Disclosure of beginning to have substantial holding

Section 276, Financial Markets Conduct Act 2013

To NZX Limited
and
To SKY NETWORK TELEVISION LIMITED (SKT)

Date this disclosure made: 27 May, 2020

Date on which substantial holding began: 25 May, 2020

Substantial product holder(s) giving disclosure

Full name(s): Morgan Stanley and its Subsidiaries listed in Annexure A
Summary of substantial holding

Class of quoted voting products: Ordinary Shares

Summary for Morgan Stanley and its Subsidiaries listed in Annexure A
For this disclosure,—

(a) total number held in class: 26,096,006

(b)  total in class: 436,226,518

(c) total percentage held in class: 5.982%



Details of relevant interests -

For that Relevant Interest

(a)

(d) Registered

. Relevant Agreement
Details For Nature of Relevant Interest Number Perc(ebn)tage (c) Current registered holder(s) once Document / Comments
held in held in class holder(s) transfers are
class registered
The relevant agreement
Holder of securities subject to an HSBC Custody Nominees document(s) (2000 Global
obligation to return under a Securities 1,542 0.000% ody Ivor Unknown Master Securities Lending
Lending A (Australia) Limited A hed i
Morgan Stanley & Co ending Agreement. greement) are attached in
. ) Annexure D (29 pages).
International plc - -
Shares held or in respect of which the
holder may exercise control over HSBC Nominees (New Zealand) The relevant agreements need
) - . 5.797% S Unknown not be attached under regulation
disposal in the ordinary course of 25,286,405 Limited 139
sales and trading businesses. )
Shares held or in respect of which the The relevant agreement
Morgan Stanley & Co. | holder may exercise right to o HSBC Nominees (New Zealand) document(s) (Prime Brokerage
LLC rehypothecate pursuant to the 66,756 0.015% Limited Unknown Margin Agreement) are attached
agreement(s). in Annexure B (19 pages).
Morgan Stanley Shares held or in respect of which the The relevant agreements need
- ol holder may exercise control over o Morgan Stanley Australia -
Austral!a _Securltles disposal in the ordinary course of 410,000 0.094% Securities (Nominee) Pty Limited Unknown not be attached under regulation
Limited . . 139.
sales and trading businesses.
Morgan Stanle Shares held or in respect of which the The relevant agreements need
9 Y holder may exercise control over HSBC Nominees (New Zealand) 9 -
Investment ) - . 5,824 0.001% S Unknown not be attached under regulation
disposal in the ordinary course of Limited
Management Inc. . ] 139.
investment management business.
Swap Agreement: The relevant
agreement document(s) (1992
ISDA Master Agreement & 2002
Morgan Stanley Derivative relevant interest over ISDA Master Agreement) are
325,479 0.075% Unknown Unknown attached in Annexure C (65

Capital Services LLC

quoted underlying.

pages).

Please refer to Table 2 for details
on derivative relevant interest.




For a derivative relevant interest, also -

(b) Details of Derivative

Details for (a) Type of Derivative
Notional Value of the Derivative Settlement Type Expiry Date of the Derivative
. . 89,438.97 (AUD) 12/03/2020
Morgan Stanley Capital Services LLC Swap Agreement Cash
78.88 (AUD) 10/15/2021

Details of transactions and events giving rise to substantial holding
Details of the transactions or other events requiring disclosure: set out in the table below

Tr::::c?:ifon Holder of Relevant Interest Transaction Nature Consideration Classszzgrli'::lilen;ber of
1/28/2020 Morgan Stanley & Co. International plc Buy N/A 700 Swaps
1/29/2020 Morgan Stanley & Co. International plc Buy 700.00 1,000 Ordinary Shares
1/29/2020 Morgan Stanley & Co. International plc Buy N/A 600 Swaps
1/29/2020 Morgan Stanley Australia Securities Limited Buy 1,032.93 (AUD) 1,497 Ordinary Shares
1/29/2020 Morgan Stanley Australia Securities Limited Buy 535.44 (AUD) 776 Ordinary Shares
1/29/2020 Morgan Stanley Australia Securities Limited Buy 563.07 (AUD) 822 Ordinary Shares
1/30/2020 Morgan Stanley & Co. International plc Buy N/A 600 Swaps
1/30/2020 Morgan Stanley Australia Securities Limited Buy 1,145.48 (AUD) 1,697 Ordinary Shares
1/31/2020 Morgan Stanley & Co. International plc Buy 432.63 627 Ordinary Shares
1/31/2020 Morgan Stanley & Co. International plc Buy 7,934.31 11,499 Ordinary Shares
1/31/2020 Morgan Stanley & Co. International plc Buy N/A 600 Swaps
1/31/2020 Morgan Stanley Australia Securities Limited Buy 1,074.40 (AUD) 1,580 Ordinary Shares
1/31/2020 Morgan Stanley Investment Management Inc. Buy 533.37 773 Ordinary Shares
2/04/2020 Morgan Stanley & Co. International plc Buy 359.79 537 Ordinary Shares
2/04/2020 Morgan Stanley & Co. International plc Buy N/A 1,300 Swaps
2/04/2020 Morgan Stanley Australia Securities Limited Buy 1,314.30 (AUD) 2,022 Ordinary Shares
2/05/2020 Morgan Stanley & Co. International plc Buy N/A 1,000 Swaps




2/05/2020

Morgan Stanley Australia Securities Limited

Buy

1,840.83 (AUD)

