currtncy as may be necessary to compensate ror the shortfall. I 1' for any reason the 
:1111ou111 in the Conu·a,.,1.ual Cun-ency so received exceeds 1hc amount in the Contractual Currency payable in respect 
ol' this Agrccmc111, the part)' receiving the payment -will refund pmmptly the amount of such excess. 

(b) Jmlgme,us. To the extent permitted b.)• npplicoble lnw, ir uny judgment or order expressed in :1 currency 
mhcl' than the C:ontrnc1uat Currency is rendered {1J lo,' the payment ot' ariy amount owing ln respect of this 
/lg1-cumcnt, (ii) 1hr the payment of any ainoum relating to any early termination in. respect or lhis Agreement or (iii) 
in rcspecl o f 11 jo<lgmcnt or <lrdcr ol' another court li,r the payment of an)• amount described in (i) or (ii) ;ibove, the 
pnrly scckini rcet1vc1')', allet· rcco11~ry in full oftl1c aggregate amount to which such party is entitl«:d pursuant 10 the 
judgment or ()rdcr. will be entitled to tccch•e immediutcly l}om the other party the amount of any shortfall of the 
Contracw;il Cun·cncy recei11cd by such pa,ty as a consequence of sums paid in such other currency and will refund 
promptly lO the oth.:r party any excess of the Contractual Currency received by such party as a consequence of sums 
paid in such other currency if such sborlfall or such excess arises or results from any variation between the rate of 
exchange m which the Contractual Currenc)' is converted into lhe currency of the judgmenl or order for the purposes 
of such judgment or order and the rate of exchange at which such part)' is able, acting in a reasonable manner and in 
good faith in convc11ing lhc currency received into the Conu·actual Currency, to purchase the Contractual Currency 
with the :unount or the currc11,1• of the judgment or order actually received by such party. The term "ra.tc of 
cxch,1t1gc·· includes, withuut limitmion, any premiums and costs of exchange payable in connection with the 
purch:isc of or conversion into the Contractual Currency. 

(c) Seprmlfe ll11le11111ifies. To the extent pcrmiUcd by npplicable law, these indemnities constitute separate and 
independent obligations from lhc other obligaCions In this Agt·ccmcnt, will be enforceable as separate and 
independent causes oract[on, will apply not111i1hsiandin11, any indulgence granted by the party to whi0h any payment 
is 1111•ed and will Ml Ii.:: ancctcd by j udgmcnt being obtained ot claim or proor being made for any other sums 
1,nyublc in r~spcct or 11,is Agreement. 

(d) Evidence of Loss. For the purpose of this Section 8, it will be sufficient for 11 party to dcmonsttnte that it 
would have suffered a loss hnd an actual exchange or purchase been made. 
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9. Miscellaneous 

{a) E11tire Agreeme,zt. This Agl'ccmcnt constitutes the entire agreement and understanding or the parties with 
respect to its subject matter and supersedes all oral commu11ica1ion and prior ,vri1ings with respect thereto. 

(b) A,mmdme11t:r. No amendment, modification or waiver in l'cspccl of this Agreement will be elli:ctivc unless 
in writing (including a writing evidenced by a focsimilc transmission) and executed by each of' the parties or 
coolirmed by an exchange of telexes or electronic messages on an electronic messaging system. 

(c) Survivnl of 0blignti<111s. Without prejudice to Sections 2(a)(iii) and 6(c)(ii). the obligations of the parties 
under this Agreement will survive the termination of any Transaction. 

(d) Remedies O1m11fnfive. Except as provided in this Agreement. the rights, powers. remedies and r,rivilegcs 
provided in this Agreement are cumulative and not exclusive of any rights. powers. remedies nnd privileges 
provided by law. 

(e) .Counlerprrrts «nd Co1tjir111atio,1s. 

(i) This Agreement (and each amendment, modilicatioo and waiver in respect of il) may be CX<--cutcd 
sod delivered in counterparts (including by fa<--simile transmission). each or which will be deemed an 
original. 

(H) The parties intend that they arc legal!)' bound by the tc1·ms of each Transaction from \he moment 
they agree to those terms (whether orally or otherwise). A Conlirmation shall be entered into as soon as 
prDcticable and may be executed ant.I delivered in countc1part.~ {including by facsimile transmission) 01· be 
created by an exchange of telexes or by an e.xch,mgc of electronic m<--ssagcs on on electronic mcss.iging 
system, which in each case will be sufficient for all purposes to evidence a bindin~ supplement to llii~ 
Agreement. The purties will specif>• therein or through another cOcctive means 1h31 any such counterpart. 
telex or clcctrooic message constitutes a Confirmation. 

(f) No Waiver of Rlghts. A failure or delay in exercising any right power or privilege in respect of this 
Agreement will not be presumed 10 operate as a waiver, and a single or partial exercise of any right. power or 
privilege will not be presumed 10 preclude any subsequent or further exercise. of that right, power or privilege or the 
exercise of any other right, power or privilege. 

(g) Hearlings. The headings used in this Agreement are for convenience of reference only and arc not 10 a1Tec1 
the construction of or to be t.ikcn Into consideration in intcrprcllng this Agreement. 

10. Offices; Multibranch Parties 

{a) If Section lO(a) is specified in the Schedule as applying, each party that enters into a Tmnsacticm 1hro1Jgh 
an Office other than its head or home office represents 10 the other party thllL notwithstanding the pince of booking 
office or jurisdiction of incorporation or organisation of such p~rty, the obligations of such p~rly arc the some o~ i r it 
had entered into the Transaction through its head or home office. This representation will he deemed to be repented 
by such party on each dale on which a "fransoction is entered into. 

(b) Neither party may change the Office through which it mnkes und receives paymenl~ or dclivcrie$ for the 
purpose ofo Trnns~ct\011 without the prior written consent of the othe, p~rty. 

(o) If II parly ls specified as :i Mulllbronch Party in the Schedule. such Mullibrancn Party may make and 
receive [)Uyments or deliveries under any Tronsactlon through any omcc listed in !he Schedule. and the Office 
through which it makes and receives paymcn(!; or deliveries with respect lo a Transaction will be specified in the 
relevant Confirmation. 

11. E,cpcnses 

A Dcfnulting Party will, on demand, indemnify and hold harmless the other party for and against all reasonable 
out-of-pocket expenses, including legal fees and Stamp Tax, incurred by such other party by reason of the 
enfor~rnent and protection of its rights un<lcr this Agr1:1:mcn1 or any Credit Support Document 
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lo which lhc l)efoulling !'1111y is a party or by reason of the early 1crminntion of nny Trunsac1ion including. but not 
limited ttl. costs of collection. ' · 

12. Notices 

(a) E/fec-tiveueJ·s. Any lloticc or other communication in respect of this Agreement may be given in any 
manner set forth below (except that 11 no1ice or other communication under Sec1ion 5 or 6 may not be given by 
facsimile transmission or electronic messaging system) to the address or number or in accordance with the electronic 
mcssuging system details provided (see the Schedule) and will be deemed eftective as indieated:-

(i) ifin writing und delivered in person or by courier, o n lhc date it is delivered; 

(ii) if sent hy tt!lex, on the dace the ,·ccipienl's answerback is received; 

(iii) if sent by lhcsi111lle tro.nsmission, on the date t11al transmission is received by a responsible 
employee or 1he recipient in lcgihle fo1·01 (il being agreed that the burden of proving receipt will be on the 
sends~· and will not be met by a trnnsmb-sion report gcneratcd by the sender's facsimile machine); 

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

(vl if sent by electronic messaging system, on the dale that electronic message is received, 

unless 1hc date nftha1 dclive1y (or attempted deliv~-ry) or that receipt, as applicable, is not a Local Business Day or 
that communication is <lclivcrcd (or atlcrnptcd) or received, as applicable, after lhe close of business on a Local 
Uusincss Day, in which case that co111munication shall be deemed given and effective 011 the lirst following day that 
is n Loe.ii 13usincss Day. 

{bl C/11111gi: uf Addresses. Either party may by notice to the other change Lhe address, telex or fucsimile number 
or e!cclronic mcs.\aging ~')'Siem details al which notices or other communications arc to be given to it.. 

13. Governing L;\W and Jurisdiction 

(a) CllVcming l mv. This Agreement will be governed by and construed in accordance with the law specified 
in 1lu: Sch1.-dulc. 

(b) J11ris,/ictio11. With respect co any suit, action or proceedings relating to this Agreement ("Proceedings''), 
each pu11y irrcvocably:-

( i) submits lo the jurisdiction or the English courts, if this Agreement is expressed to be go,•emed by 
Cnglish lnw, or to the non-c:-.clusive jul"isdietion or lhc courts or the State of New York and the United 
States District Court located in th~ Borough of Manhauan in New York City, if this Agreement is 
expressed to be governed by the laws of the State of New York; and 

{ii ) waive~ any objection wbicb it may have ,U any lime lo lite laying of venue or any Proceedings 
hro11ght in nny such courl, waives any claim that such l'roccedings have been brought in an in<:onvenicnL 
ftirum an<l l'urthcr waives the right to object, with respect to such Proceedings, that such court does not 
have uny jurisdiction over such party. 

Notliinl!, in lhis Agreement precludes cilhcr purty from bringing Proceedings in any other jurisdiction {outside, Ir this 
.'\g1·ccmcnt i~ expressed ln Ii<.- governed by f.::nglish law, the Contracting States. as defined in Section 1(3) or the 
Cil'il Jul'isdictilln and Judgments Act 1982 or nny modification, extension or re-enac1ment thereof for the time being 
in force) nor will the bringing or Proceedings in any one or more jurisdictions preclude the bringing of Proceedings 
in u11y other jurisdiction. 

(c) Seri•ice of Prncess. Each pnrl)' irrevocably itppoints lite Proce:.-s Agent (if any) specified opposite its name 
in the Schcdl1k 10 receive, for it and on its bclmll: service or process in any Proceedings. If for any 
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re!lSOn any party's Process Agen1 is unable to net as such, such party will promptly notify the other 1mty anti within 
30 days 11ppoinl a substitute process agent acceptable to the other pany. ·rhc parties irrovocably con~cnl 10 set'Vicc or 
process given in the manner provided for notices in Section 12. Nothing in this Agreement will am:cl the right or 
either p::uty to serve process in any other manner permitted by law. 

(d) Waiver of Im1111111ities. Each party irrevocably waives, to the fullest extent permitted by applicable law, 
with respect to itself and its revenues and assets {irrespective of lhcir use or intended use). all immunity on lhc 
grounds of sovereignty or otlicr similar grounds from (i) suit. {ii) jurisdiction of any court. (iii) relief by wuy or 
injunction, ordef' for specific performance or for recovery of property. (iv) nltachmenl ofiti; a~scts (whether belbrc 
or after judgment) and (v) execution or enforcement of any judgment to which ii or its revenues or assets 111ighl 
otherwise be entitled in any Proceedings in the courts of any jllrisdiclion and irrevocably agrees. lo lhc cxtcm 
permitted by applicable law, lhal it will not claim any such immunity in any Proce<:dings. 

14. Definitions 

As used in this Agreement: -

"Atlditional Termilia1io11 £ve11t" has the ,neaning specified in Section S(b). 

"Affecte1l Parly" has the meaning specified in Section 5(b). 

"Affected Trn11sactio11s" means (a) with respect to any Termination Event consisting of an lllcgalily. Tax Event or 
Tax Event Upon Merger, all Transactions a1Tec1cd by the occurrence of such Tcrmination Evcm and (b) with respect 
to any other Termination Event, all Transactions. 

"Affiliate" means, subject to the Schedule, in rclalion 10 any person. any entity controlled, directly or Indirectly. by 
the pcr.-on, any entily that controls, directly or indirectly. lhe person or any entity directly or indirectly under 
common control with the person. For this purpose, "control" of any c.ntity or person means ownership ofu rn:~jority 
of the voling power of the enlily or person. 

"Applicable Rate" means: -

(a) in re~pect of obligations payable or dcli\'crablc (or which would have been bul lor Section 2(al{iii)) by n 
Ocfoulling Party, the Default ltnt.c; 

(b) ln respect or an obligation to pay an amount under Section 6(c) or either 1>nrty Imm und ol\er the tlulc 
(determined in accordance with Section 6(d)(ii)) on which that amount is payable, the: Default (l,1tc: 

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

(d) in all other cases, the Tcnnination Rale. 

"81mfe11ed Party" has the meaning specified in Section 5(b). 

"Change in Tax la11>" means the enactment, promulgation, execution or ratification 01; or any chnngc in or 
amendment to, any law (or in the application or omcial intcrpretalion of any law) that occurs on or aller the dote on 
which the relevant Transaction is entered into. 

"co11se11t" includes a consent approval, action, aulhor.isation, e:.cmption, notice. filing. registration or exchange 
control consent. 

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

"Credit Support Docw111mt" means any agreement or instrumenl that is specified as su.;h in this /\grc.:mcnL 

''Cretlif Support Provider" has the meaning specified in the Schedule. 

''Default Rate" means a rate per annum equal 10 the cost (without proof or evidence or any actual cost) to the 
relevant payee (as certified by il) ifit were to fund or of funding the rclcvnnt amount plus I% per annum. 
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"Def"11fling Party" has the meaning specilicd in Section 6(a). 

"£((r(p lim11il111ti1m D111e" means the <.late tlctcrmincd in uccordancc with Section 6(n) or 6(b){iv). 

"£11e11t tif Def(l1tft" hus the meaning spccilicd in Section 5(a) and, if npplicablc, in the Schedule. 

"Jlleg(l/i(1•" bus the me.ming spccilied in Scclion :i(h). 

"IJ11le11111ifill/!le T11x" rncnns an}' Ta.~ other limn a 'fax that would not be imposed in respect of u payment under this 
Agreement but for a prcscn1 01· tormcr connecllon between the jurisdiction of the government or taxation authority 
imposing such Tax and the recipient of such paym~m or n person n:!ated to soch recipient (including, without 
limitation. 11 connection arising from sucl1 recipient or rchitcd person b~ing or having been a citizen or resident or 
such jurisdiction. or being or hu11ins been organised, prcscm or engaged 111 a trti<lc or business in such jurisdiction, or 
lmvint or having hud a pcrmltncnt establishment or fixed place of business in such jurisdiction, but excluding a 
co,mcction arising solely liom such 1·ccipient or related person having executed, delivered, performed its obligntions 
or received a payment under, or enforced, this Agreement 01· a Credit Support Document). 

"/11111" indudcs any treaty, law, rule or regulmion (as modilicd, in the case of tnx matter.;, by the practice of ony 
relcvan\ governmental revenue authority) and "lnwful" and "unlawful" will be conslrucd accordingly. 

"Locttl 811si11ess D11y" means, subject to the Schedule, a day on whicn commercial banks are open for businuss 
lincluding dealings in lorcign exchange 11nd foreign current.'}' deposits) (a) in relation to any obligation under 
Seclit)n 2(a)(i). in lhc place(s) specified in the relevant Confirmation or, if not so specified, as otherwise agreed by 
the parties in \\Tiling or determined pursuant to provisions con1aincd, or incorporated by reference, in !his 
Agreement, (b} in relation to any ofhcr payment, in the place where the relevant account is located and, if different, 
in 1hc principal financial centre. if any. of the currency of such payment, (c) in relation to any notice or other 
communka1i,1n, including notice contemplated under Section 5(a)(i). in the city specified in the address for nolice 
provided by the rccipicnl and. in the case or a notieu contemplated by Section 2(b), in the place where the relevant 
new account is to be located and (d} in relation lo Section 5(a)(v)(2), in the relevant locations for performance with 
respect to-such Specified Transaction. 

"Luss" mcuns. with respect 10 ll1is. Agreement or one or more Terl)1inated Transactions, as the case may b~ and a 
purl)', the Tcrtnina1ion Currency Equivalent of an amount that party reasonably determines in good faith lo be its 
loml losses am.I cost.~ {1;1r g::tio, in which ease a.~pressed as o negative number) in connection with lhis Agreement or 
t11uL Tc1•111inatcd T1Msac1ion or gf-OuJ) of Terminated Transactions, as lhc case may be, including any toss of bar~in, 
cost of l'untling ti\\ ac th~ clcctio11 l)f such pnrty but withoul <luplicntion, los.~ or cost incurred as n result ol' its 
terminating, liquidating. t1btaining or recstublishing uny hedge or' related trading position {or 11ny gain resulting from 
any of them). I ,oss includes losses and costs (or gains) in respect of any payment or delivery rcquil'cd to have been 
nmtlc lUSsuming satisfaction of cuch upplieablc condition precedent) on or before the relevant Early Termination 
Dute nnd not made, cxl!cpt. so as to avoid duplication, if Section 6(c)(i){ I) or (3) or 6(c)(ii)(2)(A) applies. Loss docs 
not include a party's l~gal fees and out-ot:pockct expenses reforrcd to under Section 11. A pany will determine its 
Loss as or the r<:lcvant Early Termination Date, or, if that is not reasonably practicable, as of the earliest date 
thercaf\cr as is reasonably pr:icticablc. A party may (but need not} detennine its Loss by relcrencc to quotations of 
relevant rmc.~ or prices lhmt one or more leading deniers in lhc relevant markets. 

"M11rkel Q110/(lfio11" means, with respect ll) one or more 'l'crminatcd Transuelions nnd a party making rhc 
dctcrn,in~tion. 1111 ,mmunt determined on the bosi~ of quotations from Reference Market-makers. Each 
quotation will be for an amount, il'any, that would be paid to such party (expressed as a negative number) or 
by such part)' (c.~prcssed us a positive number) in consideration of an agreement between such parly (taking 
into a.:count :my existing Credit Support Document with respect to the obligations of such party) and the 
quoting Rclcrencc Market-maker to enter into u transaction (the "Replacement Transaction") that would 
haw the effect of preserving for such party the economic equivalent of uny payment or delivery (whether 
the underlying obliga1ion was absolut<: or contingent and asswnins the satisfaction of each applicable 
condition prcceclcnt) by the parties under Section 2(a)(i) in respect of such Terminated Transaction or group 
or Terminated Transactions thal would, but for the occurrence of the relevani Early Termination Date, have 
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been required afier thal dale. F"ol' lhis po1pose. Unpaid Amounts in respect of the Terminated Tronsaction OI' grnun 
ofTcm1inated l'ransnctions (ll'C 10 be excluded bul, without limitnlion, irny payment or dcli\'el'y lhal would. bul 101· 
the relevant Early Tennination Date, have been required (assuming satisfaction or each applicable condition 
precedent) aflcr that Early Termination Date is to be included. The Replacement Transaction would be subject lo 
such documentation as such party and the Reference Market-maker may, in good lilith. agree. The party making the 
determination (or i~ agent) will request each Reference Market-maker lo provide ics quotation to the extent 
reasonably practicable as of the same day and time (wi1hout regard 10 dirlercnl time zones) on 01· as soon as 
reasonably practicable after the relevant Early Termination Date. The day aml time as of which those quotations arc 
to be obtained will be selected in good lilith by the party obliged lo make a delenninulion under Section 6(c). and. if 
each party is so obliged, nllcr consultation wilh the olher. If more limn three quotations arc provided, the Markel 
Quotation will be the arithmetic mean of lhc quotations, without regard to the quotations having the highest and 
lowcsl values. If exactly three such quotations arc provided. the Market Quotation will be the quotation remaining 
attcr disregarding the highesl and lowest quotations. for this purpose, if more Uian one quolalion lms the same 
highest value or lowest value, then one of such quotations shall be disregarded. Ir fewer than three quotations arc 
provided, it \\ill be deemed that the Market Quotation in respect of such Ter111inn1cd Transaction or group of 
Terminated Transactions cannot be determined. 

"No11-defaull Rate" means a rate per annum equal to the cost (without prooror evidence of any actual cost) tu the 
Non-defaulting Party {as certified by it) ifit were to fund the relevant omounL 

"No11-defatilti11g Party" has the meaning specified in Section 6(a). 

"Office" means a branch or office or a party. which may be such party's head or home onicc. 

"Pote11tiul Et1e11t of Default' means any event which. with the giving or notice or the lapse of time or both. would 
constitute an Event of Default. 

"Refere11ca Market-makers" means tour leading dealers in the relevant market selected by the party determining a 
Market Quotation in good faith {a) from among dealers oflhc highest credit standing which satisfy nil the criteria 
that such party applies generally al the Lime in deciding whether lo offer or to make an extension or credit and {b) to 
the extent pracl1cable, from among such dealer,; having an office in the same city. 

"Relevant J11rlstfictio11" means, with respect to a party, the jurisdictions {a) in which the party is incorporalcu. 
organised, managed and controlled or considered to have its scat. (h) where an Onicc through which the pany i~ 
acting for purposes of this Agreement is located. (c) in which the party executes this Agreement and (d) in rch1tion 
lo any payment, from or through which sucn payment is made. 

"Schedu/u(f P11yment Dore" means a date on wlllcll a payment or delivery is to be mo.de uodcr Scolion 2(a)(i) with 
respect to a Transaction, 

"Set,eff'' means set-o[f, olTi;cL combination of accounts. righl of rclerition or withholding or ~ilnita1· rig.lil or 
requirement Lo which the payer of an nmoun( under Section 6 is enci1led ()I" su~jecL (whether urising under this 
Agreemeut, nnolhcr contract, applicable law or mhcrwise) that is exercised by, or imposed on, such payer. 

"Seltlemam Amount'' means, \<lith respect ton pe11y and uny early Termination Da(c, lhc sum of: -

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

(b) such party's Loss (wtlclhcr positive or negative and without reference to any Unpaid Amounts) rur each 
Tem1inated Transaction or group of Terminated Transactions for which o Market Quotation cannot be determined or 
would not (in the reasonable beliefoflhe party making the determination) (Jroducc a commercially reasonable rcsull. 

"Specified E11tity11 ha.s the meaning specilk>d in the Schedule. 
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"Jpet:if!etl l111f~bt~dllt!S.r" means, subject 10 thu Sch11dule1 .uiy obliga1io11 ( whctJ1cr prcsc:nl or fulurc. contingem 
i11hcrw1sc, as princ,p~I or su1•c1y oq1thc1wisc) in rcspe_ct ofboJTOwcd mcJney, or 

"Spi:eijie1l Tr111!,w~ctio11
11 

mcu~s. subjcc:1 to the Schedule;, (a) nny transaction (!nchlding an agreement wilh respect 
lh~t•eto) now t:,'',1s!mg or ~ct•c:alu:r cn~e~d int~ bch;eeo one party to lhis Agreement (or a11y Credit Support Provtder 
~I such JX!rly _or an)' npplrcablc Spec1hcd Enllty ol such party) and th.: other party lo lhis Agreement (or any Credit 
Support. P1tw1d~r of sue~ other parly or any_ appli<:able S~cciticd Entity of such other party) which is a rate swap 
lran;~acllon, b~1s_ swap. lo~ward rate tra~,;ac~on. commodn~ swap, ':°mmodity opt.ion, equity or equity index swap, 
equity or equity index 11pt1on. bond option,, 1mcresl rate ophon. foreign exchange transae1ion, cap transaction, floor 
transaction, collar ll'llnsaction, CUITency swap transaction, cross-currency rate swap transaclion, currency option or 
any 1llher similar tniosactiun ( including any option with respect to any of these transactions), (b) any combination of 
these transactions and lC) any other trnnsuc1ion identified as a Specified Transaction in this Agreement or the 
relevant confirmution. 

"St11111p Tax" means any stamp, registration. documentation or similar tax. 

"Ta.\·" means any present or foturc tax. levy, impost, duty, cha1·gc, assessmcm or fee of any nature (including 
inlcr~-sl, penalties ond additions thereto) that is imposed by any government or other taxing authority in respect of 
11ny payment (indci- I.his Agreemenfother tllan a ~tamp, registration, documentation or similar tax. 

"T11x Ev,mt" has the meaning spccilied in Section 5(b). 

"TILi: £ve111 Upon Merger" has lhc meaning spcci lied in Section S(b). 

"Ter111iJu,te1/ Trm1s11ctim,s" means with respect to nny Early Terminution Date (a) if resulting from a Termination 
livcm. nil J\lkctcd Tr:msacl101\S and (b) if rcsuhing from an Event of Default, a ll Transactions (in either case) in 
ctlccl immediately before the effectiveness of the notice designating thal Early Termination Date (or, if"/\utomatic 
Gady Termination'' applies., immcdimcly before that Early Termination Date). 

"Termim1tio11 Currcm:y" has the mcanins spccilied in the Schedule. 

"Ti:r111i11atio11 Currency £q11/v11/et11" means. in respect of any amount denominated in the Tcrmi11alion Currency, 
$uch Tcrmin,1tion Currency :imount :lrld. in ~spcct of any amount denominated in n currency other than 1he 
Tcrminatinn Currency llhc '·Other Currency~), 1hc amount in the Termination Currency determined by the party 
11mking lhc rclcwnt dctermination as being rcquir~ lo purchase such amount o r such Other Currency as at 1he 
1·c1cwn1 E:!d)' Termination Date. or. irthc relevant Murkel Quotation ot· Loss (~s the case nil!)' be), is determined as 
t11' n !;lier Jute. that luter dale. with the Termination Cu1Tcncy !II the r-.ite equal lo the spot e.~thangc role ot' the 
lbrcign exchange agent (sch:ctcd as provided below) for Ilic purchase of ~-uch Other Currency with the Termination 
Currency at or about ! I :00 a.m. (in the city in which such foreign exchange agent is located) on such dote as would 
be customary lbr the determination or such a rate for the purchase of soch Other Currency for value on the relevant 
1::.Jrly Termination Date or that later date. The foreign exchange ugent will, if only one party is obliged 10 make a 
determination under Section 6(c), be selected in good faith by that party and otherwise will be agreed by the parties 

"Ter111i1111/i(>II Ei>cut" means an Illegality, a Tax Event or a Tax Event Upon Merger or, if specified to be 
applicable. u Credit Evcm Upon Merger or an Additional Termination E\'enL 

"Ter111i1111tio11 Rme" mi:ans a rmc per unnum equal to the arithmetic mean of the cost (without proof or evidence of 
any octt1al cost) 111 each party (as certilied by such party) if it were lo l'und or ol' funding such amounts. 

"U11p//ill A11101111ts" owing to any pany means, with respect to an Early Termination Date, the aggregate of 
(n) in respect o f llll Terminated Transactions, the amounts that became payable (or that would have become 
payable bul lor Section 2(a)(iii)) to such party under Section 2(a)(i) on or prior to such Early Termination 
Date and which remain unpaid as at such Early Tel'mination Dale and (b) in respect of each Terminated 
Transaction. lor each obligation under Section 2(a)(i) which was (or would have been bur for Section 
2(a){iii)) required to be scUlcd by delivery 10 such pijrly on or prior to such Early Termination Dale and 
which has aM been so sc11lcd as at such Early Termination Date, :m amount equal to the fair market 
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value of thnt which was (or would have been} required to be delfvered as Qf the origh1ally scheduled 1.h11c for 
delivery, in each case together wllh (10 the extent pcrmillc(I under applicable law) interest, in the cL11'1'ct\c)' \If such 
amounlS, from (and i11eluding) the datic such amounts or obligations were or would have been required w hnve been 
paid or performed to (but excluding) s uch Early Termination Date, al the Applicable Rate. Such amounts of intcrc.~t 
will be calculated on the basis of daily compounding and the actual number or days elapsed. The lair market value 
of any obligal!on rei«:rred to in clause (b) above shall be reasonably determine<! by the party 1.)bliged to make the 
determination under Section 6(c) or, if each party is so obliged, it sholl be tho uvcrnge ol' the Termination Currency 
Equivalents of the fair market values reasonably determined by both pa11ics. 

IN WITNESS WMEREOF lhc 1mrtics have executed this document on the respective dates spccilicd below with 
effect from the date spcci lied on the first page or this d()cumcnt. 

AFS Controlled Subsidiary 3 Ltd,, acting: 
solely in its capacity as trustee in respect of 

Nincteen77 Global Merger Arbitrage "ff.~ 7 ~ 
'ff r; U(J 5 O'C."°""'6-r L-L.C,, ~ , .. vtJs'f--/ ~ 

C/-1 '- ._cJ ~ j,/ ~r~._ 

'18 

13 y. - ···-············ ·-··-· ----·-··-···--
Name: 
Title: 
Date: 

Valentina Herrera 
Sollcltor 

By:----~­
Name: 
Tille: 
Date: Connor Burke) 

Director 
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Schedule 
to the 

Execution copy 

ISDA 1992 Master Agreement 

dated as of December 4th 2019 

between 

Each party listed in Appendix I hereto, 
severally and not jointly 

("Party A") 

and AFS Controlled Subsidiary 3 Ltd., an 
exempted company incorporated under the 

laws of the Cayman Islands, acting solely in its 
capacity as trustee (the "Trustee") in respect 

of Nineteen77 Global Merger Arbitrage 
Opportunity Fund, a Cayman Islands 

exempted unit trust (the "Fund") 

(the Trustee acting In respect of the Fund, "Party 
B") 

lt 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 llsted on Appendix I 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 I as applicable to such party so listed, 
and that no party listed on Appendix I shall have af')Y liability under this Agreement for the Obligations of 
any other parly. Wllh respect to any party listed on Appendix I. (0 only Confirmations of Transactions 
between such parl.y so listed and Party B shall be part of the Agreement With such party so listed and Party 
8, and (i0 any references 1n 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 applicab[e to such 
partx 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 5(a)(vi), not applicable 

Section 5(a)(vii), not applicable 

Section 5(b)(iv}, not applicable 

(II) In relation to Party B for the purpose of: 
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Section 5(a}(v), not applicable 

Section 6(a)(vQ, not applicable 

Section 5(a)(vii), not appliocabfe 

Section 5(b)(tv), not applicable 

Execution copy 

(b) Specified Transaction. Specified T ransaciion will have the meaning specified in Section 14. 

(c) Cross Default The "Cross Default' provision (Section 5(a){vt)} will apply to Party A and Party B 
amended as follows: 

0) Specified Indebtedness: Instead of 1he 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 othetWise) (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 other party to this 
Agreement (or any Credit Support Provider of such other party or any appficable Specified Entity of 
such o!her party)' where they appear in the definition of Specified Transaciion will be replaced with 
the words "and any other entity". 

(ii) Threshold Amount: Wilh 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 5(b)Ov)) will apply to 
Party A and Party B restated as follows: 

""Credit Event Upon Merger' means that a Designated Event (as defined below) oceur.; with .respect to 
a party, any Credit Support Provider of such party or any applicable Specified Entity of such party (in 
each case1 'X"), and such Designated Event does not consiftute an event desaibed in Section 5(a)(viii) 
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 Designated Event (and, in such event, such party or its successor, SUNiving or 
transferee entity, as appropriate, will be the Affected Party). A "Designated Event• wrlh respect to X 
means that: 

(ij X consolidates or amalgamates With or merges with or into, or transfers all or substantially all its 
assets (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; 

00 any person, related group of persons or entity acquires directly or indirectly the beneficial ownership 
of (A) equity securities having the power to e!ed a majority of the board of director.; (or its equivalent) 
of X or (B) any other ownership interest enabUng it to exercise control of X; or 

(iii) X effects any substantial change in its capita! structure by means of the issuance, incurrence or 
guarantee of debt or the issuance of (A) preferred stock or other securities 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.• 
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(e) Automatic Early Termination. The "Automatic Early Termination" provision of Section 6(a) of this 
Agreement wiU not apply to Party A and will not apply to Party 8. 

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

(g) 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 lhan one Affected 
Party the currency agreed by Party A and Party B. However, the T errl'lination Currency shall be one of 
lhe currendes in whlch payments are required to be made in respect of Transactions. If the currency 
selected 1s not freely 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(s) will apply: 

(i) Net Asset Value Decline. (A) ~ of the last Local Business Day of any calendar quarler, the Ne1 
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 (exclud[n.g redemption and subscnption 
notices); or (B) as of any Local Business Day, the Net Asset Value of Party B declines by 60% or 
more from the highest Net Asset Value since ihe date of this Agreement, 

For purposes of (8), any decline ln the Nel 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 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 wfth generally accepted 
accounting principles in the United Stales of America with appropriate adjustments being made to 
reflect fairly the effed of all off-balance sheet assets and liabilities not required to be reflected on 
the balance sheet in accordance with generally accepted accounting principles. 

(ii) 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 lime as investment manager on behalf of Party B in the 
same or similar capacity as on the date of this Agreement. 

(iii) Financials. Party 8 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 deUver 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, 
rn respect of Party 8 , of an event specified as an Event of Default, default, potential default, 
termination event or simllar 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 (together with any and all annexes attached thereto) between Party B 
and Credit Suisse Securities (USA) LLC, each as amended from time to time. 
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(v) Prohibited Transaction. If either Party reasonably determines, and (1) notifies ihe other Party in 
writing of such determination and (2) promptly provides 1o 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 5) 
and/or the Code (as defined in Part 5) 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 to the other Party in accordance with clause (2) along with the Initial notification, the 
Additional T errnination Event occurs at the iime of the initial notification. 

Party 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, Party A and Party 8 
each makes the following representation: 

It is not required by any applicable Jaw, as modified by the practice of any relevant governmental revenue 
authoriiy, of any Relevant Jurisdiction to make airj deduction or wiihholdfng for or on account of any Tax 
from any payment (otner than interest under Section 2(e), 6(d)OO 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: 

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

(ii) The satisfaction of the agreement of the other party contained in Section 4(a)(0 or 4(a)(iii) of this 
Agreement and the accuracy and effectiveness of My document provided by the other party pursuant 
to Section 4(a)(I) or 4(a)(ii0 of this Agreement; and 

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

Except it wiU not be a breach of this representation where refiance is placed on clause (Ii) above, and the 
other party does not deliver a form or document under Secti.on 4(a)(iii) 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: 

(0 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(a)(3)(ii). 

(2) Party A is a "foreign person" within the meaning of Treas. Reg. Section 1.6041 •4(a)(4). 

(ii) Party B makes the following Payee Tax Representations: 
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( l ) Party 8 is a •non-US branch of a foreign person" (as that-term is used In Sec5on 1.144 i-4(a)(3)01) 
of Uruted States Treasury Regulations) for United Stales federal income tax purposes. 

(2) Party B is a "foreign person" (as that term is used in Section 1.6041-4(a)(4) of Unlted States 
Treasury Regulations) for United States federal income tax purposes. 
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Part3 
Agreement to Deliver Documents 

Each party agrees to deliver the following documents as applicable: 

(a) For the purpose of Section 4(a)O) of this A9reement, lax forms, documents or certificates lo be delivered 
are: 

Party required to 
deliver document 

Form/DocumenVCertificate 
Date by which 
to be delivered 

Party A 
& 

Party 8 

Any document required or reasonably requested to 
allow the other party to make payments under this 
Agreement without any dedudion or 'Nithho!ding for 
or on account of any Tax or with such deduction or 
withholding at a reduced rate, including but not 
limited to an IRS form (e.g. W-SBEN-E, W-SIMY, 
W-9), as applicable. 

(i) Before or upon execution of 
this Agreement and (Ii) 
promptly upon reasonable 
demand by the other party 

(b) For the purpose of Section 4(a)(i0 of this Agreement, other documents to be delivered are: 

Party 
required to 

deliver 
document 

Party A 
& 

Party B 

Party A 

Party B 

Form/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 the annual report for. such party 
containing audited financial statements for the 
most recently ended financial year. 

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. 

A copy of the Memorandum and Articles of Promptly 
Association of the Fund, the redacted Investment request 
Management Agreement between Party B and 

upon 

1he Investment Manager and any placement, 
offering and disclosure documents (the 
•constituent Documents"). 
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Additionally Party B agrees to deliver to Party A, c/o Credit Suisse Securities (USA) LLC, Attention: Hedge 
Fund Group - Credit Risk Management, email: hf.credit@credit-suisse.com 

(i) 

(Ii) 

(iii) 

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

A copy of its annual audited financial statements 
for 1he most recently ended financial year. 

A copy of any performance or other reports which 
Party 8 delivers to the Fund's shareholders 
and/ or investors. 

Within 20 days of 
the end of the 
relevant monih. 

Within 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 

Yes 

Yes 

Such stafements shall be deemed lo be delivered once posted and available to Party A at 
www.ubs.com/alternalives. 
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Part4 
Miscellaneous 

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

Execution copy 

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

(i) Party A: 

(1) Address for notices or communications to Party A: 

The address set forth in Appendix II hereto. 