2,854 Ordinary Shares

Increase in shares held or in respect of which the holder may

2/06/2020 Morgan Stanley & Co. LLC exercise right to rehypothecate pursuant to the agreement(s) N/A 1 Ordinary Share
2/06/2020 Morgan Stanley Australia Securities Limited Buy 1,849.76 (AUD) 2,879 Ordinary Shares
2/06/2020 Morgan Stanley Australia Securities Limited Buy 343.54 (AUD) 541 Ordinary Shares
2/10/2020 Morgan Stanley & Co. International plc Buy 51.48 78 Ordinary Shares
2/10/2020 Morgan Stanley Australia Securities Limited Buy 1,682.64 (AUD) 2,736 Ordinary Shares
2/11/2020 Morgan Stanley Australia Securities Limited Buy 11.59 (AUD) 19 Ordinary Shares
2/11/2020 Morgan Stanley Australia Securities Limited Buy 162.36 (AUD) 264 Ordinary Shares
2/11/2020 Morgan Stanley Australia Securities Limited Buy 531.00 (AUD) 900 Ordinary Shares
2/11/2020 Morgan Stanley Australia Securities Limited Buy 679.20 (AUD) 1,132 Ordinary Shares
2/12/2020 Morgan Stanley Australia Securities Limited Buy 1,734.60 (AUD) 2,940 Ordinary Shares
2/13/2020 Morgan Stanley Australia Securities Limited Buy 1,146.02 (AUD) 1,959 Ordinary Shares
2/13/2020 Morgan Stanley Australia Securities Limited Buy 423.54 (AUD) 724 Ordinary Shares
2/14/2020 Morgan Stanley Australia Securities Limited Buy 94.20 (AUD) 157 Ordinary Shares
2/17/2020 Morgan Stanley Australia Securities Limited Buy 1,609.46 (AUD) 2,617 Ordinary Shares
2/17/2020 Morgan Stanley Capital Services LLC Buy N/A 2,067 Swaps
2/18/2020 Morgan Stanley Australia Securities Limited Buy 1,007.11 (AUD) 1,651 Ordinary Shares
2/18/2020 Morgan Stanley Australia Securities Limited Buy 514.25 (AUD) 850 Ordinary Shares
2/18/2020 Morgan Stanley Capital Services LLC Buy N/A 292 Swaps
2/19/2020 Morgan Stanley Australia Securities Limited Buy 1,389.69 (AUD) 2,297 Ordinary Shares
2/19/2020 Morgan Stanley Australia Securities Limited Buy 56.03 (AUD) 93 Ordinary Shares
2/20/2020 Morgan Stanley Australia Securities Limited Buy 1,406.02 (AUD) 2,324 Ordinary Shares
2/21/2020 Morgan Stanley & Co. International plc Buy 18,551.55 29,571 Ordinary Shares
2/25/2020 Morgan Stanley Australia Securities Limited Buy 219.82 (AUD) 379 Ordinary Shares
2/26/2020 Morgan Stanley & Co. International plc Buy 570.00 1,000 Ordinary Shares
2/26/2020 Morgan Stanley Australia Securities Limited Buy 211.68 (AUD) 378 Ordinary Shares
2/27/2020 Morgan Stanley & Co. International plc Buy 560.00 1,000 Ordinary Shares
2/27/2020 Morgan Stanley Australia Securities Limited Buy 248.78 (AUD) 465 Ordinary Shares
2/28/2020 Morgan Stanley Australia Securities Limited Buy 197.50 (AUD) 395 Ordinary Shares
2/28/2020 Morgan Stanley Capital Services LLC Buy N/A 1,532 Swaps




3/02/2020 Morgan Stanley & Co. International plc Buy 530.00 1,000 Ordinary Shares
510272020 e e et | wa
3/02/2020 Morgan Stanley Australia Securities Limited Buy 755.56 (AUD) 1,453 Ordinary Shares
3/03/2020 Morgan Stanley & Co. International plc Buy 126.00 225 Ordinary Shares
3/03/2020 Morgan Stanley Australia Securities Limited Buy 1,012.61 (AUD) 1,858 Ordinary Shares
3/03/2020 Morgan Stanley Australia Securities Limited Buy 363.42 (AUD) 673 Ordinary Shares
3/04/2020 Morgan Stanley Australia Securities Limited Buy 117.08 (AUD) 233 Ordinary Shares
3/04/2020 Morgan Stanley Australia Securities Limited Buy 295.80 (AUD) 580 Ordinary Shares
3/04/2020 Morgan Stanley Australia Securities Limited Buy 400.97 (AUD) 794 Ordinary Shares
3/05/2020 Morgan Stanley Australia Securities Limited Buy 0.51 (AUD) 1 Ordinary Share
3/05/2020 Morgan Stanley Australia Securities Limited Buy 1,464.92 (AUD) 2,764 Ordinary Shares
3/05/2020 Morgan Stanley Australia Securities Limited Buy 19.80 (AUD) 37 Ordinary Shares
3/06/2020 Morgan Stanley & Co. International plc Buy 7,738.12 14,228 Ordinary Shares
3/06/2020 Morgan Stanley Australia Securities Limited Buy 1,548.04 (AUD) 2,977 Ordinary Shares
3/09/2020 Morgan Stanley Australia Securities Limited Buy 536.50 (AUD) 1,073 Ordinary Shares
3/10/2020 Morgan Stanley & Co. International plc Buy 6.36 12 Ordinary Shares
3/10/2020 Morgan Stanley Australia Securities Limited Buy 517.75 (AUD) 1,090 Ordinary Shares
3/11/2020 Morgan Stanley Australia Securities Limited Buy 635.84 (AUD) 1,311 Ordinary Shares
3/12/2020 Morgan Stanley Australia Securities Limited Buy 13.20 (AUD) 30 Ordinary Shares
3/12/2020 Morgan Stanley Australia Securities Limited Buy 422.31 (AUD) 949 Ordinary Shares
3/12/2020 Morgan Stanley Australia Securities Limited Buy 675.00 (AUD) 1,500 Ordinary Shares
3/13/2020 Morgan Stanley Australia Securities Limited Buy 353.57 (AUD) 989 Ordinary Shares
3/16/2020 Morgan Stanley Australia Securities Limited Buy 1,290.87 (AUD) 4,098 Ordinary Shares
3/16/2020 Morgan Stanley Australia Securities Limited Buy 434.61 (AUD) 1,317 Ordinary Shares
3/17/2020 Morgan Stanley Australia Securities Limited Buy 110.08 (AUD) 370 Ordinary Shares
3/17/2020 Morgan Stanley Australia Securities Limited Buy 283.20 (AUD) 944 Ordinary Shares
3/17/2020 Morgan Stanley Australia Securities Limited Buy 58.31 (AUD) 196 Ordinary Shares
3/19/2020 Morgan Stanley Australia Securities Limited Buy 387.20 (AUD) 1,408 Ordinary Shares
3/20/2020 Morgan Stanley & Co. International plc Buy 20.41 77 Ordinary Shares
3/20/2020 Morgan Stanley Australia Securities Limited Buy 1,944.00 (AUD) 8,100 Ordinary Shares