(ii) Party 8 

Address for notices or commun.ications to Party B: 

c/o UBS O'Connor LLC 
One North Wacker Drive., 3Z>d Floor 
Chicago, IL 60606 
Attn: Nicholas Vagra 
Tel: 312-525-6275 
Fax: 312-525-5040 

and 

AFS CONTROLLED SUBSIDIARY 3 LTD. 
c/o Maples Corporate Services Limited 
Ugland House 
P.O. Box309 
Grand Cayman KY 1-1104 
Cayman Islands 

(For all purposes.) 

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

Party A appoints as its Process Agent: Credit Suisse Securities (USA) LLC, at Beven Madison Avenue, 
New York, NY10010, United States of America (Attention:- General Counsel, General Counsel Division). 

Party B appoints as its Process Agent: 
UBS O'Connor LLC 
One North Wacker Drive, 32nd Floor 
Chicago, IL 60606 

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

'If 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 Termination Date (as defined in the 2006 Definitions) of any 
Transaction, such party will promptry notify and renew that appointment or appoint a substitute process 
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agent acceptable to the othef at least 60 days prior1o the expiration or termination of such appolntment 
Written evidence of such appoiniment 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 effective setvice 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 OVil Procedure, or any successor section thereof. 
Party B waives any right to contest the effectiveness of1he setvice if done in accordance with the previous 
sentence. 

(c) Offices. The provisions of Section l O(a) will apply to this Agreement. 

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

Party A is not a Mullibranch Party. 

Party Bis not a Multibranch Party. 

(e) Calculation Agent. The Calculation Agent is Party A unless otherwise agreed in a Confirmation in 
relation to 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 entitled to appoint a substitute Calculation Agent. In such 
event, Party B shall give written notice to Party A, detailing the relevant Event of Default, indicating its 
renance on thls Part 4(e) to appoint a substitute Calculation Agent and nominating three (3) Leading 
Dealers as a potential substitute Calcvlation Agent (the ·substitute Calculation Agent Notice'}. Party A 
shall either remedy 1he Event of Defau!I or select one (1) ot lhe three (3) Leading Dealers nominated by 
Party B as the substitute Calculation Agent, Wilhin five (5) Local Busfness Days of Party A's receipt of 
the Substitute Calculation Agent Notice; provided ihat if Party A fails to choose a Leading Dealer by the 
end of such period then Party B shall choose the Leading Dealer irom the three (3) Leading Dealers 
identified by Party B in the Substitute Calculation Agent Notice. If Party A cures 1he relevant Event of 
Default before Party B designates an Early Termination Date in accordance With Section 6(a) of this 
Agreernent, 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 8 shall split 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 
O,ase, Morgan Stanley, Bardays Capital and UBS or any principal affiliate 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. 

(f) Credit Support Document. Details of any Credit Support Document: 

(i} With respect to Party A and Party B: The ISDA Credit Support Annex attached hereto and made an 
integral part hereof. 

(ii) In addition, the Credit Support Document set out in Appendix I with respect to Party A shall be a 
Credit Support Document to the relevant Party A. 
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(h) Govetning 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 wilf 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) deleting in the second line of subparagraph (t) thereof the word, •non-"; 00 adding in the 
third line before comma, "and each party irrevocably agrees to designate any Proceedings brought in the 
courts of the State of New York as 'commercial' on the Request for Judicial ,Intervention seeki119 
assignment to the Commercial Division of lhe Supreme Court•: and (iii) inserting "in order to enforce any 
judgment obtained in any Proceedings referred to In the preceding sentence• immediately after the wort!. 
"jurisdiction.' the first time It appears in the second sentence and deleting the remainder, 

(i) Netting of Payments. Section 2(c)OO of 1his Agreement will apply to any Transactions from the date of this 
Agreement Nevertheless, to reduce settlement risk and operational costs, 'lhe parties agree that they 
will endeavour to net across as many T ransactlons as practlcable wherever the parlies can admlnlslralively 
doso. 

0) 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 whfch falls 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 rransaction 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 2006 ISDA Definitions (the "2006 Definitions") and the 1998 FX and Currency Options 
Definitions (including Annex 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 Agreement except that references in the 2006 Definitions to a "Swap 
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 to the 2006 
Definitions or in any o'lher 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 Additional Representations and marked as new subsections {g), (h) and O). 

"(g) Relationship Between the Parties. Each party will be deemed to represent to the 
other party on the date on which it enters Into a Transaction 1hat (absent a written 
agreement between the parties that expressly imposes affirmativa obligations to the 
contraiy for that T ransaciion): 

1 . Non"Re/iance. It is acting for Its own account, and it has made its own 
independent decisions to enter Into that T ransactlon 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. lt 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 explanaffons related to 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 to be an assurance or guarantee as to the 
expected 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 assumes, the risks of that 
Transaction. 

29 



OocuSign Envelope ID: E4C88FB8-1B9C-419A-9984-8447FDB975AO 

Execution copy 

3. Status of Parties. The other party is not acUng as a lldudary for or an adviser 
to it in respect of that Transaction. 

No Agency. It is entering into this Agreement, induding each Transaction, as principal and not 
as agent of any person or 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 (ii) 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 foMowing 
after the word "delivery• In -the first line '!hereof: 

"to another account in the same legal and tax jurtsdiction as the original account' 

(g) Set·off. Section 6 of this Agreement is amended by addition of the following new subseciion:-

"(f) Set-aff. Without affecting the provisions of lhis Agreement requiring the calculation of 
certain net payment amounts, all payments undedhis Agreemenl will be made wilhoul set­
off or counterdaim; provided, however, that upon the designation of any Early Termination 
Datei in addition to and not in !imitation of any other fight 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 notice to any person, set off any sum or oblfgatlon (whether or not arising under 
this Agreement, whether matured unmatured or contingent and irrespective of ihe currency, 
place of payment or booking office of the sum or obftgation) owed by the Defaulting Party or 
Affected Party (In either case, ''Y') to X orto any Affiliate of X, against any sum or obligalion 
(whether or not arising under this Agreement, whether matured unmatured or contingent and 
irrespective of the currency, place of payment or booking office of lhe. sum or obligation) 
owed by X or any Affiliate of X to Y, and, for this purpose, may convert one currency into 
another. If any sum or obligation is unascertained, X may in good faith esiimate !hat sum or 
obligation and set off in respect of that estimate, subject to X or Y, as the case may be, 
accounting to the oiher party when such sum or obligation is ascertained." 

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

(h) 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) to the ISDA Close-out Amount 
Protocol published by ISDA on February '2'7, 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 - 9 Applicable 
Election have been made. The parties further agree that this Agreement 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 purposes of the amendments regardless of the definitions of such terms in the 
Protocol. 
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(i) Transfer and Restructuring. Notwithstanding any provisions of this ,¾)reement to the contrary, the 
parties hereby agree that: 

(i) Consent by Party B shall not be required in connection with the transfer by Party A of aJI its interests 
and obligations under any Transaction entered into pursuant to this Agreemenl to any Affiliate of 
Party A, and of 811Y further such transfer by any such Afflliate (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 Crecf,t Support Provider has a long term unsecured unsubordinated 
debt rating equal to or higher lhan that of Party A and Is not subject to "Credil 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 lndemnifiable Tax) is required to be wi1hheld 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; 

(ii) If, as a matter of law, Party B's consent is required for the purposes of perfecting any transfer 
contemplated Tn (i} above by Party A, Party B shall give its consent lo the transfer; 

(Iii) In the event of any transfer contemp!aled in (I) above by Party A, Party B will execute upon the 
demand of Party A the necessary documentation 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 will ensure the same economic effect for Party B by subdividing such Transaction 
into two or more parts (each a Transaction); and 

(v) Party B wfli execute such revised documentation as Party A shall require to evidence any restructuring 
contemplated in Ov) above, 

(i) Incorporation ot ISDA 2012 FATCA Protocol. The parties to this Agreement agree that the 
amendments set out in the Attachment fo the lSDA 2012 FATCA Protocol published by ISOA on 
August 15, '201 '2 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 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 871(m) Protocol published by ISDA 
on November 2, '2015 and available on the ISDA website ('NWw.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 1he definitions of such terms 
in the Protocol. 

(I) Escrow Payments. If (whether by reason of 1he iime 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 date on 
which both parties are required lo make payments hereunder, either party may at iis option and In its sole 
discretion notify the other party that payments on that date are to be made in escrow. In ihis case deposit 
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ot the payment due earlier on that date shall be made by 2:00 p.m. (local lfme at the place for the earlier 
payment) on that date with an escrow agent selected byihe notifying party, accompanied by irrevocable 
payment instructions (i) to release the deposited payment 1o 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 1hat elects to have payments made in escrow shall pay all costs of the 
escrow arrangements. 

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

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

OI) 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. 

(n) Incorporation of Exclusionary Terms. The parties agree that the definitions and provisions contained 
In the ISDA Non-ECP Guarantor Exduslonary Tenns published by the International Swaps and Derivatives 
Association, Inc., on April 18, 2013 are incorporated and apply to !he Agreement. 

(o) Waiver of Right to Trial by Jury. Each party waives, to the fullest extent permitted by applicable law, 
any right it may have to a trial py juiy in respect of any suit, aclion 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 not, in the event of such a suit, action or proceeding, seek to enforce -the foregoing waiver 
and 00· acknowledges that it and the other party have been induced to enter into this Agreement and 
provide for any Creort Support Document, as appncable by, among other lhihgs, 1he mutual waivers and 
cerlificalions in this SecLion. 

(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: 

Q) Credit Suisse Securities (USA) LLC, as a bro~er-dealer reglstered with the U.S. Securities and 
Exchange Commission ("SEC''), will arrange $uch Transaction as facilitating agent for each of the 
parties and will be responsible to the extent required under Rule 15a-6, for (a) efiecting 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 l 7a-4 under ihe Exchange Act, and (d) if requested by Party A or Party B receiving, 
delivering and safeguarding such party's funds and securities in connectlon with such Transaction 
in compliarice with Rule 15c3-3 under the Exchange Act. Notwithstanding ihe foregoing, the 
parties agree that Credit Suisse Securities (USA) LLC shall not be deemed by virtue of rts role as 
facilitating agent hereunder to be holding any Securities on behalf of either party. 

Qi) 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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(or ~he parties. ~r~dit Suisse Se~urities (USA) LLC shall have no responsibility or personal liability 
to either party ansIng from any failure by a party to pay oc 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 
lo collect or recover any securities or moneys owing to it in comedian 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 
rn1scandl.Jct, or its fa.ill.ire to comply with appficable U.S. securities laws and regulations, in 
performing its duues as facilitating agent hereunder. 

(q) FOICIA 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 Improvement 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 (ii) 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 more financial 
contracts of a total gross dollar value of at least USD1 billion in notional principal amount outstanding 
an any day during the previous 15~mo!'llh period with counterparlies that are not its affiliates or (2) had 
total gross mark-to-market positions of at least USD100 million (aggregated across cou,nterparties) in 
one or more nnancial contracts on any day during the previous 15-month period with counterparUes 
that are not rts attillates. 

(r) ERISA Representations and Agreements by Party B and Investment Manager. Party B and 
Investment Manager, in ils 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 Employee Retirement 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 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 restrictions similar 
or analogous to those contained in ERISA or the Code. 

(s) Investment Manager as Agent. Party B represents and warrants (and such representation and 
warranty shall be deemed to have been repeated on each date that a Transaction is entered into) that 
1he Investment Mana9er has the full power and authority 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 determine in its absolute discretion. Unless previously notified in writing by Party 8, 
Party A may rely on all representations and watrafllies of and actions by the Investment Man:ager in 
relation to any such T ransactlons, For these purposes, Party B agrees to fully and unCQnditiona!ly 
indemnify Party A for any and all losses, damages. costs and expenses directly sustained by Party A 
(including those incurred Jn unwinorng any relevant hedging ltansactlons) by reason of (0 its bona fide 
reliance on the appointment by Party 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 appointment (unless previously nol!fied in writing by Party B) or breach by the lnvestment Manager 
of its terms or Qi) as a direct result of Party A's bona fide reliance upon the instructions, actions or 
ostensible authority of the Investment Manager. 
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(t) limited Recourse. Party A acknowledges ihat it has recourse only to the assets of lha Fund 111 

respect of any claim, action, demand or right arising i11 respect of. or against the Trustee undt:\:- 1he 
terms of this Agreement, and Party A shall in no circumstances have any recourse to assets or prop-::rty 
of the Trustee. except where such claim. action. demand or right is caused by the T1ustee's willful 
defalllt, fraud or gross negligence. In the absence of willful default, bad faith or gross ne3hgence by 
the Trustee, any such claim. action, demand or right e:xisling after the assets of the Fund have been 
exhausted 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 following agreements: 

• (f) Party B shall provide to Party A, upon request either verbally or in writing and wi1hin 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 or the day on which Party A made such 
request. 

(g) In the event that Party B materially amends, alters, modifies or changes its Constituent 
Documents, Party B shall notify Party A wtthin 30 days of the effeciiveness of such changes 
and provide copies of such ehanges 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." 

(v) European Market Infrastructure Regulation Protocol (EMIR). 

( I) 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 ihe 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 io "any ISDA Master 
Agreement' shall mean this Agreement. For the purposes thereof: 

(A) Portfolio reconciliation process status: 

Party A is a Portfolio Data Sending Entity and Party B is a Portfolio Data Receiving Entity, in 
each case, subject to Part 1(2Xa) of the PR/DR Protocol. 

(B) Local Business Days: 

Party A: London 

Party B: George Town 
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CC) Party A and Party 8 may use a Third Party Service Provider. 

(D) Contact details for Portfolio Da1a, discrepancy notices and Dispute Notices: 

Party A agrees to deliver the following items to Party B at the contact details shown below: 

Portfolio Data: ot-ubsoc-emir-doddfrank@ubs.com 

Notice of a discrepancy and Dispute Notice: olcubsoc-emi r-doddfrank@ubs.com 

Party 8 agrees lo deliver U1e following items to Party A at 1he contact detaJJs shown below! 

Portfofio Data: portfolio.recon@credit-suisse.com 

Notice of a discrepancy and Dispute Notice: 

i. Recognition or valuation of OTC trades: portfolio.recon@c<edit-suisse.com 

ii. CoHateral: portfolio,recon@credit-suisse.com 

(ii) ISDA 2013 NFC Repres.entation 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 pubtished by ISDA on 8 March 2013 and available on the ISDA website 
(www.isdaorg) (the NFC Protocol). Party A and Party B agree that the provisions set out in 
the atlac!iment to the NFC Protocol and Party A's elections made in its ao'herence letter to 
the NFC Protocol are incorporated into and apply io 1his 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 mea,n 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 estab,shed in 
the European Union. 

(w) Incorporation of the ISDA 2016 Bail-in Art 55 BRRD Protocol (Dutch/ French/ German/ Irish/ 
Italian/ Luxembourg/ Spanish/ UK entity-in-resolution version). The parties to this Agreement 
agree that the terms of the ISDA 2016 Bail-in Article 55 BRRO Protocol (Dutch/ French/ German/ 
Irish/ Italian/ Luxembourg/ Spanish/ UK entity-in-resolution version) (the "ISDA Bail-in Protocol"), as 
published by ISOA on Ju!y 14, 2016 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 shall 
be deemed to be a "Protocol Covered Agreement" and ihat the "Implementation Date• shall be the 
effective date of this Agreement, each for the purposes of such ISDA Bail-in Protocol, regardless of 
the definitions of such terms in such ISDA Bail-in Pcotocol. In the event of any Inconsistencies be1.1Neen 
this Agreement and the ISDA Bail-in Protocol, the ISDA Bail-in Protocol will prevail. 
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(x) Incorporation of the ISDA UK (PRA Rule) Jurisdictional Module. The parties to this Agreemen1 
represent that the terms of the ISDA UI< (PRA Rule) Jurlsdictfonal Module to the ISDA Resolution Stay 
Jurisdictional Modular Protocol (the "UK Jurisdictional Module"), as published by ISOA on May 3, 2016 
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 shall be the effective date of this 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 Module. In the event of any inconsistencies between this Agreement and the UK 
Jurisdictional Module, the UK Jurisdictional Module will prevail, 

(y) Incorporation of the ISDA Swiss Jurisdictional Module. The partles to this Agreement agree lhai 
the terms of the ISDA Swiss Jurisdictional Module and the ISDA ResoluUon Stay Jurisdictional Modular 
Protocol (together, the ijSwiss Jurisdictional Module"), as published by ISDA on Odober 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 shall be the effective date of this Agreement as amended by the parties for 
the purposes of such Swiss Jurisdictional Module regardless 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 will prevail. 

(z) Portfolio Swaps (Standard Terms) Annex. Attached hereto as Annex I and made a part hereof is 
the "Credit Suisse Securities (Europe) Limited Portfolio Swaps (Standard Terms) Annex". 
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IN WITNESS WHEREOF the parties have executed this docum~nt on the respedtie dates specified below 
with effect from the date specified oo the first page of this document. 

AFS CONTROLLED SUBSIDIARY 31..TD. 
ACTING SOLELY IN ITS CAPACITY AS 
TRUSTEE IN RESPECT OF NINETEEN77 
GLOBAL MERGER ARBITRAGE 
OPPORTUNITY FUND 

By: UBS O'Connor LLC, as investment manager 

By: (/-.leJ...di ~ )./c.rrer.._ 
Name: €ormor~ V If U::.N'T'X.IJA 'tit: 'llREltA 

TiUe:~ 

By: t 
Name: Cdo..J Oo CI.... tS'U~€ 
Title: (? ,t'"~LTCI"-. • 

UBS O'CONNOR LLC (solely with respect to 
· Part 5(r)) 

By: (/'Jc."'-(/)'A. .... H ~,..._,.­
Name : °II' R L S "J 'l>'X.N A He. KR.€.~ A 
Title : 'l) .::t ~i. c. 1'0 R. 
Date : 
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.-. Part 4(g) - Credit 
'( s·µpport Provider 

·Not applicable 

: 
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Part 5(m) - Commodity 
Exchan~~ ~ct 

Not app!\~abl_e 

Applicable 
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Part 5(x) • Incorporation of 
the ISDA Swiss 

Jurisdictional Module 
Not applicable 

Applicable. 
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(Multicurnncy-Cross Rorder) 

lntern&tion,l Swap Dealers Auaci1tioa. Inc. 

MASTER AGREEMENT 

UBS Global Equity Arbitrage 
....... and .......................... Master.Limited ....................... . 

have entered and/or anticipate 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 otller confirming evidence (eacb a --confinnation") e~cbanged between tbe panics confirming those 
Transactions. 

Accordingly, the parties agree as follows:-

1. Interpretation 

(a) Dt!finitions. Tbe terms defined in Section 14 and in the Schedule will have the meanings therein 
specified for the purpose of Ibis Master Agreement. 

(bl Inconsistency. In tbe event of any inconsistency between the provisions of the Schedule and the 
otller provisions of Ulis Master Agreement, lbe Schedule will prevail. In the event or any inconsistency 
between the provisions of any Confirmation and tbis Master Agreement (including the Schedule), such 
Confirmation will prevail for the purpose of the relevant Transaction. 

(c) Sin,ele Agne,,.ent. All Transactions are entered into in reliance on lhe fact tllat tbis Master 
Agreement and all Confirmations fom1 a single agreement between tbe parties (collectively referred 10 as 
this·· Agreemenn, and t.be parties would not otherwise enter into any Transactions. 

2. Obllialions 

la} General Conditio111. 

(i) Each party will make each payment or delivery specified in each Confumation to be made by 
it, subject 10 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 accounl specified in tbe relevant Confirmation or otherwise pursuant to this Agreement, in 
freely transferable funds and in the manner customary for payments in the required currency. Where 
seulement is by delivery (that is. other than by payment), sucb delivery will be made for receipt on 
the due date in the manner customa.-y for the relevaJJt obligation unless otherwise specified in the 
relevanl Confinnation or elsewhere in this Agreement. 

(iii) Each obligation of each paJty under Seclion 2(a)(i) is subject to (I) the condition precedent 
1ha1 no Event of Default or Potenlial Event of Default wilb respect 10 lbc other party bas occurred 
and is continuing, (2) the condition precedent that no Early Termination Date in respect of lhe 
relevant Tran$a.Clion has occurred or been effectively designated and (3) each other applicable 
condition precedent specified in this Agreement. 

Copyri1111 "1 J 992 by ln1,,rulioHI Swap Dealer, Association. /oc. 



value or that wbicb was (or would have been) required to be delivered as or the originally scheduled date 
for deli very. in each case together with (to the extent permitted under applicable law) interest, in the cu«ency 
of such amounts, from (and including) tbe date such amoums or obligations were or would bave been required 
10 have been paid or performed to (but excludiog) such Early Termination Date, at the Applicable Rate. Such 
amounts of interest will be cakulated on r.hc basis of daily compounding and the actual number of days 
elapsed. The fair market value or any obligation referred to in clause (b) above shall be reasonably 
determined by the pany obliged to make the determination under Section 6(e) or, if each party is so obliged, 
ii shall be the average of tbe Termination Currency Equivalents of the fair market values reasonably 
determined by both parties. 

IN WITNESS WHEREOF the parties have cxecu1ed this document on the respective dales specified below 
with effect from the date specified on the first page of this documenL 
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Master Limited 
(Name of Pany) 

By•~#------ ------ -- -
Title: 
Date: 
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Schedule 
to the 

Master Agreement 

dated as of November 19, 2001 

aod UBS Global Equity Arbitrage Master Limited, 

In this Agreement 

Part 1 
Termination Provisions 

(a) Specified Entity. "Specified Entity" has no meaning. 

an exempted company incorporated 
Wlder the laws of the Cayman Islands 

("Party B") 

(b) Spedlled Transaction. Specified Transaction will have the meaning specified in Section 14. 

(c) Cross Default. The "Cross Default" provision (Section S(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 substib.ltcd 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 rmst recently ended fiscal year (or the equivalent thereof in any combination of currencies) and 
(ii) with respect to Party B, an axooun1 equal to 3% of its Net As.set Value. 

(d} Credit Event Upon Merger. The "Credit Evenl Upon Merger" provision (Section S(b)(iv)) will apply to 

Party A and Party B restaled as follows: 

"Credit Event Upon Merger" shall mean that a Designated Event (as defined below) occurs with respect to a party 
("X"), and such Designated Event does not constitute an event described in Section 5(a)(viii) of this Agreemenl 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 transferee, 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: 

(i) X consolidates or amalgamates with or merges with or into, or transfers all or substantially all its 
assets (or any substantial part of the assets 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 
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(ii) 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 otheiwise acquires directly 
or indirectly the power to control the policy-making decisions of X. 

(c) Automadc Early Tcrminado1L The "Automatic Early Termination" provision of Section 6(a) will apply 
to Party A and Party B. If an Early Tennination Date occurs under Section 6(a) as a result of Automatic Early 
Tennination, the Defaulting Party shall fuUy indenmify the Non-<lefaulting 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, currency, exchange or other relevant rates or prices or Market 
Quotations between the Early Termination Date and the Local Business Day on which the Non-<lefaulting Party first 
becomes aware that the Early Tcnnination Date has occurred under Section 6(a). The Non-defaulting Party may for 
this purpose convert any expense, loss, damage or liability to the Tennination Currency. 

(0 Payments on Early Tennination. For the purpose of Section 6(e), the Second Method and Loss will 
apply. 

(g) Tennination Currency. "Tennination Cummcy" 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 
currency agreed by Party A and ~arty B. However, the Termination Currency shall be one of the currencies in 
which payments arc 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 cannot agree on a Tennination Currency, the Termination Currency 
shall be United States Dollars. 

(b) Additional Tennination EvenL 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 irrevocable redemption notices 
received by or on behalf of Party B (notwithstanding the date the actual redemption shall occur)) less than 
the NAY Threshold (or the equivalent in any combination of currencies). 

Party B, in such instance, shall be the sole Affected Parry. 
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Part2 
Tax Representatiom 

(a) Peyer Tu llepreMotations. For the: purpose of Section 3(e), Party A and Party B each makes the 
following represcntation:-

lt 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 Tu 
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. lo making chis representation, it may rely on:-

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

(ii) 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 pw-suant to Section 
4(a){i) or 4(a)(iii); and 

(iii) 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 (ii), and the 
other party does not deliver a form or document under Section 4{a)(iii) by reason of material prejudice to 
its legal or commercial position. 

(b) Payee Tax Representations. For the purpose of Section 3(t), 

(i) Party A makes no Payee Tax Representations. 

(ii) Party B makes no Payee Tax Representations. 
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Part3 
Agreement to Deliver Documents 

Each party agrees to deliver the following documents as applicable;-

(a) For the pUJ'J)OSC of Section 4(a)(i), tax forms, docwnenlS or certificates to be delivered are: 

Party required to 
deliver documents 

Not Applicable 

Fonn/Document/Certilicate 

Not Applicable 

Date by which 
to be delivered 

Not Applicable 

(b) For the purpose of Section 4(a)(ii), other docwrents to he delivered are: 

Party required to Form/Document/Certiftcate Date by which 
deliver documents to be delivered 

Party A Evidence reasonably satisfactory 10 the other Upon execution of this 
and party as to the names, true signatures and Agreement and, if 

Party B authority of the officers or officials signing requested, upon execution 
this Agreement or any Confirmation on its of any Confirmation 
behalf 

Party A A copy of its annual report containing Upon rC(!uest. as soon as 
audited or certified financial statements for publicly available 
the most recently ended financial year 

PartyB A copy of the Memorandum and Articles of Promptly upon request 
Association of Party B, the Investment 
Management Agreement between Party B and 
UBS O'Connor LLC (the "Investment 
Manager") and any placement, offering and 
disclosure documents (the ''Constituent 
Documents") 

Party B A copy of its rmnthly Net Asset Value repon Willlin 20 days of the end 
in the form provided to investors of the relevant imnth 

PartyB A copy of its quarterly unaudited fmancial Within 45 days of the end 
S/alelJICllts for the ll'DSI m:encly end firnmcial of the relevant quarter 
quarter 

PartyB A copy of its annual audited financial Willlin 120daysoftheend 
statements of each fiscal year 

PartyB A copy of any petfonnance or other reports At the same time such 
which Party B delivers to its shareholders repons arc delivered to 
and/or investors such shareholders and/or 

Investors 
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Covered by 
Section 3(d) 

Representation 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 
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(1) Addresses ror Notices. For the pwposc of Section l 2(a): 

Execution Copy 

(i) ( I) Address for notices or communications to Party A (other than by facsimile) for all purposes: 

Credit Suisse First Boston (Europe) Limited 
Address: One Cabo1 Square Attention: 

wndonEl44QJ 
England 

( I) Head of Credit Risk Management; 
(2) Managing Director - Operations Department; 
(3) Managing Director - Legal Department 

Tclell No.:264521 Answerback: CSFBI G 

(2) For the purpose of facsimile notices or communications under this Agreemen( (other than a notice or 
corrmunication under Section 5 or 6): 

Facsimile No.: 020 7888 2686 
Attention: 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 

(ii) Address for notices or communications to Party 8 : 

Address: UBS Global F.quity Arbitrage Master Limited Attention: Darren Stainrod 
c/o UBS (Cayman Islands) Ltd. 
UBS House 
P.O, Box852 
227 Elgin Avenue 
George Town, Grand Cayman BWI 

Telephone No.: 345-914-1076 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 100IO 
(Attention: General Counsel, Legal and Compliance Department). 

Party B appoints as its Process Agent: Seward & Kissel LLP, One Battery Park Plaza, New York. NY 10004 
(Attention: M. William Munno), Telephone: 212-574-1200, Facsimile: 212-480-8421. 

( c) Offices. The provisions of Section I 0( a) will apply to this Agreement. 

(d) Multibranch Party. For the purpose of Section lO(c): 

Party A is not a Multibranch Party. 

Party Bis not a Multibranch Party. 
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(e) Calculation Agent. The Calculation Agent is Party A unless otherwise agreed in a Confinnation in 
relation to the relevant Transaction; provided, however, if Party A is a Defauhing 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 
comrnen:ially reasonable manner at all times under this Agreement. 

(0 Credit Support DocumenL Details of any Credit Support Document: 

( 1) The ISDA Credit Support Annex anachcd hereto and made a part hereof. 

(2) The guarantee made by way of Deed Poll by Credit Suisse First Boston dated 22 January 1998 
("the Guarantee") pursuant 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 I. 

(g) Credit Support Provider. 

Credit Support Provider means in relation to Party A: Credit Suisse First Boston. 

Credit Suppon Provider means in rt:lation to Party B: Not applicable. 

(b) Governing Law. This Agreement will be governed by and construed in accordance with the laws of the 
State of New York without refe1CI1ce to choice of law doctrine and each party hereby submits to the jurisdiction of 
the Courts of the State of New York. 

(i) Netting of Payments. Section 2(c)(ii) of this Agreement will not apply to any Transactions from the date 
of this Agreement. 

(j) Affiliate. Affiliate will have the meaning specified in Section 14. 
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(a) Scope of AgreemenL Any Specified Transaction (whether now existing or hereafter entered into) 
between the parties, the confinnalion of which fails by its tenns expressly to exclude application of this 
Agreement, shall be governed by and be subject lo this Agreement. Any such confirmation shall be a 
"Confirmation", and any such Specified Transaction shall be a "Transaction", for all purposes ofthis Agreement. 

(b) Definitions. Unless olherwise specified in a Confirmation, each Transaction between the parties shall be 
subject IO the 2000 ISDA 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 all 
releva111 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 
Tenns)) will prevail. Also, subject to Section l(b), in the event of any inconsistency between the provisions of any 
Confirmation and this Agreement (including the 2001 Basket Swaps (Standard Tenns)). or the Definitions, such 
Confirmation will prevail for the purpose of the relevant Transaction. 

(c) Conftnnatiom. Each Confirmation shall be substantially in lhe form of one of the Exhibits to the 2000 
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) 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. II 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 Agreem:nt 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 accoUDt" 

(f) Escrow Payments. If (whether by reason of the time difference between the cities in which payments are 
10 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 pany 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 the notifying party, accompanied by irrevocable payment instructions (i) to release lhe 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 10 the party that paid it into escrow. The party that elects to have payments made in escrow shall pay all 
costs of the escrow ammgemems and shall cause those arrangemcnts to provide that the intended recipient of the 
payment due to be deposited first sh.all 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 
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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 10 make hereunder in a timely fashion. 

(g) 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-defaulting Pany or the pany that is not the Affected Pany (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 Pany or Affected Party (in 
either case, "Y") to X or lo any Affiliate of X, against any sum or obligation (whether or not arising under 
this Agreement. whether matured or unmaturcd, whether contingent or not contingent. and irrespective of 
the cUJTency, 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 detcnnioed by X. If any 
swn or obligation is unasceruioed, X may in good faith estimate lhat 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 sccuricy interest. 

(b) Waiver of Right to Trial by Jury. Each party waives, to the fullest e,ctcnl permitted by applicable 
law, any right ii may have to a trial by jury in respect of any suit. action or proceeding relating to this Agreement, 
any Transaction or any Credit Suppon Document. Each party (i) certifies that no representative, agent or 
attorney of the other party or any Credit Support Provider has represented, expJessly 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 Support Docwnent, as applicable, by, among other things, the mutual waivers and certifications in this 
Section. 

(i) Recording or Connrsation. Each party to this Agreement acknowledges and agrees lo the tape 
recording of convenations between the parties to this Agreement whether by one or other or both of the parties 
and each party hereby consents to such. recordings being used as evidence in Proceedings, subject to applicable 
rules of discovery and evidence. 

(j) Incorporation of Protocol Tenm. The parties agree that the definitions and provisions contained in 
Annexes I lo 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 "ISDA Master Agreement" will be deemed to be references 10 this Agreement. 

(k) Investment Manager as Agent Party B represents and warrants that the Investment Manager has the full 
power and authority to commit Party B to Transactions and conclude such Transactions on Party B's behalf on such 
tenm 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 10 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 
(including those incurred in wiwinding any relevant hedging transactions) by reason of any claim by Party B that 
any Transaction entered into by the Inveslmenl Manager on Party B's behalf was not suitable or was without 
aut.hority. 
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(I) Agreements. Section 4 of the Agreement is hereby amended in respect of Party B only by the addition 
of the following agreements: 

"(I) Party B shall provide to Party A. upon request, either verbally or in writing and within two (2) 
business days of such Kqllest. 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 Pany B as 
determined in good faith as of the day on which Party A made such request. 

(g) In the event Pany 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 Docwnents. 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 l 4 shall be amended by including the following definitions: 

"Net As.wt Value" shall mean as of any day the total value of assets less the total value or liabilities of 
Party B on such day as calculated and detennined in accordance with the Constitllent Documents. 

"NAV lb.reihold" shall mean the greater of (i) 75% of the Net Asset Value of Party B as of the end of 
the immediately prior lhree calendar month period (measured citclusively at month-end) or (ii) 
USS 1.000,000,000. 

(n) Transfer and Restructuring. Notwithstanding any provisions of this Agreement to the contrary, lhe 
panics hereby agree 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 transfer by any such Affiliate (lhe Transferring 
Affiliate") to any other Affiliate of Party 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 transferee 
or its Credit Support Provider has a long term unsecured unsubordinated debt rating equal IO 

or higher than that of Pany 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 assignmc:nt is not in violation 
of any applicable laws, 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 IO 

make or receive any payment from which any Tax (including any lndemnifiable TM) 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 ( e) a 
Tennination Event, Event of Default or Potential Event of Default does not occur as a result of 
such uansfer; 

(ii) 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; 

(iii) 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 Pany A; 

(iv) consent by Party B shall not be required in the event Party A requires a restructuring of any 
Transai;Lion that will ensure the same economic effect for Party B by subdividing such 
Transaction into two or more pans (each a Transaction); and 

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

27 

k:\RmSoothlCS\CLIENTSIUBS Global Equity Arbitrage Master Limited CSFBEL Execution Schedule 11.15.01 .doc 



Execution Copy 

(o) Eligible Contract Participant. Each pany 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 to 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 
$ I 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 IS-month 
period with counterparties that are not its affiliates. 

(q) Credit Suisse First Boston Corporation as AgenL If Party A with respect to any Transaction 
hereunder, is relying on Rule ISa-6 ("Rule lSa-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 bro.ker•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 Cl!;tent required under Rule lSa-6, for (a) 
effecting such Transaction, on behalf or Party A, (b) issuing all required confirmations and 
statements to Buyer and Seller in compliance with Rule 15c3-l under the Securities Exchange 
Act of 1934 (the "Exchange Act"), (c) maintaining boo.ks 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 15c3-3 under the 
Exchange Act. Notwithstanding the foregoing, the parties agree that Credit Suisse First 
Boston Corporation 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 15a-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 
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 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 rcs~t 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 hereunder. 
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UBS Global Equity Arbitrage Master Limited 

By .~~ 
Name. 
Title: 
Dale: 
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BIBIBIT I 

THIS GUARANTEE is made by way of DEED POLL. on 22 January 1998 by Credit S"1isae First 
Boston, a bank organised under the 1aws of Swiczertand {hereinafter called me "Guaranton. 

WHEREAS: 

(A) Credi1 Suisse First Boston (Europe) Limited. a company incorporated under the laws of England 
and WaleS ("CSFBEL "), has entered into cenain Specified Transactions (as oelined herein): 

(B) As at u,e date of execution hereof CSFBEL is an indirect. wholly owned subsidiary of the 
Guarantor: 

(C) The Guarantor is willing to guarantee the obligations of CSFBEL in relation to the Specified 
Transactions. 

NOW THEREFORE the Guarantor hereby covenants and agrees as follows: 

1. Definitions 

In this Guarantee, unless the context otherwise requires: 

·counterparty· means any peBOn Who from time to lime enters into one or more Specified 
Transactions with CSFBEL. 

"tSOA Master Agreement" means the 1992 ISOA Master Agreement (Multicunency - Cross 
Border Version) published by the lntemational Swaps and Derivatives AslM>ciation. Inc:. entered 
into between CSFBEL and a Counterpany (as tne same may De amended er supplemented from 
time to time by agreement between CSFBEL and such Counterparty) or which, if not executed by 
CSFBEL and a Counterparty at the time any Specified Transaction is entered into or is 
outstanding which is expressly referred to in the confirmation of such Specified Transaction as 
being incorporated in. or goveming, er intended to govem, such Specified Transaetion. 