3/20/2020 Morgan Stanley Australia Securities Limited Buy 133.53 (AUD) 545 Ordinary Shares
3/20/2020 Morgan Stanley Australia Securities Limited Buy 226.75 (AUD) 907 Ordinary Shares
3/20/2020 Morgan Stanley Australia Securities Limited Buy 231.03 (AUD) 906 Ordinary Shares
3/20/2020 Morgan Stanley Australia Securities Limited Buy 271.18 (AUD) 1,043 Ordinary Shares
3/20/2020 Morgan Stanley Capital Services LLC Buy N/A 1,340 Swaps
3/23/2020 Morgan Stanley & Co. International plc Buy 30.58 139 Ordinary Shares
3/23/2020 Morgan Stanley Australia Securities Limited Buy 295.43 (AUD) 1,313 Ordinary Shares
3/24/2020 Morgan Stanley Australia Securities Limited Buy 329.91 (AUD) 1,571 Ordinary Shares
3/25/2020 Morgan Stanley & Co. International plc Buy 39.53 155 Ordinary Shares
3/25/2020 Morgan Stanley & Co. International plc Buy 6.48 24 Ordinary Shares
3/25/2020 Morgan Stanley Australia Securities Limited Buy 381.96 (AUD) 1,559 Ordinary Shares
3/30/2020 Morgan Stanley & Co. International plc Borrow N/A 100,000 Ordinary Shares
3/31/2020 Morgan Stanley & Co. International plc Buy 80.33 277 Ordinary Shares
3/31/2020 Morgan Stanley Australia Securities Limited Buy 249.40 (AUD) 860 Ordinary Shares
4/01/2020 Morgan Stanley & Co. International plc Buy 77.28 276 Ordinary Shares
4/03/2020 Morgan Stanley & Co. International plc Buy 92.75 350 Ordinary Shares
4/08/2020 Morgan Stanley Capital Services LLC Buy N/A 2,407 Swaps
4/09/2020 Morgan Stanley Capital Services LLC Buy N/A 1,531 Swaps
4/14/2020 Morgan Stanley Capital Services LLC Buy N/A 1,370 Swaps
4/16/2020 Morgan Stanley Capital Services LLC Buy N/A 1,611 Swaps
4/22/2020 Morgan Stanley & Co. International plc Buy 5,172.20 17,129 Ordinary Shares
4/22/2020 Morgan Stanley Capital Services LLC Buy N/A 1,170 Swaps
4/24/2020 Morgan Stanley & Co. International plc Buy 295.00 1,000 Ordinary Shares
4/24/2020 Morgan Stanley & Co. International plc Buy 449.79 1,551 Ordinary Shares
4/28/2020 Morgan Stanley & Co. International plc Buy 115.42 398 Ordinary Shares
4/28/2020 Morgan Stanley & Co. International plc Buy 35.96 124 Ordinary Shares
4/28/2020 Morgan Stanley & Co. International plc Buy 8,056.01 27,730 Ordinary Shares
5/04/2020 Morgan Stanley & Co. International plc Buy 14,624.63 49,914 Ordinary Shares
5/04/2020 Morgan Stanley Capital Services LLC Buy N/A 786 Swaps
5/07/2020 Morgan Stanley & Co. International plc Buy 18,044.10 59,897 Ordinary Shares




5/12/2020 Morgan Stanley & Co. International plc Buy 18,389.25 40,000 Ordinary Shares
5/12/2020 Morgan Stanley Australia Securities Limited Buy 2,175.00 (AUD) 5,000 Ordinary Shares
5/13/2020 Morgan Stanley & Co. International plc Buy 16,572.13 46,121 Ordinary Shares
5/14/2020 Morgan Stanley & Co. International plc Buy 3,305.48 9,364 Ordinary Shares
5/15/2020 Morgan Stanley & Co. International plc Buy 3,566.20 10,113 Ordinary Shares
5/18/2020 Morgan Stanley & Co. International plc Buy 8,281.54 24,721 Ordinary Shares
5/20/2020 Morgan Stanley & Co. International plc Buy 2,499.19 7,416 Ordinary Shares
5/20/2020 Morgan Stanley & Co. International plc Buy 3,812.16 11,552 Ordinary Shares
5/20/2020 Morgan Stanley Australia Securities Limited Buy 250.24 (AUD) 782 Ordinary Shares
5/25/2020 Morgan Stanley & Co. International plc Buy 19,630.00 100,000 Ordinary Shares
5/25/2020 Morgan Stanley & Co. International plc Buy 3,000,000.00 25,000,000 Ordinary Shares
5/25/2020 Morgan Stanley & Co. International plc Buy 3,997.44 21,013 Ordinary Shares
5/25/2020 Morgan Stanley Australia Securities Limited Buy 4,570.64 (AUD) 24,056 Ordinary Shares
5/25/2020 Morgan Stanley Australia Securities Limited Buy 73,329.36 (AUD) 385,944 Ordinary Shares




Additional information

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

Morgan Stanley - 1585 Broadway, New York, NY 10036, United States

Morgan Stanley & Co. International Plc — 25 Cabot Square, Canary Wharf, London E14 4QA, United Kingdom
Morgan Stanley & Co. LLC - 1585 Broadway, New York, NY 10036, United States

Morgan Stanley Investment Management Inc., 522 5th Avenue 6th Floor, New York, NY 10036, United States
Morgan Stanley Capital Services LLC - 1585 Broadway, New York, NY 10036, United States

Morgan Stanley Australia Securities Limited - Level 39, Chifley Tower 2 Chifley Square, Sydney, NSW 2000, Australia



Contact details: Mahesh Pandey, Phone: +22 6212 7479, E-mail: apdoi@morganstanley.com

Nature of connection between substantial product holders:

Each of the entities (as listed in Annexure A) in the Morgan Stanley group is a body corporate that each upstream entity controls and therefore has the relevant
interests that the above entities collectively have.

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

-—
I, Mahesh Pandey, certify that, to the best of my knowledge and belief, the information contained in this disclosure is correct and that I am duly authorized
to make this disclosure by all persons for whom it is made.

Certification



Annexure A

List of Morgan Stanley and its subsidiaries that have a relevant interest or deemed to have a relevant interest in the shares.

L——Morgan Stanley

F——Morgan Stanley Capital Management, LLC

| F——Morgan Stanley Domestic Holdings, Inc.

| | F——Morgan Stanley & Co. LLC

| | L——Morgan Stanley Capital Services LLC

| L——Morgan Stanley Investment Management Inc.

I—,—Morgan Stanley International Holdings Inc.
F——Morgan Stanley (Australia) Securities Holdings Pty Limited
| L——Morgan Stanley Australia Securities Limited
L——Morgan Stanley International Limited

L——Morgan Stanley Investments (UK)
L——Morgan Stanley & Co. International plc
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Annexure B



Morgan Stanley

CUSTOMER PRIME BROKER
ACCOUNT AGREEMENT

This Customer Prime Broker Account Agreement igesd into by and between (i) the customer idemtifie
on the signature page hereto (the “undersignedd) (&h Morgan Stanley & Co. LLC (“MSCO”) and eacli its
affiliates that maintains an account for the unidged, with which the undersigned has entered an@ontract, or
to which the undersigned owes an Obligation (irdlially or collectively, as appropriate, a “Morgatai@ey
Entity” or “Morgan Stanley”). In consideration dlorgan Stanley from time to time accepting an aotawr
receiving, holding or delivering any property oétandersigned, or entering into any Contract withundersigned,
the undersigned and Morgan Stanley agree as fallows

1. DEFINITIONS

« “Agreement” means this Customer Prime Broker ActoAgreement, together with any supplements or
annexes hereto.

» “Bankruptcy Event”: means the undersigned (I) issdlved (other than pursuant to a consolidation,
amalgamation or merger); (2) becomes insolventsouriable to pay its debts or fails or admits intingi its
inability generally to pay its debts as they becalue; (3) makes a general assignment, arrangementgposition
with or for the benefit of its creditors; (4)(A)stitutes or has instituted against it, by a regulagupervisor or any
similar official with primary insolvency, rehabiitive or regulatory jurisdiction over it in the jsaliction of its
incorporation or organization or the jurisdictiohits head or home office, a proceeding seekingdginent of
insolvency or bankruptcy or any other relief unday bankruptcy or insolvency law or other similawlaffecting
creditors’ rights, or a petition is presented fier winding-up or liquidation by it or such regulgtsupervisor or
similar official, or (B) has instituted againstitproceeding seeking a judgment of insolvency okhgptcy or any
other relief under any bankruptcy or insolvency kamother similar law affecting creditors’ rights; a petition is
presented for its winding-up or liquidation, analsyproceeding or petition is instituted or preserig a person or
entity not described in clause (A) above and eifheresults in a judgment of insolvency or bankaoypor the entry
of an order for relief or the making of an order its winding-up or liquidation or (ll) is not digesed, discharged,
stayed or restrained in each case within 15 dayiseoinstitution or presentation thereof; (5) hassolution passed
for its winding-up, official management or liquidat (other than pursuant to a consolidation, anmabg@on or
merger); (6) seeks or becomes subject to the appent of an administrator, provisional liquidatognservator,
receiver, trustee, custodian or other similar cdfidor it or for all or substantially all its adse (7) has a secured
party take possession of all or substantially tallassets or has a distress, execution, attachsemigstration or
other legal process levied, enforced or sued oagainst all or substantially all its assets anchssecured party
maintains possession, or any such process is sotisied, discharged, stayed or restrained, in easd within 15
days thereafter; (8) causes or is subject to aeptewith respect to it which, under the applicalsle/s of any
jurisdiction, has an analogous effect to any ofdiients specified in clauses (l) to (7) above (isile); or (9) takes
any action in furtherance of, or indicating its sent to, approval of, or acquiescence in, any ®fdinegoing acts.

* “Business Day” means any day other than Saturdagwray on which banking institutions are open for
business in New York, New York.

e “Contract” means all transactions, contracts oreagrents between Morgan Stanley and the undersigned,
including securities purchase or sale contractseeagents to lend cash or securities, commodity @amdency
contracts, forward contracts, repurchase agreememtap agreements or any other derivative or filgnc
transactions, without regard to the form of sucheament, which may include oral agreements or aggets
confirmed or signed by only one party to the agreeinand agreements entered into or signed by Mosganley

on behalf of the undersigned.

» “Collateral” means cash, securities, commoditiésepfinancial assets, investment property andrqtheperty
and assets (including all security entitlementsdapect thereof, all income and profits thereoh,dalidends,
interest and other payments and distributions véaipect thereto and all proceeds from any of thegfuing) which



from time to time may be deposited or creditedrtg account of the undersigned with Morgan Stanteyheld or
carried by Morgan Stanley for the undersigned, be flom Morgan Stanley to the undersigned, or Biweted to
or in Morgan Stanley’s possession or control for parpose, including safekeeping.