"Spedfiect Transaction .. means any traflS«tlen now existing er hereafter entered into between 
CSFBEL and a Counterparty which is: 

(i) confirmed or to be c:cnflrmed under a confirmation that forms part of, or which makes 
exprsss reference to the terms and conditions of, an ISOA Master Agreement; or 

(ii) a foreign exehange 1ransactlon or a currency option. 

For the avoidance of doubt, with the exception of foreign exchange transactions or currency 
options, tne term "Specil'ied Transaction" shall not indude a transaction now existing or hereafter 
entered into between CSFBEL and a Counterparty which is confirmed or to be confirmed under or 
which makes lltpntss refar■nce to the terms and conditions of any master netting agreement 
other than an ISOA Master Agreement 

2. Guarantee 

(a) Subject to Paragraphs 3 and !5 below. for value received: 

(i) The Guarantor hereby unconditionally and irrevocably guarantees to each Counterparty 
the due and punctl.lal payment of au sums payable by CSFBEL to such Counterparty 
under or in respect of a Specified Transaction wnen and as tne same shall become due 
and payable according to the respective terms of such Specified Transaction, any relate<l 



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

lllleRllioaal Swaps ud Derivative1 Auocillioa, Inc. 

CREDIT SUPPORT ANNEX 
to the Schedule to the 

..... _ ..... _1 -~9~ _l~P~. ~~~~~~ ~g~~r:r!~i:-i, ......... _ . 

dated as of -~~Y~.~~~ 1~, .~001 

between 
UBS Global Equity Arbitrage 

. • • • and ........... M~,,,r .l:iro!t~_q _ .. ...... . 
("Party A") ("Party B") 

This Anneit supplements, forms pan 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:-

Panp-apk 1, l■terpntation 

{a) D,ji11itiom _, l11e01Uiatn,cy. Capitalimi terms net otherwise defmed herein or claewhere in this 
Agn:ement have the meanings specified pursuant to Paragraph 12, and all references in this Annex to Paragraphs 
are to Paragrapha of this Annex. In the event of any inconsistency be~ this Annex and the other provisions 
of this Schedule, this Annex will prevail. and in the C\'ent of any inconsistency between Paragraph 13 and the 
other provisions of this Annex, Paragraph 13 will prevail. 

(b) Seer.red hrty 11ntl PletJ,or. All references in this Annex to the "Secured Party" will be to either party 
when acting in thal capteity and all corresponding ~fc:reoccs to the "Plcdgor" will be to the ocher party when 
acting in that capacity; provided, however, that if Other Posted Support is held by a pvty to this Ann~x. all 
references herein to that party as the Secured Party with respect to that Other Posted Support will be to that party 
as the bcnelicia,y thereof and will not subject that support or that party as the beneficwy thereof to provisions 
of law generally relating to security inlercsts mi sccun:d parties. 

Paracrapb 2. Searity Interest 

Each party, as the Pledgor, hereby pledges to the other party, as the Secured Party, u security for ita Obligations, 
and grants to the Secured Party a first priority continuing security interest in, lien on and right of Set-off against 
all P<lStcd Collateral Tnmfelffd to or received by the Secured Party hereunder. Upon the Tramfer by the Secured 
Party to the Pledgor of Posted Collateral, the security interest and lien gianted hereunder on that Pmted Collateral 
will be released immediately and, to the extent possible, without any further action by either party. 

Copyript 0 J 994 by laremltioul Swapa and Deriv11ivi. AJlo4:iation, l11c. 



Elediom and Variables 
to the ISDA Credit Support Annex 

between 

Execution Copy 

and 
("Party A") 

UBS Global F.quity Arbitrage Master Limited 
("Party B") 

Paragraph 13. 

(a) Security Interest for "Obligations". 

The tenn "Obligations" as used in this Annex iocludcs the following additional obligations: 

With respect to Party A: None. 

With respect to Party B: None. 

(b) Credit Support Obligations. 

(i) Deli11ery Amount. Return Amount and Credit Support Amount 

(A) "DeUvery Amount" has the meaning specified in Paragraph 3(a). 

(B) "Return Amount" has the meaning specified in Paragraph 3(b). 

(C) "CmNI Support Amount" has the meaning specified in Paragraph 3. 

(ii) EUgibk Collateral. On any date, the following items will qualify as "Eligibk C<1/Jaleral" for each 
party: 

(A) 

{B) 

(C) 

Cash 

negotiable debt obligations 
issued by the U.S. Treasury 
Department having a residual 
matwity on such date of less than 
1 year 

negotiable debt obligations issued 
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 

II 

Valuation 
Penentage 

100% 

100% 

97% 
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(D) 

(E) 

negotiable debt obligations issued 
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. 

In respect of a party, such other assets as 
the other party may, from time to time, 
specify in writing as qualifying as 
Eligible Collateral for the purpose 
of this Annex (provided that any 
such assets shall cease to qualify as 
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. 

Execution Copy 

95% 

Such percentage as 
shall. from time to 
time, be agreed 
upon by the parties 
as applying to such 
Eligible Collateral 

(iii) Other Eligibk Support. With respect to a party, such Other Eligible Support as the parties may from 
time to time agree in writing as qualifying as "Otlwr Eligibk Support'' and for the avoidance of doubt 
there are no items which qualify as Other Eligible Support as of the date of this Annex. 

(iv) Thnsholds. 

(A) "lndepenthnl Amollnt" means with respect to Party A: Zero. 
"Independent Amollnl" means with respect to Party B: Zero, unless otherwise specified in 
a Confmnation. 

(B) "Threshold" means with respect to Party A: USSl0,000,000. 
"Thrtshold" means with respect to Party B: US$10,000,000. 

(C) "Minimum Transfer Amollnt" means with respect to Party A: US$250,000. 
"Minimum Transfer Amount" means with respect to Party B: US-$250,000. 

(D) Ro1Uldin8 The Delivery Amount will be rounded up and the Return Amount will be 
rounded down respectively to lhe nearest integral multiple of US$ l 0,000. 

(c) Valuation turd Timing. 

(i) "Vawation Agelll" 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, as applicable. 

(ii) "Valuation Date" means each Local Business Day which, if treated as a Valuation Date, would 
result in a Delivery Amount or Return Amount. 

12 
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(iii) "Valuaaon 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. 

(iv) "NotificaJiDn Time_'' means 4:00 p.m., London time, on a Local Business Day. 

(d) Condinons Precedent and s,cund Porty's Righls 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 "Specijia Condition" for the party specified (that party being the Affected Party if the 
event occurs with respect to that party): 

- Illegality 
- Credit Event Upon Merger 
- Additional Tennination Event(s): 
- An event which, with the giving of 
notice or the passage of time, or both. 
would constitute one or more of the 
foregoing events 

(e) Substitution. 

Party A 
X. 
X 

X 

(i) "Substitution Dale" has the meaning specified in Paragraph 4(d)(ii). 

Party B 
X 

X 

X 

X 

(ii) Consent. The Pledgor must obtain the Secured Party's prior coll5Cnt (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 
jntended for substitution. 

(iii) Return Proctdun. 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". 

(t) Dispute Rtsolution. 

(i) "Resolution l'uM" 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) Valil~. For the purpose of Paragraphs 5(i)(C) and 5(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 
commercially reasonable manner by the Valuation Agent, which calculation shall include 
any unpaid interest on that Eligible Collateral. 
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(iii) Alumative. 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. 

(g) Hollling 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 that 

( l) whichever of Party A or its Custodian that is holding Posted Collateral, shall at all times 
either have a long term debt or deposit rating of at least A- from Standard & Poor's 
Ratings Group, a division of McGraw-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 Collateral pursuant to Paragraph 6(b); 
provided that 

( 1) 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, a division of McGraw-Hill Inc. and at least A3 from Moody's Investors Service, 
Inc. (or their respective 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 Pany B 
from time to time; and 

(3) if it is Party B that is holding Posted Collateral, Party B is not a Defaulting Party; 

(ii) U1e of Posted Collateral. The provisions of Paragraph 6(c) will apply to Party A and Party B. 

(h) Distribruio,u and Inunst Amount. 

(i) 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. 

(ii) Transfer of !merest 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, 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). 

14 

K:\RmSouth\CS\CLIENTS\UBS Global Equity Arbitrage Master Limited CSFBEL faecutioo Para13 11.15.01 .doc 



Execution Copy 

(iii) Alternative to Interest Amount. The provisions of Paragraph 6(d)(ii) will apply and for lhe 
purposes of calculating the Interest Amount the amount of interest calculated for each day of the 
Interest Period shall be compounded daily. 

(i) Additwnal Representation(s). 

There are no additional representations by either party. 

(j) Other Eligible Support and Other Poskd Supporl. 

(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 Notkes. 

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 8: 

Address: 

Telephone: 
Facsimile: 
Attention: 

UBS Global Equity Arbitrage Master Limited 
c/o UBS (Cayman Islands) Ltd. 
UBS House 
P.O. Box 852, 227 Elgin Avenue 
George Town, Grand Cayman BWI 

345-914-1076 
345-914-4060 
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 
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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. 

(I) Address for Tnuu/en. 

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. 

(m) Other Prorisions. 

(i) Additional Definitions 

As used in this Annex and notwithstanding the definitions set forth in Paragraph 12: 

"Equivahnt Collateral" means, with respect to any security constituting Posted Collateral, a 
sccwity 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 securities; 

"Local Busiluss 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 relation 10 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 e"ecution 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 agree); 

(ii) Transfer Timi11g 

(a) Paragraph 4(b) shall be deleted and replaced in its entirety by the following paragraph: 

"Subject to Paragraphs 4(a) 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)(l) 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 
thereafter". 

(iii) Events of Ikfault 

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 "fifteen Local Business Days" respectively. 
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(iv) Rmun of Fungil,u Securi&s 

In lieu of retwning 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 Collateral. 

(v) Co~enanu 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 cncwnbranccs 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, hypothccation, 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 Counurclaim 

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 defense in favor of the Pledgor except as. 
contemplated in Sections 2 and 6 of the Agreement and Paragraph 8 of this Annex. 

(vii) Seci,rity and Performance ,h.rurance 

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 Securities and Futw'cs Authority Client Money and Custody Rules (the ''Rules"), as 
amended from time to time, and as a comequcnce 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 assW'aDCc without which the Secured Party would not 
otherwise enter into and continue any and all Transactions. 
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UBS Global Equity Arbitrage Master Limited 

By, $ L: . -~-.----... 
Name: 
Title: 
Date: 
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(Multicul'l'ency - Cl'Oss Border) 

International SWBp Dealers Association, Inc. 

MASTER AGREEMENT 

Each party listed in Appendix I hereto, O'Connor Credit Long/Short 
......... ~.~.Y.~!.~.1.1.v .. ~.t:1.~ X!~H<?.! m!Y. .. " .......... and ....... " ....... '' ". " .. " ".~.~§~.E:lX ,I;.Jmr.i~~ ............. .. 

have entered and/or anticipate entering into one 01· more trnnsaclions (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 be1ween the parties confirming those 
Transactions. 

Accordingly, the parties agree as follows: -

I. InfCl'J>l'ctalion 

(a) Defi11itlo11s. The terms defined in Section 14 and in the SchedLtle will have the meanings therein 
specified for the purpose of this Master Agreement. 

(b) htco11slste1tcy. rn the event of any inconsistenc} 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 Agreement (including the Schedule), such 
Confirmation will prevail for the purpose of the relevant Transaction. 

(c) Single Agreeme11t, All Transactions are entered into in reliance on the fact that this Master 
Agreement and all Confinnations form a single agreement between the parties (colleclively refen·ed to as 
this "Agreement"), and the parties would not otherwise enter into any Transactions. 

2, Obligations 

(a) General Co11ditio11s. 

(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 customa1y 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 custommy 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 (I) the condition precedent 
that no Event of Default or Potential Event of Default with respect to the other party has occuJ1'ed 
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 lntcnmtionnl Swap Deniers Associntion, Inc. 



value of that which was (or would have been) required to be delivered as of the originally scheduled date 
for delive1y, in each case together with (to the extent permitted under applicable law) interest, in the cunency 
of such amounts, from (and including) the date such amounts or obligations were or would have been required 
lo have been paid or performed lo (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 
detennined 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 Termination Currency Equivalents of the fair market values reasonably 
detennined by both parties. 

lN WITNESS WHEREOP 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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O'Connor Credit Long/Short 
Master Limited 

(Name of Party) 

I__,,.__'.). ~ 
By:., .. , ............................................................ .. 

Name: i,,..J~\0-r-, '--'.MvV&~ 
Title: 'S)~t~ --ii <w\~ 
Date: ~S;,.c °' I 
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Schedule 
to the 

1992 ISDA Master Agreement 

dated as of December 24, 2012 

between 

Each party listed In Appendix I hereto, 
severally and not Jointly 

and O'Connor Credit Long/Short Master 
Limited 

("Party A11
) 

an exempted company incorporated 
under the laws of the Cayman Islands 

("Party B") 

It Is understood and agre9d that the /SDA Master Agreement, including this Schedule and the 
0-edit Support Annex to this Schedule, shall constitute a separate agreement with each party 
listBd on Appendix I attached hereto and Party Bas If eaoh such party so listed had executed and 
delivered to Porty 8 a separate agreement naming only itself as Party A, subject to the provisions 
of Appendix I as applicable to such party so listed, and that no party listed on Appendix I shall 
have any liability under this Agreement for th8 Obligations of any other party. IM'lh respect to any 
party listed on Appendix I, (i) only Confirms/Ions of Transactions between such party so listed and 
Party 8 shall b9 part of the Agreemont with suoh party so listed and Party B, and (ii) any 
references In thB Agreement or a Confirmation lo the Schedule shall be deemed to refer to tho 
Schedu/s to the Agreement with suoh party so listed and Party Band any Annex applicable to such 
party so fisted, and the term "this Agresment" shall be construed accordingly. 

In this Agreement: 

Part 1 
Termination Provisions 

(a) Specified Entity. 'Specified Entity" means 

(I) In relation to Party A for the purpose of: 

Section 6{a)(v), not applicable 
Section 5(a)(vi), not applicable 
Section 5(a)(vii), not applicable 
Section 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 
Section 5(a)(vii), not applicable 
Section 5{b)(iv), not applicable 

(b) Specified Transaction. Specified Transaction will have the meaning specified in Appendix I hereto. 

-----··-·· -········· • --
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(c) Cross Default. The •cross Default" provision (Section 5(a)(vi)) will apply to Party A and Party B 
amended as follows:-

Specilied 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, the amount set forth in Appendix I hereto; and 

(ii) 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 6(b)(iv)) will apply 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 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 6(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 transferee, as appropriate, 
will be the Affected Party). For purposes hereof, a Designated Event with respect to X means 
that, after the Trade Date of Iha first Transaction between the parties: 

"(i) X consolidates or amalgamates with or merges with or into, or transfers all or 
substantially all its assets (or any substantial part of the assets 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 

(ii) 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; or 

(iii) X affects any substantial change in its capital 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." 

(e) Automatic Early Termination. The "Automatic Early Termination• provision of Section 6(a) will not 
apply to Party A and Party 8. 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 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, currency, 
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 
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Termination Date has occurred under Section 6(a). The Non-defaulting Party may for this purpose 
convert any expense, loss, damage or liability to the Termination Currency. 

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

(g) 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 currency agreed by Party A and Party B. However, the Termination Currency 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 Parties and they cannot agree 
on a Termination Currency, the Termination Currency will be United States Dollars. 

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

(i) Net Asset Value Declfne. (A) As of the last Business Day of any calendar quarter, the Nat 
Asset Va!ue of Party B declines by 25% or more from the last Business Day of the preceding 
three-month period then ending (excluding redemption and subscription notices); or (B) as of 
any 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) above, any decline 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 
actual redemption shall occur), 

'N8t Ass8I Value• means, as of any day, tha total value of assets less the total value of 
liabilities of Party B on such day as calculated and determined in accordance wilh 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 .. 

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

(iii) 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. 

(iv) Financlals, Party B shall fail to deliver within three (3) 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 
wilhin one (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 Party 8, of an event specified as an Event of Default, default, potential 
default, termination event or 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 Prime Broker Agreement shall 
mean the Customer Agreement (together with any and all annexes attached thereto) between 
Party 8 and Credit Suisse Securities (USA} LLC, each as amended from lime to time. 

(vi) Prohibited Transaction. If either Party A or Party B 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 contemplated hereby constitutes or is likely to constitute a 
"prohibited transaction" under ERISA (as defined in Part 5) and/or the Code {as defined in 
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Part 6) 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) 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 

(a) 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 
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)) of this Agreement) to 
be made by it to the other party under this Agreement, In making this representation, ii may rely on:• 

(Q the accuracy of any representation made by the other party pursuant to Section 3(t); 

(ii) 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)(iii); and 

(iii) 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 (ii), and 
the other party does not deliver a form or document under Section 4(a)(iii) by reason of material 
prejudice to its legal or commercial position. 

(b) Payee Tax Representations. For the purpose of Section 3(1), 

{i) Party A makes the Payee Tax Representations set forth in Appendix I hereto. 

(ii) 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 Treas. Reg. 
Section 1.1441-4(a){S)(ii). 

(2) Party Bis a "foreign person" within the meaning ofTreas, Reg. Section 1.6041-4(a)(4), 
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Part3 
Agreement to Dellver Documents 

Each party agrees to deliver the following documents as applicable:-

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

. Party required to 
deliver document 

Party A 
& 

Party B 

Form/Document/Certificate 

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. 

Date by which 
to be delivered 

Promptly upon the earlier of (0 
reasonable demand by the 
other party and (ii) learning 
that the form or document is 
required. 

(b) For the purpose of Section 4(a)(ii), other documents to be delivered are: 

Party required to 
deliver 
document 

Party A and 
Party B 

Party A 

Party B 

Form/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 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 
Association of Party B, the Investment 
Management Agreement between Party B 
and the Investment Manager and any 
placement, offering and disclosure 
documents (the "Constituent Documents"). 