* “Obligation” means any obligation or liability of garty arising at any time, whether or not fixedgtared or
contingent, including any obligation related to therchase, sale, loan, clearing, custody or firepwf any
securities, currencies, instruments, property dreotassets under or in connection with any Contranoy
requirement to make a margin payment or satisfygmarequirements, or any obligation to pay damagests or
expenses.

» “Prime Brokerage Regulations” means the requiremapplicable to prime brokerage activities setinuhe
no-action letter of the Division of Market Regutati of the SEC dated January 25, 1994, as such letig be
amended, modified or supplemented from time to tiragarding the performance of prime brokerageisesy and
any other relevant regulations of the Securities Bxchange Commission or other governmental autbsmr self-
regulatory organizations.

* “SEC” means the United States Securities and Exgdn@vommission.

2. APPLICABLE RULES AND REGULATIONS. All transacths and activities under this Agreement shall
be subject to the rules and regulations of all e8eral, state and local, and if applicable, no8-Ulaws, rules and
regulations, including any regulations or interptieins issued by governmental authorities, selfdagry
organizations, exchanges, markets, clearing orgtiaizs or settlement systems, in each case ageict éfom time

to time (collectively, “Applicable Law”).

3. SHORT AND LONG SALES. The undersigned agrees twhen placing any sell order, the undersigned
will appropriately designate it as “long” or as &stf as required by Applicable Law The undersigneit
designate a sale as “long” only if the securitiesf sold are securities then owned by the undegsigind may be
sold without restriction and such securities atbegiin the undersigned’s account at Morgan Staokewill be
delivered to Morgan Stanley in deliverable formthsut undue inconvenience or expense to Morganl&tary
settlement date.

4, COMPLIANCE WITH PRIME BROKERAGE REGULATORY REQRBREMENTS. The undersigned
hereby acknowledges that it understands the Prim&dBage Regulations and with the related provssiohthis
Agreement, and hereby undertakes to comply withRtime Brokerage Regulations as in effect at ame tand
with the related provisions of this Agreement. Tlmedersigned will inform Morgan Stanley promptly tiis
undertaking is not satisfied. Without limiting ti@regoing, the undersigned agrees that it shalhtaia in its
account with Morgan Stanley at all times a minimoet equity in cash and securities as agreed upgninmo
event less than that required by the Prime BroleRegulations. The undersigned further agreesitnéite event
its account falls below this minimum net equitysitall bring its account into compliance in accoawith the
Prime Brokerage Regulations.

5. MORGAN STANLEY AS PRIME BROKER. In connectiavith any transaction where Morgan Stanley
acts as the undersigned’s prime broker:

€) The undersigned maintains brokerage accounts witlmaber of other brokers (“Executing Brokers”) and,
from time to time, will place orders to be execubsdone or more Executing Brokers. The undersigned
agrees to give Morgan Stanley notice of the nanfiesl &xecuting Brokers with whom the undersigned
intends to place orders (which Executing Brokersinlne acceptable to Morgan Stanley). Morgan Syanle
is authorized to enter into a prime brokerage ages¢ of the type described in the Prime Brokerage
Regulations (a “Form 1507) with all current or fetuExecuting Brokers, to set up an account for the
undersigned’s benefit at any Executing Broker amgrovide or obtain any information necessary to
establish or maintain a prime brokerage relatignsfiihe undersigned acknowledges that Morgan Stanle
shall have no obligation to accept for clearance settlement any order or transaction as prime érok
from any Executing Broker with which Morgan Stankgs not entered into a Form 150 with respectdo th
undersigned’s account at Morgan Stanley. The wigleed will use its best efforts to assure thahsuc
Executing Brokers comply with the terms set forth the relevant Form 150. The undersigned

2



(b)

(©)

(d)

(e)

(f)

(9)

acknowledges that as between Morgan Stanley andEaaguting Broker, the Executing Broker will be
acting as an agent of the undersigned, and notagdvl Stanley’s agent, for the purpose of carrying
the undersigned'’s instructions with respect toghchase, sale and settlement of securities.

The undersigned shall advise Morgan Stanley oretdade of the details of all transactions effedtgény
Executing Broker on the undersigned’s behalf (tfieatle Data”). The undersigned authorizes Morgan
Stanley to acknowledge, affirm, settle and clehsath transactions on the basis of the Trade DAth.
such transactions shall be for the sole accountrigkdf the undersigned, and Morgan Stanley dhealle

no responsibility or liability to the undersignexhy Executing Broker or any other third party wigspect

to such transactions. The undersigned agreesytalpfees agreed upon with the Executing Brokers a
to make any necessary arrangements with the apat®ixecuting Broker concerning the payment of any
such fees, including the deduction of any such artsofrom commissions charged by the Executing
Brokers.

Morgan Stanley shall send to the undersigned dicaifon of each trade placed with any Executing
Broker based on the Trade Data provided to Morganl&y by the undersigned. Any trade notifications
issued by Morgan Stanley as prime broker shallcetgi the name of the Executing Broker involved and
such other information required by the Prime Braker Regulations. If the undersigned has instruttted
Executing Broker to send trade confirmations to timelersigned in care of Morgan Stanley, Morgan
Stanley agrees that electronic versions of sucliiroaations will be available to the undersignedhaitit
charge upon request to Morgan Stanley.

The undersigned understands that Morgan Stanlely noit clear or settle any transaction for the
undersigned if: (i) sufficient funds or securitiess necessary, are not maintained in an accouht wi
Morgan Stanley or if the undersigned has not maderarrangements for settlement that are satmfact
to Morgan Stanley; (ii) the undersigned does nointai, and does not have at the settlement of the
transaction, at least the minimum net equity rexfuipy the Prime Brokerage Regulations in its actoun
with Morgan Stanley, or (iii) a condition existsathwould require Morgan Stanley to disaffirm onann
discretionary basis, as defined in the Form 150rddn Stanley’s customer account records may teflec
transactions as settled as of the projected sedtiedate (sometimes referred to as contractudésetht).
Morgan Stanley does not guarantee settlement, henweand therefore reserves the right to reverse
transaction settlement entries in the event otitesgent failure.

The undersigned agrees to comply with Morgan Syaleequirements relating to short sales, including
the requirement that no short sale may be effettieaigh an Executing Broker unless the undersidyaed
first confirmed with Morgan Stanley that the setias are available for delivery. Such confirmataoes
not guarantee that the securities will be availdbtedelivery on settlement date or that the sei@sriwill

be available to support a short sale for any paeicperiod of time. Accordingly, the short salaynfail

on settlement date or the undersigned may be dekamlver its short sale at any time, and undersign#

be responsible for any Obligations that arise tinene.

Morgan Stanley is authorized to try to resolve anynatched trade reports received from any Executing
Broker. However, the undersigned is responsibfettie ultimate resolution of these trades and rspor
Morgan Stanley shall have no responsibility oriligbwith respect to Trade Data not correctly tsamitted

to it on a timely basis by the undersigned, anydg&ag Broker, any market, exchange or clearingskou
or any other person or entity.

In the event the undersigned’s account falls betber minimum net equity required by the Prime
Brokerage Regulations, the undersigned authorizesgbh Stanley to notify promptly all Executing
Brokers of such event. If the undersigned failbitimg such account into compliance with the minimu

net equity, the undersigned further agrees thatgstorStanley may, without notice to the undersigned,
disaffirm, DK or decline to affirm, clear and settiny transaction effected by an Executing Brokethe
undersigned’s behalf. Except as provided in thHieviong paragraph, the undersigned understandsifthat
Morgan Stanley takes such action with respect jot@msaction of the undersigned, Morgan Stanleyi sh

do so for all transactions of the undersigned tteat. In any such case, Morgan Stanley shall send a
cancellation notification to the undersigned ane timdersigned understands that the undersigned must



settle outstanding trades directly with the relévarecuting Broker and authorizes Morgan Stanley to
provide the Executing Broker with any informatioecessary to settle such trades. The undersigned
further agrees that Morgan Stanley will not be libtsnmake any investigation into the facts surraogd
any transaction to which the undersigned is a panty that, immediately upon notice to the undeesign
and, if required, to the Executing Brokers, Mordatanley may cease acting as prime broker for the
undersigned.

(h) If the undersigned’s account is managed on a disod@y basis by a third party (an “Adviser”), the
undersigned authorizes Morgan Stanley to commitigdeundersigned’s prime brokerage transactions with
those of other accounts of its Adviser (“sub-acts)nin accordance with the instructions of itsviser,
for order placement and clearance in bulk. Theewmigned understands that no part of any transactio
may be allocated to any sub-account where suchascbunt’'s net equity is below the minimum levels
established by the Prime Brokerage Regulations simoilld any sub-account’s net equity fall below the
minimum levels established by the Prime Brokeraggufations, Morgan Stanley would be required to
disaffirm the entire transaction. The undersigagrkes that, should such an event occur, its Adwisey
resubmit the bulk trade to the Executing Brokerasoto exclude those sub-accounts with a net equity
deficiency or, if permissible, re-allocate the senfprime brokerage transaction to other sub-acsoufibhe
undersigned understands that such reallocation feistommunicated to Morgan Stanley within any
required deadlines.

6. CURRENCY CONTRACTS. If the box entitled “Additial Provisions Related to Currency Contracts”
appearing at the end of this Agreement is checkedundersigned, from time to time, may enter spot and/or
forward currency Contracts with Morgan Stanley amiection with the settlement of other Contractstberwise
as the undersigned and Morgan Stanley may agree.uiidersigned acknowledges that Morgan Stanleydsr no
obligation to enter into any currency Contractshwir on behalf of, the undersigned, and furtheeeg to furnish
to Morgan Stanley such documentation to indicateacdy and authority as Morgan Stanley may readgnab
request prior to entering into any such Contra&ach currency Contract entered into under thise@grent shall
constitute an “FX Transaction”, as such term idrdef in the 1998 FX and Currency Option Definitipimeluding
Annex A thereto, as published by the InternatioBalaps and Derivatives Association, Inc., EMTA, &ffte
Foreign Exchange Committee (as may be amendedF¥®efinitions”), and shall be subject to the texim this
Section 6 as well as those set forth in the “Addiéil Provisions Related to Currency Contracts” bokny
confirmation, whether created by an exchange o$ifailes, SWIFT messages, or electronic messageanon
electronic messaging or matching system, betweemgdfo Stanley and the undersigned relating to an FX
Transaction, whether or not it is expressed tcshall constitute a confirmation and, unless Mor§éanley and the
undersigned expressly agree otherwise, will be @eetn incorporate the FX Definitions. Notwithstamgl the
foregoing, Morgan Stanley shall have the right emwert currencies in connection with the exercisélorgan
Stanley’s rights under Section 8 below in such reams it may determine.