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 

Covered by 
Section 3(d) 
Representation 

Yes 

Yes 

Yes 

Additionally Party 8 agrees to deliver to Party A, c/o Credit Suisse Securities (USA) LLC, Attention: Hedge 
Fund Group - Credit Risk Management 

(i) A copy of its monthly Net Asset Value report Within 20 days of Yes 
in the form provided to investors. the end of the 

relevant month. 

(ii) A copy of its annual audited financial Within 120 days Yes 
statements for the most recently ended after the end of the 
financial year. relevant fiscal year. 
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and/or investors. delivered to such 

shareholders and/or 
Investors. 
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Yes 

Such statements shall be deemed to be delivered once posted and available to Party A al 
www.ubs.com/alternatives. 
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Notwithstanding Section 12{a) of the Agreement all notices including those to be given under Section 5 
or 6 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 hereto. 

(iij Address for notices or communications to Party B: . 
Address: O'Connor Credit Long/Short Master Limited l ~ $,-(.,:/..(d;. L,,-;\---,l 

efo UBS F1111d Sel"li~}'ffle~ffiited ~f ..ii,$ Lt><~( r1.. 

~2~.E~~~=en~ t '1(\\1~ \-'{wS~J ~v-' 

George Town, Grand Cayman 
Cayman Islands, KY 1 •-Hee \ ,o~ 

Attention: Fund Admin: O'Connor Credit Long/Short Master Li~d 
Telephone: ts.+~ 91"41090 l~') °\ub\-BObG, vv-> 
With a copy to: 

UBS O'Connor Limited 
c/o UBS O'Connor LLC 
One North Wacker Drive, 32nd floor 
Chicago, IL 60606 
Attention: Nicholas Vagra 
Telephone: (312) 525-6275 
Facsimile: (312} 525-5040 

(For all purposes.) 

(b) Process Agent. For the purpose of Section 13(0):-

Party A appoints as its Process Agent: 

Address: Credit Suisse Securities (USA) LLC 
Eleven Madison Avenue 
New York; NY 10010 

Attention: General Counsel, Legal and Compliance Department 

Party B appoints as its Process Agent: 

Address: UBS 0' Connor LLC 
299 Park Avenue 
New York, NY 10171 

Attention: William Ferri. 
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Section 13(c) shall be amended by deleting the second sentence in its entirety and replacing it with the 
following: 

"If 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 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 agent acceptable to the other at feast ~O 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." 

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

(d) Multlbranch Party. For the purpose of Section 10(c):• 

Party A is not a Multibranch Party. 

Party 8 is not a Multibranoh Party, 

(e) Calculation Agent. The Calculation Agent is Party A unless otherwise agreed in a Confirmation in 
relation to 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 alternate 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 Parly 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 cured) by such time, then the Calculation Agent shall again be Party A from 
the time of such cure. 

(f) Credit Support Document. Details of any Credit Support Document: 

(0 With respect to Party A and Party B: the ISDA Credit Support Annex: attached hereto and 
made an integral part hereof. 

(ii) In addition, the Credit Support Document set out in Appendix I with respect to Party A shall be 
a Credit Support Document with respect to the relevant Party A. 

(g) Credit Support Provider. 

Jn relation to Party A: 

In relation to Party B: 

As specified in Appendix I. 

Not applicable. 

(h) Governing Law and Jurisdlctlon. 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 without reference to choice of law 
doctrine and each party submits to the jurisdiction of the courts of the Slate of New York. 

(i) Netting of Payments. Section 2(c)(ii) of this Agreement will apply to any Transactions from the dale 
of this Agreement. 

(J) Afflllate. 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 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 b1:1tween the parties 
shall be subject to the 2006 ISDA Definitions (the "2006 Definitionsn) and the 1998 FX and Currency 
Options Definitions (including Annex 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 Agreement except that references in the 2006 Definitions to a "Swap 
Transaction" shall b~ deemed references to a "Transaction" for purposes of this Agreement. Subject to 
Section 1(b), in the event of an inconsistency between the provisions of this Agreement and the 
Definitions, this Agreement (including the Portfolio Swaps (Standard Terms) Annex), or the Definitions, 
such Confirmation will prevail for the purpose of the relevant Transaction. 

(c) 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 such other form as the parties may agree. 

(d) 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): 

(g) Relatlonshlp Between Parties. Each party will be deemed 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) 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 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 
recommendation to enter into that Transaction. No communication (written or oral) 
received from the other party shall be deemed to be an assurance or guarantee as to 
the expected 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 assumes, the risks of that Transaction. 

(3) Status of Parties. The other party is not acting as a fiduciary for or an adviser to ii in 
respect of that Transaction. 

(4} No Ag0ncy. It is entering into this Agreement, including each Transaction, as 
principal and not as agent for any person or entity. 
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(e) Change of Account, Section 2(b) of this Agreement is hereby amended by the addition of the 
foltowing after the word "delivery' in the first line thereof: 

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

(f) 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 date on 
which both parties are required lo make payments hereunder, either party may at its option and in ~s 
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 thaf date with an escrow agent selected by the notifying party, accompanied by 
irrevocable 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 no! 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 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 lime, 
on the date ii 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. 

(g) Set-off. Without affecting the provisions of this Agreement requiring the cafculation of certain net 
payment amounts, all payments under this Agreement will be made without set-off or counterclaim; 
provided, however, that upon the designation or deemed 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-defaulting Party or the party that is not Iha 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 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 
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, 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 Part 5(g) shall be effective or deemed to create any charge or other security interest. 

(h) 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 recordings being used as evidence in 
Proceedings, subject to applicable rules of discovery and evidence, subject to applicable law. 

(i) Commodity Exchange Act, Each party represents to the other party 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 defined in the U.S. Commodity Exchange Act, as amended. 
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(J) Waiver of Right to Trial by Jury. Each party 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 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 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 Support Document, as applicable by, among other things, the 
mutual waivers and certifications in this Section. 

(k) ERISA Representations 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 benefit plan' 
within the meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974, as 
amended {"ERJSA '), (2) a "Plan• within the meaning of Section 4976(e)(1} of the Internal Revenue 
Code of 1986, as amended (the "Code"), (3) an entity 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) assets of a governmental plan or other plan subject to restrictions 
similar or analogous to those contained in ERISA or the Code. 

(I) Investment Manager as Agent. Party B represents and warrants that the Investment Manager has 
the full power and authority 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 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 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 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. 

(m) Additional Agreements. Section 4 of the Agreement is hereby amended in respect of Party B only 
by the addition of the following agreements: 

''(f) 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 8 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 
Documents, Party 8 shall notify Party A within 30 days of the effectiveness of such changes 
and provide copies of such changes lo 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." 

(n) Credit Suisse Securities (USA) LLC as Agent. If Party A with respect to any Transaction 
hereunder, is relying on Rule 16a·6 ('Rule 16a·6") 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 ("SEC"), will arrange such Transaction as facilitating agent for 
each of the parties and will be responsible to the extent required under Rule 16a•6, 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 16c3•3 under the 
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Exchange Act. Notwithstanding Iha 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 lo either party arising from any failure by a party to pay or 
perform any obligations hereunder, or lo 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 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 
its failure to comply with applicable U.S. securities laws and regulations, in performing its 
duties as facilitating agent hereunder. 

(o) Portfolio Swaps (Standard Terms) Annex. Attached hereto as Annex I and made a part hereof is 
the "Credit Suisse Securities (Europe) Limited Portfolio Swaps (Standard Terms) Annex," 

(p) 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 Improvement 
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 (ii) 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 
more financial contracts cf a total gross dollar value of at least USD1 billion in notional principal 
amount outstanding on any day during the previous 16•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 contracts on any day during the previous 15,month 
period with counterparties that are not its affiliates. 

(q) Transfer and Restructurl_ng, Not withstanding any provisions of this Agreement to the contrary, the 
parties hereby agree that: 

(i) consent by Party B shall not be required in connection with the transler 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 
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, Iha transferee or its Credit 
Support 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: (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 result of any such transfer Party B would not be required to make or receive any payment from 
which any Tax (including any lndemnifiable 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 (e) a Termination Event, Event of Default or Potential Event of Default 
does not occur as a result of such transferi. 

(ii) lf, 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; 
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(iii) 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; 

(iv) Consent by Party 8 shall not be required in the event Party A requires a restructuring of any 
Transaction that will ensure the same economic effect for Party B by subdividing such Transaction 
into two or more 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, 

(r) Incorporation of JSDA 2012 FATCA Protocol. The parties to this Agreement agree that the 
amendments set out In the Attachment to the ISDA 2012 FATCA Protocol published by ISDA on August 
16, 2012 and available on the ISDA website <www.fsda,o~) shall apply lo 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 definitions of such terms in Iha Protocol. 

(s) Incorporation of ISDA 2010 Short Form HIRE Act Protocol, The parties to this Agreement agree 
that the amendments set out in the Attachment to the ISDA 2010 Short Form HIRE Act Protocol 
published by ISDA on November 30, 2010 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 definitions of 
such terms in the Protocol. Without limiting the generality of the foregoing, the Dividend Equivalent Tax 
provisions shall apply only if the parties enter into one or more Equity Derivatives Transactions, For 
purposes hereof, an 'Equity Derivative Transaction' is a Transaction 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 Section 3(a)(11) of 
the Securities Exchange Act of 1934, as amended. 

(t) Incorporation of Close-out Amount Protocol, The parties 1o this Agreement agree that the amendments 
sat out in the Attachment and Annexes 10 - 14 (inclusive) to the ISDA Close-out Amount Protocol 
published by ISDA on February '27, '2009 and avallable on the ISDAwebsite (www.lsda.org) shall be made 
to this Agreement and 1hat the Loss Amended Election and the Annex 1 - 9 Applicable Election have been 
made. The parties further agree that this Agreement will be deemed to be a Covered Master Agreement 
and that the Implementation Data shall be the date thls Agreement is entered Into for the purposes of the 
amendments regardless of the definitions of such terms in the Protocol. 
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IN W ITNESS W HEREOF the parties have executed this Schedule on the respective dates specified below with 
effect from the date specified on the first page of this document. 

O'CONNOR CREDIT LONG/ SHORT MASTER 
LIMITED 
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Party A 

' 

Part 1(b) • 
Specified 
Transaction 

Specified 
Transaction 
will have 1he 
meaning 
specified in 
Section 14. 

Specified 
Transaction 
will have the 
meaning 
specified in 
Section 14 
and will also 
include 
Securities 
Swaps as 
defined in 
the Portfolio 
Swaps 
(Standard 
Terms) 
Annex 
attached 
hereto. 

Part 1(c)-
Threshold 
Amount 

Amount equal to 
three percent (3%) 
of the shareholders' 
equity of Party A (as 
shown in the most 
recent audited 
financial statements 
of Party A). 

An amount equal to 
three percent (3%) 
of the shareholders' 
equity of Party A's 
Credit Support 
Provider (as shown 
in the most recent 
audited financial 
statements of Party 
A's Credit Support 
Provider). 

Appendix I 

Part 2(b)(i) 

Party A makes the following Payee 
Tax Representations: it is entering 
into the Transaction in the ordinary 
course of its trade as, and is, a bank 
for U.K. Tax purposes; and (10 it will 
bring into account payments made 
and received in respect of each 
transaction in computing its income 
for United Kingdom Tax purposes .. 

Party A makes the following Payee 
Tax Representation: it is incorporated 
in and a tax resident of the United 
Kingdom 
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Part 4(f)(II) • 
Credit Support 
Document 

None 

With respect to 
Party A: The 
guarantee made 
by way of Deed 
Pollby­t dated 

ay 1, 2008 ("the 
Guarantee") 
pursuant to which 
Credit Suisse has 
guaranteed the 
obligations of 

in respect of all 
Specified 
Transactions, as 
defined in the 
Guarantee. 

Part 
4(g). 
Credit 
Support 
Provider 

None 

34 



Execution Copy 

Appendix II 

Address for notices or communications to Party A 

35 



Execution Copy 

36 



Execution Copy 

Annex I 

Portfolfo Swaps (Standard Terms) Annex 
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Annex II 
Deed Poll Guarantee 
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PORTFOLIO SWAPS (STANDARD TERMS) ANNEX 

and O'Connor Credit Long/Short Master 
m e t e "Counterparly" have entered into a Cross Border Multicurrency ISDA 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 made 
a part hereof (the "Standard Terms") supplements and forms part of the Master Agreement and 
is intended to govern the parties' relationship when entering into an equity swap transaction 
through "Primeview" (or successor system) that the parties agree to be governed by the 
Standard Terms 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 Basket") (each, 
an "Equity Swap Transaction"), Each Equity Swap Transaction shall be deemed a "Transaction" 
for the purposes of the Master Agreement. 

The definitions and provisions contained in the 2006 ISDA Definitions (the "Swap Definitions") 
and in the 2002 ISDA Equity Derivatives Delinitions (the "Equity Definitions," and together with 
the Swap Definitions, the "Definitions"), in each case as published by the International Swaps 
and Derivatives Association, 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. In the event of any 
inconsistency between either set of Definitions and the Standard Terms, the Standard Terms 
shall prevail. The confirmation applicable to each Transaction, which shall constitute 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 hereto), as 
supplemented by the trade details applicable to such Transaction as set forth in the Confirmation 
for that Transaction. 

In order to enter into a Transaction, the Counterparty must notify (by telephone or as otherwise 
agreed between the parties) CS of its 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 Receiver/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 telephone or 
as otherwise agreed between the parties) of its acceptance. This acceptance gives rise to a 
binding Transaction between the parties. An offer by CS that is not immediately accepted shall 
be deemed to lapse unless CS specifically states that ii shall remain open. 

A Confirmation will be prepared and either (i} posted by CS on its client access website or (ii) 
delivered by CS to the Counterparty by other electronic 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 Counterparty'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 Confirmation 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 !he relevant Confirmation): 

1, General Terms 

Transaction Type: 

Trade Date: 

Effective Dale: 

Termination Date: 

Final Settlement 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) a "Share Basket Swap Transaction" if 
the relevant Confirmation specifies a 
Custom Basket; 

(c) 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 Custom Index Basket. 

As specified in the Confirmation. 

As specified in the Confirmation. 

ls the earlier of: 

(i) the Swap Termination Date; and 

(ii} the Optional Termination Date, 

in each 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. 

ls the earlier of: 

(i) one Settlement Cycle after the Swap 
Termination Dale; and 

(ii) one Settlement Cycle after the 
Optional Termination Data. 

As specified in the Confirmation. 
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Shares: 

Custom Basket As specified in the Confirmation. 

Index: 

Custom Index Basket: 

Number (quantity) of Units: 

Gross Price:.1 

Weighting: 

Equity Notional Amount: 

Share Notional/ Index Notional for a 
Custom Basket or Custom lndax Basket:.~ 

ExecuUon Copy 

The shares as specified in the Confirmation 
(including quantity), 

As specified in the Confirmation. 

As specified in the Confirmation. 

For a Custom Basket, Index or Custom 
Index Basket, the Equity Notional Amount 
divided by the Gross Prrce. 

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 Custom Index Basket 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 between 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 Adjustment 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 (ii) 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 equals the product of (x) the 
Weighting of such Index and (y) the Final 

1 Note: Swap fees will either be separate m.: included in the Jnitial/Final Price, not both. If swap fees 
are separate from the Initial Price, then Gross Price equals Initial P_rice, but if swap fees are included in 
the Initial Price, then Gross Price e~uals the lnitial Price minus such swap fees. Gross Price is only 
used to calculate the Number ofUmts for an Index, Custom Basket or Custom Index Basket. 
2 Applies only for a Custom Basket or Custom Index B11sket and used only if Reinvestment of 
Dividends is 11pplicable. 
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Exchange: 

Related Exchange: 

Schedule: 

Exchange Business Day: 

Execution Copy 

Price of such Index as of the las! Vafuation 
Date or, in respect of the first Valuation 
Date, the Initial Price. 

Each exchange or quotation system, as 
specified in the Confirmation, if any, or, in 
respect of any mulli-exchange Index or 
Custom Index Basket, for each component 
security of such Index or of any Index in 
such Custom Index Basket, the principal 
stock exchange on which such component 
security is traded, if any; subject to the 
successor or substitute provisions in 
Section 1.25 of !he Equity Definitions. 

The principal exchange or exchanges on 
which futures and options contracts related 
to the relevant Share, Shares, Index or 
fndices, 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 will be 
"None;" subject to the successor or 
substitute provisions in Section 1.26 of the 
Equity Definitions. 

The document substantially in the form 
attached 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 !heir respective 
regular trading sessions, notwithstanding 
such Exchange or Refated Exchange, if any, 
closing prior to its Schedufed Cfosing Time; 
provided that (i) for non-Exchange traded 
Shares, each day on which price quotations 
are avaifable to (or provided by) CS in 
respect of such Shares, (ii) for an Index 
Swap Transaction or an Index Basket 
Transaction, it shall also mean each 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: 

Depository Receipt Election: 

2. Equity Amounts 

Equity Amount Receiver: 

Equity Amount Payer: 

Equity Amount Payment Date: 

Valuation Date: 

Averaging Dates: 

Execution Copy 

be determined on a per Share or per Index, 
as applicable, basis, 

As specified in the Confirmation. 

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, tho 2002 Definitions shall be 
supplemented by the 2007 Partial 
Lookthrough Depository Receipt 
Supplement to the Equity Definitions or the 
2007 Full Lookthrough Depository Receipt 
Supplement to the Equity Definitions, as 
specified in the Confirmation. 

The party specified as the Synthetic Buyer in 
the Confirmation, 

The party specified as the Synthetic Seller in 
the Confirmation. 

Unless otherwise specified in Iha 
Confirmation, in respect of each Valuation 
Date, the date that is one Settlement Cycle 
after the relevant Valuation Date, or if such 
date is not a Currency Business Day, the 
next following Currency Business Day. On 
each Equity Amount Payment Date for a 
Transaction, an Equity Amount Payment 
shall be made. 

Each date specified as such in the 
Confirmation and the Termination Date, 
subject to the provisions of Section 6.6 of 
the Equity Definitions. 

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}; provid6d that 
the Calculation Agent, in its reasonable 
discretion, may use a "weighted arithmetic 
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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 Calculation Agent, in 
its reasonable discretion, with regard to the 
daily trading volume of such Share on the 
applicable exchange on such Averaging 
Date. 