7. SECURITY INTEREST AND LIEN. The undersigned gisto each Morgan Stanley Entity a continuing
first priority security interest in and lien upondaassigns to each Morgan Stanley Entity all ofights, title and
interests to any and all Collateral, as securitytfie payment, performance and discharge of aligatbns of the
undersigned to Morgan Stanley, irrespective of \Wwlebr not Morgan Stanley has made advances inection
with such Collateral, the number of accounts theeusigned has with Morgan Stanley or which particiMiorgan
Stanley Entity holds such Collateral. The undevsjand Morgan Stanley each acknowledge and agat@ach
Morgan Stanley Entity that holds Collateral doesbsth for itself and also as an agent and baileeafioother
Morgan Stanley Entities which may be secured partieder any Contract. The undersigned herebydcay: (i)
consents to each Morgan Stanley Entity, with resp@any account maintained by the undersigned witbh
Morgan Stanley Entity, entering into any agreenmtentomply with entitlement orders and instructiarginated
by any other Morgan Stanley Entity without furthewnsent of the undersigned, (ii) ratifies any sesfsting
agreement, and (iii) agrees that each Morgan StaBHity is a third-party beneficiary of such conseand
ratification. The undersigned and Morgan Stanlgsea that each item of Collateral held in or cedlito any
account maintained by any Morgan Stanley Entity bl treated as “financial asset” under Articlef@he Uniform
Commercial Code as in effect in the State of NewkY@he “UCC"), and that any account of the undgned
maintained by any Morgan Stanley Entity shall leatied as a “securities account” under Article &hefUCC. In
the event of a breach or default by the undersightedgan Stanley shall have in addition to the tsggnd remedies
provided in this Agreement, all rights and remedigailable to a secured creditor under the UCC amd other

4



Applicable Law. All Collateral delivered to Morgatanley shall be free and clear of all prior liedsims and
encumbrances and the undersigned will not causdlaw any of the Collateral to be subject to amn$, security
interests, mortgages or encumbrances of any nather than the security interest created in Mor§émley’s
favor. Furthermore, Collateral consisting of sé&®s shall be delivered in good deliverable foran (Morgan
Stanley shall have the unrestricted power to ptah securities in good deliverable form) in aceo with the
requirements of the primary market for these séesti The undersigned shall execute such docunzemtgake
such other action as Morgan Stanley shall reasgnaljuest in order to perfect its rights with regpe any such
Collateral. In addition, the undersigned appoMtsgan Stanley as the undersigned’s attorney-ihifaact on the
undersigned’s behalf to sign, seal, execute anidededll documents, and do all such acts as magehaired, to
realize upon any of Morgan Stanley’s rights in @alateral.

8. RIGHTS OF MORGAN STANLEY. Upon the occurrenceam Event of Default (as defined below),
Morgan Stanley may, in its discretion, cancel amystanding orders for the purchase or sale of atyrgies,
currencies, commaodities or other property, forezl@®llect, sell or otherwise liquidate any Coltateand apply the
proceeds therefore to satisfy any of the undersign®bligations, buy-in any securities, currencmmnmodities or
other property which any account of the undersigmeg be short, and take any other action permhtethw or in
equity to protect, preserve or enforce Morgan ®tgalrights or to reduce any risk to any Morgam$tg Entity of
loss or delay. Any such sale, purchase or canimellanay be made on any exchange or other marketevsuch
business is then usually transacted, or at publiti@n or private sale, without advertising or netof the time or
place of sale to the undersigned, and without geader, demand or call of any kind upon the urigees, all of
which are expressly waived. Morgan Stanley mayipase the whole or any part thereof free from agiyt rof
redemption and the undersigned shall remain lisbbMorgan Stanley for any deficiency; it being urgileod that a
prior tender, demand or call of any kind from Mardstanley, or prior notice from Morgan Stanleythad time and
place of such sale or purchase shall not be comsida waiver of Morgan Stanley’s right to sell arybany
securities, commodities, or other property or aketd by Morgan Stanley, or which the undersigney mwe to
Morgan Stanley. In addition, Morgan Stanley may@ay time in connection with its rights under tBisction 8
without prior notice to the undersigned apply @nsfer any and all Collateral interchangeably betwklorgan
Stanley Entities in connection with accounts inathihe undersigned has an interest. Each of flewiog events
shall constitute an “Event of Default” hereundex) the undersigned’s death or incompetency (ifiapple); (b) a
breach, repudiation, occurrence of a terminatioenewr default (or similar event however so dest)bby the
undersigned of this Agreement or any other Contfaftany misrepresentation of any statement bytidersigned
when made or deemed to be made or repeated; (dyithee of the undersigned to fulfill or dischargay of its
Obligations, including the failure to make any paynor delivery or to satisfy margin requiremer(®) the
occurrence of a Bankruptcy Event; (f) the levy ofatachment against any property or asset in acguat of the
undersigned; (g) the failure by the undersignedjite adequate assurance of due performance purtudhis
Agreement; or (h) the determination that such adgsmecessary for Morgan Stanley’s protection.

9. REPAYMENT OF OBLIGATIONS; ADEQUATE ASSURANCESUnless otherwise expressly agreed in
writing, all debit balances, other extensions @fdit; loans or other Obligations to Morgan Stardesy repayable or
terminable upon demand by Morgan Stanley. Upoript®f notice from Morgan Stanley, which may beegi
orally, you shall immediately transfer to Morganaidey such Collateral as Morgan Stanley may reqirire
connection with any Obligation. If at any time Man Stanley has reasonable grounds to doubt thersigded’s
performance of any of the undersigned’s Obligatidisrgan Stanley may demand, and the undersignaiti gilie
within twenty-four hours or any reasonable shoptetiod of time Morgan Stanley specifies, adequati@nce of
due performance. The giving of adequate assuraingerformance may require the delivery by the usigeed to
Morgan Stanley of additional Collateral. Any faguby the undersigned to give such adequate asmuEndue
performance shall constitute an independent, natdefault under the terms of all Contracts and ddor Stanley
may terminate, liquidate or accelerate any andCalhtracts and exercise any right under or with éespo any
security relating to any Contract and any righhét or set off payments which may arise under aogt@ct or
other agreement or under Applicable Law.

10. EXPENSES AND OTHER CHARGES. The undersignettegito pay Morgan Stanley, or its designee,
any fees, commissions and charges with respebetaridersigned’s activities with Morgan Stanleyg)uding:

(a) Morgan Stanley's fees, commissions, markups anctrottharges with respect to the execution of
transactions, fails, buy-ins, conversion costdherrhaintenance of positions or other related sesyic



(b) any fees, fines, penalties or other charges impbgeghy authority or body described in Section 2his
Agreement or any court or authority of competentsjliction on any account opened or transaction
executed for or with the undersigned, except aich slharges as may be imposed due to Morgan Stanley
gross negligence or willful misconduct;

(c) any charges with respect to any of the undersignedhsactions, including buy-ins, and applicablee$
or interest on any of the foregoing, together witbrgan Stanley’s costs and reasonable attornegs fe
incurred in collecting any such debit balance.