Modified 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 
(ir) for a Custom Basket or Custom Index 
Basket, an amount equal to I: (P21·P11) x 0;, 
where: 

a = the Number of Shares with respect to 
a Share or the Number of Units with respect 
to an Index; 

01 = the number of Shares of Share1 in a 
Custom Basket or the number of Units of 
Index, in a Custom Index Basket; 

P1 or P11 = 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 

P2 or P21 = the Final Price on the 
Valuation Date relating to such Equity 
Amount Payment Date. 

On the Equity Amount Payment Date, if P2 
is greater than P1 (or, for a Custom Basket 
or Custom Index Basket, if L(P2;-P1~ is 
positive), then Iha Equity Amount Payer shall 
pay the Equity Amount to the Equity Amount 
Receiver; or 

If P2 is less than P1 (or, for a Custom 
Basket or Custom Index Basket, if I(P21· 
P1,) is negative), then the Equity Amount 
Receiver shall pay the absolute value of the 
Equity Amount to the Equity Amount Payer, 
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Equity Notional Reset: 

Type of Return: 

Initial Price: 

Final Price: 

Execution Copy 

Applicable/Not Applicable, as specified in 
the Confirmation. 

Total Return, unless otherwise specified in 
the Confirmation. 

In respect of a Share, the price per Share 
specified as such in the Confirmation; in 
respect of a Custom Basket, the price per 
Custom Basket specified as such in the 
Confirmation; in respect of an Index, the 
level 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 
Section 4)}, if Applicable, and 

(B): (a) 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 real-time price dissemination 
mechanism for the Exchange or, if agreed 
between the parties with respect to a 
parlicular Transaction, the volume weighted 
average price per Share on the Exchange 
during its regular trading session on the 
Valuation Date (or relevant Averaging Date), 
as displayed on Bloomberg Page AOR {or 
any successor thereto) or, if no such page is 
available or appropriate for the relevant 
market, then as determined by the 
Calculation Agent. 

(ii) if (a) for any reason no 
quotation as specified in (i) or (ii} 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 market 
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 
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Time on the Valuation Date (or relevant 
Averaging Date). 

{b) In respect of a Custom Basket, I Final 
Price; X Weighting11 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. 

(c) In respect 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 level of the Index 
as reasonably determined by the Calculation 
Agent as at the Scheduled Closing Time on 
the Valuation Date (or relevant Averaging 
Date). 

(d) In respect of a Custom Index Basket, L 
Closing Level, X Weighting,, where 

Closing Level; "° the Closing Level of lndex1 
in the Custom Basket (determined in 
accordance with clause (c) above}. on the 
Valuation Date (or relevant Averaging Date); 
and 

Weighlingr = the Weighting of lndex1 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 between the parties hereto 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 Number of 
Shares"), exceeds the ADTV Limitation (as 
defirJad below), the Final Price determination 
described in paragraph (a) above will apply 
only with respect to the portion of the Total 
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Futures Price Valuation: 

Exchange-traded Contract: 

Execution Copy 

Number of Shares tha1 the Calculation 
Agent determines will not exceed such 
ADTV Limitation. The Final Price wilh 
respect to the remaining portion of the Total 
Number of Shares shall be determined on 
as many sullsHquenl tlays ai; lhtJ Calc.:ulaliort 
Agent may require to adhere to the ADTV 
Limitation (each such day, an "Extended 
Day") and shall be determined in 
accordance with the procedures described 
in paragraph (a) and this paragraph (e). 

The "ADTV Limitation" shall mean 20% of 
the most current 30-day trailing average 
daily trading volume, to the extent available, 
determined as of the final Valuation Date (or 
first Averaging Date, as applicable), 

(f) Notwithstanding anything herein or in the 
Definitions to the contrary, if a Market 
Disruption Event with respect to any 
applicable Share 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 to a number of such Shares, which 
may be zero, as the Calculation Agent shall 
determine in its reasonable discretion 
exercised in good faith and !he relevant 
Valuation Date for the remaining number of 
such Shares shall be postponed as provided 
in the Equity Definitions. 

Not Applicable, unless specified as 
"Applicable" in the Confirmation for an Index 
Swap Transaction, If Futures Price 
Valuation is specified as "Applicable," (i) 
Section 6.S(d) of the Equity Definitions is 
amended by replacing "Exchange" with 
"Related Exchange" and (ii) Section 
6,S(b)(ii) of the Equity Definitions is replaced 
by "Official Settlement Price means the 
price at which the Exchange-traded 
Contract on the Relevant Exchange is 
settled." 

If Futures Price Valuation is Applicable, the 
futures contract, 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 
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Valuation Time: 

3. Floating Amounts: 

Floating Amount Payer: 

Floating Amount Receiver: 

Calculation Amount: 

Floating Amount Payment Dates: 

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 futures contract, or if there 
is no such futures contract, the options 
contract, on the relevant Index traded on the 
Related Exchange with an expiry dale (or the 
date which would have been the expiry date 
but for such date being a Disrupted Day or 
not being 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 6.1 of the Equity 
Definitions. 

In respect of an Index Swap Transaction or 
an Index Basket Swap Transaction, Not 
Applicable. 

The Equity Amount Receiver. 

The Equity Amount Payer. 

Equity Notional Amount. 

Each date specified in the Schedule and the 
Final Settlement Date; subject to adjustment 
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; provided that, unless 
otherwise specified in the Confirmation, CS 
may modify the Spread on any Transaction 
to reflect CS' 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: 

Execution Copy 

by 60 basis points or more from the levels 
as of the Trade Date of such Transaction as 
a result of (A) (x) an increase of 50 basis 
points (or more) in the quoted closing level 
of the Credit Suisse Group AG 5yr Senior 
EUR Credit Default Swap (as quoted on 
Bloomberg page BANK and on Bloomberg 
page CCS1E6 CURNCY, or its equivalent) 
(the "CSG CDS") over a period of five (5) 
consecutive days or (y) the CSG CDS 
reaches a level of 200 basis points and 
remains at that level for at least five 
consecutive days, or (8) the average of the 
spreads between 1 month, 2 month and 3 
month Libor and 1 month, 2 month, and 3 
month US dollar Overnight Index Swap, 
respectively, increases to a level greater 
than 20 basis points, or (G) the failure of any 
of Credit Suisse AG, Credit Suisse (USA), 
lnc. or Credit Suisse lnt\)rnational to 
maintain (i) a long-term senior unsecured 
debt rating of at least A3 (or the equivalent 
successor rating) as determined by Moody's 
Investors Service, Inc. or any successor 
{'Moody's"); or (ii) a long•term senior 
unsecured debt rating of at least A· (or the 
equivalent successor rating) as determined 
by Standard & Poor's Ratings Group, a 
division of The McGraw-Hill Companies Inc, 
or any successor ("S&P"); or (iii) a short­
term issue credit rating of at least P-1 (or the 
equivalent successor rating) as determined 
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 rating 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 they trade. 

As specified in Section 6.2(g) of the 2006 
Definitions in respect of Iha relevant Floating 
Rate Option, unless otherwise specified in 
1he Confirmation, 

As specified in the Schedule. 

Not Applicable, unless otherwise specified 
in the Confirmation, 

If Applicable, each day in the Calculation 
Period. 
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4. Swap Fees: 

(a) On the first Equity Amount Payment Date only, tha Oounterparty shall pay an amount equal to 
the Initial Swap Fee to CS, The Initial Swap Fee is calculated as Q x Pox Z, where: 

Po= 

Z= 

Initial Swap Fee Percentage "' 

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; 

the Initial Price; 

fnitial Swap Fee Percentage; and 

a percentage, 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 equal to the Final Swap Fee, 
to CS. The Final Swap Fee is calculated as (Q x P3X Z), where: 

0= 

Final Swap Fee Percentage = 

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 fndex Basket Swap Transaction, the Number 
of Units, or, if such Transaction is terminated in 
part, then the Number of Shares or Number of 
Units, as applicable, being terminated; 

the Final Price; 

Final Swap Fee Percentage; and 

a percentage, represented in basis points, as 
agreed between the parties and as specified in 
the Confirmation. 

(c) If the Transaction is terminated, in whole or in part, before the scheduled Termination Date by 
the Counterparty, and the Breakage Option is Applicable, then CS (on the Termination Date) 
shall calculate the Breakage Amount, which shall be due from the Oounterparty 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 Reset Date; provided 
that the Calculation 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 a 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 Amount Payment Date, Floating Amount Payment Dale or Dividend Payment 
Date (each, a "Payment Date"), as the case may be, the same amounts would otherwise be 
payable by each party to 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 difference on the relevant 
Payment Date. 

6. FX Provisions: 

If, with respect to a Transaction, the currency in which any Dividend Amount or Final Price ls 
calculated or determined is different from the Settlement Currency, CS shall determine the value 
of that amount or price in the Settlement Currency in a commercially reasonable manner. 

7. Dividend Amounts and Additional Amounts: 

Dividend Period: As specified in the Confirmation. 

Dividend Percentage: As specified in the Confirmation. 

Dividend Option:As specified in the Confirmation. 

Dividend Amounl: (A) Jn respect of a Share Swap 
Transaction, (i) the Dividend Option 
multiplied by (il) the Number of Shares 
multiplied by (iii) the Dividend Percentage; 

{B) In respect of a Share Basket Swap 
Transaction, the sum of the following 
products for each Share in the Custom 
Basket: (i) the Dividend Option for such 
Share multiplied by (ii) tho Dividend 
Percentage multiplied by (iii) the Weighting 
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 
Schedule), 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 (ii) Iha Weighting of such Index 
in the Custom Index Basket, expressed as a 
number of units. 

13 



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. If 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 will be 
payable on such Dividend Payment Date. 

As specified in the Confirmation. 

As specified in the Confirmation. 

If (a) the amount actually paid or delivered 
by an Issuer 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 
to such Declared Dividend (a "Dividend 
Mismatch Event") or (b) such Issuer fails to 
make 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 to) determine any appropriate 
correction 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 dale 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 these Dividend Recovery 
provisions shall apply and remain in full force 
and effect notwithstanding the termination of 
the relevant Transaction. 

If specified as applicable in the relevant 
Confirmation (for a Share Basket Swap 
Transaction or an Index Basket Swap 
Transaction): 

(i) In respect of a Share Basket Swap 
Transaction or an Index Basket Swap 
Transaction, if Dividend Reinvestment 
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Option is specified as Reinvest 
Specific Shares/Indices in the 
Schedule, the Calculation Agent shall 
adjust the Equity Notional 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 Notional or Index 
Notional, as applicable, of the relevant 
Share or Index, as applicable, relating 
to such Dividend Amount. 

(ii) In respect of a Share Basket Swap 
Transaction or an Index Basket Swap 
Transaction, if Dividend Reinvestment 
Option is specified as Reinvest 
Equally in the Schedule, the 
Calculation Agent shall adjust the 
Equity Notional Amount as of the 
Exchange Business Day immediately 
preceding the ex-dividend date for 
purposes 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 Iha case of each of (0 and (ii) above 
for a Share Basket Transaction, any adjustment to !he Equity Notional Amount or Share Notional 
following the addition of the relevant 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 !he other party on the Dividend Payment Date to which the Dividend Amount 
relates. In respect of an Index Swap Transaction or an Index Basket Swap Transaction, where 
the Confirmation specifies the Type of Return as Total Return, certain additional terms related to 
the Dividend Amount, which are listed and defined in the Schedule, shall apply. 

Adjustment to 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 increasing the amount of the ordinary cash dividend per Share actually due to the 
holder of the Shares or any Shares in the Custom Basket in the jurisdiction of incorporation of 
CS or the Counterparty, OS may adjust the Dividend Percentage of such Share Swap 
Transaction or such Share Basket Swap Transaction, as applicable, with immediate effect by 
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notice in writing to the Counterparty. Further, if any such change is to take effect prior to the date 
upon which CS gives such notice1 CS may make such adjustments to the payment obligations of 
the parties in respect of any Equity Swap Transaction to which it considers such change 
applicable. In the case of any Equity Swap Transaction to which "Re-investment 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 adjustments to the Equity 
Notional Amount and/or Share Notional (as applicable) as it deems necessary to account for the 
economic effect of such change on such Equity Swap Transaction. In the event that such Equity 
Swap Transaction shall have been previously closed, the Counterparty shall indemnify CS in 
respect of any such change on a full indemnity basis. 

8. Index Adjustment Events (In respect of an Index Swap Transaction or an Index 
Basket Swap Transaction) 

Index Cancellation; 

Index Modification: 

Index Disruption: 

Determining Party: 

Cancellation and Payment 

Calculation Agent Adjustment 

Calculation Agent Adjustment 

cs 

9, Adjustments and Extraordinary Events (in respect of a Share Swap Transaction 
or a Share Basket Swap Transaction) 

Method of Adjustment: 

Consequences of Merger Events: 

Share-for-Share: 

Share-for-Other: 

Share-for-Combined: 

Determining Party: 

Tender Offer: 

Consequences or Tender Offer: 

Share-for-Share: 

Share-for-Other: 

Share-for• Combined: 

Determining Party: 

Composition of Combined Consideration: 

Calculation Agent Adjustment 

Modified Calculation Agent Adjustment 

Modified Calculation Agent Adjustment 

Modified Calculation Agent Adjustment 

cs 

Applicable 

Modified Calculation Agent Adjustment 

Modified Calculation Agent Adjustment 

Modified Ca[culation Agent Adjustment 

cs 

Not Applicable 
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Nationalization, Insolvency or Delisting: 

Determining Party: 

Cancellation and Payment 

cs 
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In a Share Basket Swap Transaction, if any Share is removed from the Custom Basket due to an 
Adjustment Event, Extraordinary Event or Additional Adjustment Event, then the Calculation Agent 
will adjust the Weightings of the remaining Shares accordinglyj 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: 

Insolvency Filing: 

Hedging Disruption: 

Applicable; proVJa'edthat Section 12.9{a)(ii)(X) 
of the Equity Definitions is hereby amended by 
replacing the word "Shares" with the words 
"Hedge Positions.n 

Applicable 

Applicable; provided that (a) Section 
12.9(a)(v) of the Equity Definitions is replaced 
with the following: 

'Hedging Disruption' means that the Hedging 
Party is unable, after using commercially 
reasonable efforts, to either (i) acquire, 
establish, re-establish, substitute, maintain, 
cancel, unwind or dispose of any 
transaction(s) or asset(s) (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, settlement 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 restrictions affecting the Hedging 
Party or the Hedging Party Hedge or (ii) freely 
and unconditionally realize, recover, receive, 
repatriate, remit or transfer the proceeds of 
the Hedging Party Hedge. 

and (b) that Section 12,9(b)(iii) of the Equity 
Definitions is hereby amended by adding the 
following phrase after the phrase "to terminate 
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Increased Cost of Hedging: 

Determining 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 lo the Non-Hedging 
Party unless a shorter notice period is 
required gjven the rules, regulations and 
practices io the market of a 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 tax shall 
include, without limitation, any amount of tax 
due to any increase in tax liability, decrease in 
tax benefit or other adverse affect on its tax 
position in relation to dividends) (a "Hedging 
Cost") to {A) acquire, establish, re-establlsh, 
substitute, maintain, unwind or dispose of the 
Hedging Party Hedge or (B) freely and 
unconditionally realize, recover or remit the 
proceeds of the Hedging Party Hedge. 
However, any such materially increased 
amount that is (1) incurred solely as a result 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 
circumstances applicable to the Hedging 
Party, shall not be an Increased Cost of 
Hedging.• 

cs 

cs 

Applicable 

Applicable 

Applicable 
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Index Disclaimer: Applicable 

11. Optional Termination and Maturity 

(i) Unless otherwise specified in the Confirmation for a particular Transaction, on 
any Exchange Business Day (a) when the Counterparty wishes to terminate any 
Transaction (whether in whole or in part), it shall give notice of that fact lo CS 
(by telephone or as otherwise agreed between 1he parties) specifying the 
proportion of such Transaction it wishes to terminate; subject to Section 10 
hereto and (b) when CS wishes to terminate any Transaction {whether in whole 
or in part), ii shall give five (5) 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 1 O hereto. 

(ii) 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 1934, as 
amended {the "Exchange Act") or convertible into securities registered pursuant 
to the Exchange Act and, if at any time the aggregate number of such Shares 
beneficially owned by CS and its affiliates (the "Transaction Equity") exceeds or 
could exceed 8% of the number of outstanding, voting Shares of an Issuer at 
such time (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 Basket including such Shares, 
as determined by CS subject to the conditions set forth below, so that, after 
completion of the unwind related to the Partial Termination Event, the 
Transaclion Equity would not exceed 8% of the number of outstanding Shares 
of such Issuer, 

(iii) 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 (the "Optional 
Termination Date") and notify 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 settle the portion of the Transaclion to be 
terminated in accordance with these Standard Terms on the Final Settlement 
Date with respect to such portion. 

(iv) All payments due on the Final Settlement Date shall be netted against each 
other, and the balance shall be due on the Final Settlement Date, unless 
otherwise agreed between the parties. 

(v) If CS or the Counterparty gives notice to terminate only a portion of the Number 
of Shares in respect 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 relevant 
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 governed by these Standard Terms. 

12. Calcufatlon 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. 

(ii) All payments shall be in the Sel!lement Currency, 

13, Addltlonal Representations, Agreements and Transaction Terms 

(a} Each party represents to !he other party: 

(1) that each Transaction is intended to be exempt from, or otherwise not subject to 
regulation under the U.S. Commodity 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 been executed or 
traded on a "trading facility" as such term is defined in the CEA; 

(3) the primary right and obligation of each party and any Transaction is to make or 
receive the respective payments referred to in the Confirmation; and 

(4) that each Transaction is a "swap agreement" within the meaning of Section 101 
(53B) of t~e U.S. Bankruptcy Code entitled to the protection of Section 560 of 
the U.S. Bankruptcy Code. 

(b) CS and the Counterparty confirm and agree that it is an express term of each 
Transaction that: 

(1) 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 receive any Share by 
virtue of any Transaction. 

(c) The Counterparty 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 securities law~ including, without limitation, Section 13{d) of and Rule 10b-5 
promulgated under the Exchange Act. 

(d} The Oounterparty 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 any Shares included in a Custom Basket, underlying such 
Transaction. The Counterparty covenants that it will not seek to terminate, amend or otherwise 
modify such Transaction if the Counterparty is in possession of any material non-public 
information regarding the relevant Issuer. 

(f) The Counterparty represents to CS on the date that the parties enter into a Transaction 
that the Counterparty is not an "affiliate" of the Issuer of the Shares, including any Shares 
included in a Custom Basket, underlying a Transaction within the meaning of any securities law 
applicable to such Issuer or subject to 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 term of the relevant Transaction and, if the Counterparty does 
attain such status, it will immediately notify CS. 

(g) The Counterparty represents to CS on the date that the parties 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 Counterparty further 
represents that if it beneficially owns 5% or more of any class of the Issuer's securities registered 
under the Exchange Act, it is eligible to file reports on Schedule 13G 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 combined with the notional amount of Shares 
underlying any long derivative position, is less than 20% of the outstanding Shares, 

(h) The Counterparty represents to CS that it will make all disclosures required by law or 
regulation 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 
thereafter, 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 whatsoever on the 
part of CS or its affiliates to disclose to the Counterparty any such information 
(whether or not confidential). 

0) For the purpose of facilitaling any Transaction, Credit Suisse Securities (USA) LLC 
{"CSSU"), which is organized in the United States of America (the ''Agent"), has acted as agent 
for CS. The Agent is not a principal with respect to such Transaction and shall have no 
responsibility or liability 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 (ii) shall have no responsibility or liability 
{including without limitation, by way of guarantee, endorsement or otherwise) to any party in 
respect of these Standard Terms or any Transaction hereunder, including wilhoul limitation, in 
respect of the failure of a party to pay or perform under these Standard Terms or any 
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Transaction. The Counterparty hereby agrees that it will not proceed against CSSU in respect of 
any obligation owed to it under these Standard Terms or any Transaction hereunder. 

(I) Notwithstanding any other method of delivery, the Counterparty agrees to electronic 
access or delivery via the Internet, either by email or through any website designated for this 
purpose by CS, of Confirmations and any detailed transaction and account information, 

14. Costs and Expenses 

Each party shall bear its own costs and expenses in relation to these Standard Terms and to 
each Transaction thereunder. 

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 Independent Amount with respect to a Transaction to reflect the 
Independent Amount that CS determines would be applicable (as determined solely by reference 
to its internal sources used by it in the regular course of its business) to the Counterparty in 
respect 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 

O'Connor Credit Long/Short Master Limited (the "Counterparty") 

Dividend Reinvestment Option: 
{for a Share Basket Swap 
Transaction or Index Basket 
Swap Transaction only) 

Reset Date (Interest): 

Designated Maturity: 

Floating Amount Payment Date: 

[Reinvest Equally] 
[Reinvest Specific Shares/Indices) 

[Monthly) 

(One Month} 

[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: 

where: 

t means each day in a Dividend Period (each, a "Relevant Day,"); 

I means, in respect of each Relevant Day., each share that is comprised in the 
Index on that Relevant Day, (each, a "Share;"); 

d11 means, in respect of each Share, and a Relevant Day1: 

(a) if an Ex-Dividend Date in respect of such Share; falls on such Relevant 
Dayi, an amount equal to the Relevant Dividend in respect of such 
Share; and such Relevant Day1; and 

(b) otherwise, an amount equal to zero; 

"" means, in respect of each Share, and a Relevant Day1i the number of shares 
of such Sharai 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 value implied by 
the Index Sponsor as determined by the Calculation Agent) on such Relevant 
Day1, subject to the terms of the Failure to Publish provision set out below; 

D1 means, in respect of each Relevant Day1, (a) the divisor, as calculated and 
published by the Index Sponsor on such Relevant Dayi, 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 determined 
by the Calculation Agent. 

Relevant Dividend: In respect of a Share;, a Relevant Day1 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 Day1 and which would have 
been received by a holder of record of such Share, from the Issuer of Share;. 

Qualifying Dividend: In respect of a Share,: 

(a) any cash dividend declared by the Issuer 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 account 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 Issuer 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 
the 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 Share, 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); provided that, in 
each case, any cash or non-cash dividend in relation to 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 the 
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; 
commences 1rading ex such Qualifying Dividend 
on the relevant exchange. 
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If, for the purposes of determining n~ or D1 on any 
Relevant Dayi, the Index Sponsor fails (for 
whatever reason) to calculate and publish the 
number of shares in respect of any Share, or the 
divisor, respectively, than, subject to the provision 
under "Corrections" below, the Calculation Agent 
shall determine the number of shares in respect of 
such Share1 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 
calculating 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 $hare, or the divisor (as the case may be) is 
calculated and published by the Index Sponsor (or 
determined by the Calculation Agent pursuant to 
the provisions above (Failure to Publish)) and 
utilized for any calculation or determination made 
under the relevant Transaction is subsequently 
corrected (or, where there 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 made) by the 
Index Sponsor within thirty Scheduled Trading 
Days after the Dividend Payment Date on which a 
Dividend Amount has been paid, either party may 
notify the other party of that correction and the 
Calculation Agent will adjust the Dividend Amount, 
as required, to take into account such correction; 
provided that 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 party 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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(Bilntcral Form) (ISDA Agreements Subject to New Yo1·l< Lnw Only) 

International Swaps and Derivatives Association, Inc. 

CREDIT SUPPORT ANNEX 
to the Schedule to the 

Each party listed In Appendix I hereto~etween 

......... ~~~~r~nY..~~~.r!~~.J~J~~.IY. ............. and 

("Party A") 

O'Connor Credit Long/Short 
Master Limited 

("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 Suppott Document under this Agreement with respect to each party. 

Accordingly, the pa11ics agree as follows:-

Paragraph 1. lnte1·pretation 

(a) Defh1Jflo11s am/ l11co11slste11c)', Capitalized terms not otherwise defined herein or elsewhere in this 
Agreement have the mennings specified pul'Slmnt to Paragraph 12, nnd all references in lhis Annex lo Paragraphs 
are to Parngrnphs 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 
othel' provisions of this Annex, Paragraph 13 will prevail. 

(b) Secure<! Party all(/ Pledgor. All rnferences in !his Annex to the "Secured Party" will be to either parly 
when acting in that capacity and all corresponding references lo the "Pledgor" will be to the other party when 
acting in that capacity; provided, however, that if Other Posted Suppott is held by a party to this Annex, all 
references herein 10 that party as lhe 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 the beneficiary thereof to provisions 
of law generally relating to security interests and secured parties. 

Paragrnph 2. Security Interest 

Each p111iy, as the Plcdgor, hereby pledges to the other party, as the Secured Party, as security for its Obligations, 
and grnnts to the Secured Party a first priority continuing security interest in, lien on and right of Set-off against 
all Posted Collatcrnl Transferred to or received by the Secured Parl>' hereunder. Upon the Transfer by the Secured 
Party to the Plcdgor of Posted Collateral, the security interest and lien granted hereunder on that Posted Collatcrnl 
will be released immediately and, to the extent possible, without any further action by either party. 

Cop)'Tight O 1994 by lntenrntional Swaps And Derivatives AssociHtlon, Inc. 



Elections and Variables 
to the ISDA Credit Support Annex 

dated as December 24, 20,2 
between 
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Each party listed In Appendix I hereto, 
severally and not Jointly 

and O'Connor Credit Long/Short Master Limited 

("Party A") ("Party B") 

It Is understood snd agreed that the ISDA Master Agreement, Including the Schedule and this 
Q-edit Support Annex, shall constitute a separate agreement with each party listed on Appendix I 
attached hereto and Party Bas if each such party so listed had executed and dellvered to Party B 
a separate agreement naming only itself as Party A, subject lo the provisions of Appendix I as 
applicable to such party so listed, and that no party fisted on Appendix I shall have any liability 
under this Agreement for the Obligations of any other party. With respect to any party listed on 
Appendix I, (i) only Confirmations of Transactions between such party so /Isled and Party B shall 
be part of the Agreement with such party so 1/sted and Party B, and (Ii) any r9ferenoes in the 
Agreement or a Confirmation to the Schedule shall be dsemed to refer lo the Schedule to the 
Agreement with such party so listed and Party Band any Annex applicable to suoh party so /istt1d, 
and ths tsrm "this Agreement• shall b8 oonstrut1d accordingly. 

Paragraph 13. 

(a} Security lnf9rest for 'Obllgatfons', 

The term •obligations• as used in this Annex includes the following additional obligations: 

With respect to Party A: None. 
With respect to Party 8: None. 

(b) 0-edlt Support Obligations. 

(i) Delivery Amount, Return Amount and 0-edit 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 •E/lglb/e Col/atBra/' for 
each party: 

(A) 

(B) 

Cash 

Treasury Securities having a remaining 
maturity on such date of less than 
1 year 

Valuation 
Percentage 

100% 

100% 



(C) 

(D} 

(E) 

Treasury Securities having a remaining 
maturity on such dale equal to or greater than 
1 year but less than 5 years 

Treasury Securities having a remaining maturity 
on such date equal to or greater than 6 years but less 
than 10 years 

In respect of a party, such other assets as 
the other party may, from time to lime, 
specify in writing as qualifying as 
Eligible Collateral for the purpose 
of this Annex (provided that any 
such assets shall cease to qualify as 
Eligible Collateral if such other party 
subsequently specifies in writing that 
lhey 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. 
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98% 

97% 

Such percentage as 
shall, from time to 
time, be specified 
by the other party 
as applying to such 
Eligible Collateral 

(iii) Other Ellglb/e Support, With respect to a party, such Other Eligible Support as the other 
party may from time to time specify in writing as qualifying as "Other Eligible Support" and 
for the avoidance of doubt there are no items which qualify as Other Eligible Support for either 
party as of the date of this Annex. 

(iv) Thresholds. 

(A) "Independent Amount• means with respect to Party A: Zero unless otherwise 
specified in a Confirmation. 

"Independent Amount• means with respect to Party B: (i} for FX Transactions and 
Currency Option Transactions, the FX Independent Amount, and {ii) 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 Agreement or in any Confirmation of a Transaction shall be construed 
as a reference to an Independent Amount for the purpose of such Transaction and the 
Annex. 

(B) 'Threshold" means with respect to Party A: Zero 
'Threshold' means with respect to Party B: Zero 

(C) '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 8 1 the Minimum Transfer Amount shall be zero, 
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(D) uRounding. •. The Delivery Amount and the Return Amount will be rounded up and 
down respectively to the nearest integral multiple of US$10,000. 

(c) Valuation and Timing. 

(i) 'Va/uatlon Agent'means Party A for a!I purposes. 

(ii) 'Valuation Dste' means each Local Business Day which, if treated as a Valuation Date, 
would result in a Delivery Amount or Return Amount. 

(iii) 11Va/uation 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, providedthat the 
calculations of Value and Exposure will be made as of approximately the same time on the 
same date. 

(iv) 'Notification 7ime'means 11 :00 a.m., New York time, on a Local Business Day. 

(d) Conditions Procedent 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 party specified (that party being the Affected Party if the 
event occurs with respect to that party): 

• !!legality 
• Credit Event Upon Merger 
- Additional Termination Events: 
• An event which, with the giving of 

time, would constitute one or more of the 
foregoing events 

Party A 
X 
X 

X 

(e) Substitution. 'Substitution Date11 has the meaning specified in Paragraph 4(d)(ii). 

(n Dispute Resolution. 

Party B 
X 

X 

X 

X 

(i) 'Reeolutlon 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 5. 

(ii} Value. For the purpose of Paragraphs 6(i)(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 
Agenl, 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 6(d)(ii) or included in the applicable price referred to 
in subparagraph (a) above) as of such date; and 

(C) with respect to any Eligible Collateral other than Cash and securities; the fair market 
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. 

{iiij Alternative. The provisions of Paragraph 6 will apply provided that if the difference (the 
'Difference") between (i) the Delivery Amount, Return Amount, or Value 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 
Credit 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 undisputed 
amount plus one half of the Difference 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 resolution of such dispute without further resort to the provisions of Paragraph 5, 

(g) Holding and Using Posted Collateral. 

(i} Eligibility to Hold Posted Collateral; QJstodlans: 

Party A or its Custodian will be entitled to hold Posted Collateral pursuant to Paragraph 6(b}; 
provid0d that 

(1) whichever of Party A or its Custodian that is holding Posted Collateral, shall at all 
times either have a long term dab! or deposit rating of at least A· from Standard & 
Poor's Ratings Group, a division of The McGraw-Hifl Companies 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: 

(A) with respect to Credit Suisse International: JPMorgan Chase Bank, N.A.; 
and 

(8) with respect to Credit Suisse Securities (Europe) Limited: Credit Suisse 
Securities (USA} LLC. 

Party 8 or its Custodian will be entitled to hold Posted Collateral pursuant to Paragraph 6(b); 
provided Iha/ 

(1) 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, a division of The McGraw-Hill Companies 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; 
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(2) the Custodian for Party B shall be one of its prime brokers, as designated by Party B 
from time to time; and 

(3) if it is Party B that is holding Posted Collateral, Party B is not a Defaulting Party. 

Initially the Custodian for Party Bis the Bank of New York. 

(ii) Use of Posted Collateral, The provisions of Paragraph 6(c} will apply to Party A and 
Party B. 

(h) Distributions and Interest Amount, 

(i) !nterost Rate, The 'lnterost Rate' will be, the effective rate for Federal Funds, as reported 
in the Federal Reserve Publication H.15-519 (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 Party shall reasonably determine. 

(ii) 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 Party, and on any Local Business Day on 
which all Posted Collateral in the form of Cash is Transferred to the Pledger pursuant to 
Paragraph 3(b). 

(iii) Alternatlvs 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. 

{i) Additional RepresentsNon(s). There are no additional representations by either party. 

0) Other Ellglble 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: 

14 



Execution Copy 

If lo Party 8: 

Address: O'Connor Credit Long/Short Master Limited ,. _ • .l.... ~ ·~ i..,LM½-..eJ 
'"'C'!trt,B&Fond-eetvieee ~QRH,iFR~ ~f"l.S Q>r()rc-1 v-- ,../VI 

P.O. Box~~)1~l. \-lt,Jse.-1 1 
• ,~ 

'229 El~i~RUe V-
George Town, Grand Cayman 
Cayman Islands, KY1-~ '-.. 

\ \0\.1 v--
Telephone: 
Attention: 

!8of6) 91-4 1000 C'g~) O\.~Oi-8666 ~ 
Fund Admin: O'Connor Credit Long/Short Master ~ 1 ~\-J 

With a copy to: 

UBS 0' Connor Limited 
c/o UBS O'Connor LLC 
One North Wacker Drive, 32nd floor 
Chicago, IL 60606 
Attention: Nicholas Vagra 
Telephone: (312) 625-6275 
Facsimile: {312) 526-5040 

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 Nolification Time on any Local Business Day in which event such 
notice shall be deemed to be effective on the next succeeding Local Business Day. 

(I) Address for Transfers. 

Party A; To be notified to Party 8 by Party A at Iha time of the request for the Transfer, 
Party B: To be notified to Party A by Party Bat the time of the request for the Transfer. 

(m) Other Provisions. 

(i) Addltlonal Definitions 

As used in this Annex: 

----------- ,---·--·••.• · ····---

'Equivalent CQl/atersl' means1 with respect to any security constituting Posted Collateral, 
a security of the same issuer and, as applicable, representing or having the same class, 
series, maturity, interest rate, principal amount or Hquidalion 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 securities; 

'FX Independent Amount• shall mean (Net Open Position multiplied by FX Percentage) 

"FX Percentage• means: 
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3% of Net Open Position for EUR, AUD, CAD, NZD, JPY, GBP, CHF, CNY, SGD, 
SEK, HKD, DKK, USO: 
5% of Net Open Position for BRL, MXN, PLN, CZK, TWO, ZAR, ILS, SAR, INR, 
KRW, CLP, MYR; 
7.6% of Net Open Position for IDR, PHP, THB, HUF, SKK, RUB, TRY, COP, LBP, 
PEN; 
10% of Net Open Posrrlon for ARS, VEB. 

•FX Transactions• and 'Currency Option Transactions• shall have their meaning as defined in 
the 1998 ISDA FX and Currency Option Definitions. 

Wet Open Position• shall be the total USO equivalents of the Net Long FX and Net Options 
In respect of each Currency, where; 

(A) N8t Long FX for any currency shall be the net amount (If any) of that currency which 
Party A ls long as against Party B In respect of all FX Transactions; 

(B) Net Options for any currency shall be the sum of the delta equlvalent positions in that 
currency where Party A is long that delta equivalent posilion as against Party B (that is, 
positive deltas only) In respect of delta equivalent positions arising from all Party A bought 
currency optlons, having first netted currency options to the extent that the relevant currency 
amounts cancel with respect to bought options and sold options of the same type (Put or 
Cal0, the same style (American or European), having the same currencies, expiry date and 
time and strike price. 

(C) Party A is long a currency as against Party B if it is owed payment at any lime of that 
currency by Party B. USO equivalents and delta equivalents shall be calculated by Party A In 
its reasonable discretion, having regard to the spot rates prevailing at the Valua!lon Time. 

'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 relation to a Transfer of Ellglble 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 are open for business 
(Including dealings for foreign exchange and foreign deposits) In New York and such other places 
as the parties shall agree); 

(ii) Events of Default 

Paragraph 7 shall be amended so that the references in Paragraph 7(ii) 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" respectively. 

(iii) Return of Fungible Securil!tJs 

In lieu of returning to the Pledger pursuant to Paragraphs 3(b), 4(d), 6 and B(d) any Posted 
Collateral comprising securities the Secured Party may return Equivalent Collateral. 
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(iv) Covtmants 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. 

(v) 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 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. 

(vi) Costs of Transfer on Substitution. 

Noiwllhstanding Paragraph 1 O(a), the Pledger wlll be responsible for, and will reimburse the 
Secured Party for, all transfer and other taxes and other costs Involved In ihe Transfer on 
substitution of Collateral eiiher from ihe Pledgor to ihe 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 ihe Pledger pursuant to Paragraph 4(d). 
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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. 
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O'CONNOR CREDIT LONG/SHORT MASTER 
LIMITED 

By: u_'.).~ 
Name:W\l\v,.(\-1 wc,l,v.J,.tj 
Title: 1) ( re..c..\-a-r 
Date:~ "bl r "101 -Z... 
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