11. NETTING AND SET OFF RIGHTS. Morgan Stanley Itteve the right, at any time and from time to
time, to set off any Obligations of Morgan Stanteythe undersigned against any Obligations of tigetsigned to
Morgan Stanley, and to foreclose on any CollatiEnathe purpose of satisfying the Obligations of tmdersigned
to Morgan Stanley. The undersigned acknowledgassthie fulfillment by Morgan Stanley of its Obligats to the
undersigned is contingent upon there being no breapudiation, misrepresentation or default byuhdersigned
which has occurred and is continuing under thise&grent or any Contract. The rights and remediegepaunder
this Section 11 are in addition to any other rigitsl remedies which arise under any Contract oeuAg@plicable
Law.

12. MAINTENANCE OF THE UNDERSIGNED'S COLLATERAL. bject to the requirements of
Applicable Law, the undersigned authorizes Morgéamey, from time to time and without further netito the
undersigned, to carry any such Collateral in Mor§&amley’s general accounts, or to loan, pledgppthecate, re-
hypothecate, sell or otherwise use any and allaBothl, separately or in combination with the propef others for
any amounts due to Morgan Stanley or for a greater, and without Morgan Stanley’s retaining inptssession
or control a like amount of similar propertyTHE UNDERSIGNED ACKNOWLEDGES THAT MORGAN
STANLEY’S LOAN, REPO, PLEDGE, HYPOTHECATION, RE-HYP OTHECATION, SALE OR OTHER
USE OF THE COLLATERAL MAY INCLUDE THE TRANSFER TO M ORGAN STANLEY OR A THIRD
PARTY OF ALL ATTENDANT RIGHTS OF OWNERSHIP, INCLUDI NG THE RIGHT TO VOTE ANY
SECURITIES OR EXERCISE ANY CORPORATE ACTION RIGHTS.

13. FAILURE OF DELIVERY. If the undersigned direcMorgan Stanley to make any delivery of any
security, commodity or other property or assetittoaccount for any reason and the undersignesl! tiaitleliver that
item to Morgan Stanley in the time, place and mamequired, or if Morgan Stanley is unable to barrthe
security, or in the case of a recall, Morgan Stardeunable to re-borrow the security, the undemsiyauthorizes
Morgan Stanley to borrow or purchase that itemt¢dne deemed to have made such purchase at thetmatke

of the time of such deemed purchase) in such maammtime as Morgan Stanley in its sole discretietermines
to be commercially reasonable. The undersignedesgio be responsible for any consequent loss wiargan
Stanley may suffer and any related costs, premamlslosses to which Morgan Stanley may be subject.

14. CONFIRMATIONS, STATEMENTS AND OTHER COMMUNICATDNS. Trade notifications, account
statements of the undersigned and any other conmation issued by Morgan Stanley shall be conclusind
binding if not objected to within five days afteransmittal by Morgan Stanley to the undersignednimil,
electronic communication, or any other agreed meamdorgan Stanley may send communications to the
undersigned at the address maintained by Morgame§tan its records or such other addresses tlapranvided to
Morgan Stanley in writing from time to time. Albmmunications, whether by mail, electronic commatian, or
any other agreed means, shall be deemed to haveddesn to the undersigned personally as of the dant,
whether actually received or not.

15. NO OBLIGATION. The undersigned agrees that §dor Stanley shall be under no obligation whatsoever
to enter into any Contract with, or on behalf b tindersigned.

16. PROVISION OF INFORMATION. (a) From time to tanMorgan Stanley may provide or make available
to the undersigned, or to others acting with or behalf of the undersigned, research, opinions athero
information, including portfolio analyses and refspregarding securities, commaodities, other fima@rgssets, and
market participants or events. The undersignec@eledges that such information is provided, unlgssgan
Stanley agrees in writing otherwise, without regtobdhe undersigned’s personal financial situationgstment



objectives or other circumstances and that theigimvby Morgan Stanley of such information to thelersigned,
whether sent directly or made readily accessibtel, whether in writing, in electronic form or thebgect of a
taping, broadcast or narrowcast, does not implydhg asset or transaction discussed therein takdeiin light of
the undersigned’s particular circumstances. Tlaersigned agrees that no such information will Hee grimary
basis of any investment decision by the undersignathile all information produced by Morgan Stanisybased
on sources believed to be reliable, the undersicgaedhowledges that Morgan Stanley does not guseaote
warrant the accuracy, reliability or timelinesssoth information. Further, all information and mipns are current
only as of the time provided, and are subject tpiddachange without prior notice. The undersigndsb a
acknowledges that Morgan Stanley may take positionginancial instruments discussed in the inforiovat
provided the undersigned (which positions may beomsistent with the information provided), may axec
transactions for others in those instruments ang pnavide investment banking and other servicethéoissuers of
those instruments. From time to time, Morgan Samllso may provide or make available to the urigees!, or to
others acting with or on behalf of the undersignedformation regarding parties that might provideods or
services to the undersigned, including but nottiahito fund administrators (“Vendors”). While alformation
produced by Morgan Stanley is based on sourcesveglito be reliable, the undersigned acknowledggsMorgan
Stanley does not guarantee or warrant the accuraligbility or timeliness of such information, tve quality of
goods or services provided by any Vendors. The naiglged agrees to indemnify and hold Morgan Stanley
harmless from and against any and all losses, slad@mages and liabilities arising out of or refgtio, actions or
omissions by the Vendors, Morgan Stanley’'s provisior making available of such information, or the
undersigned’s selection or use of such Vendors.

(b) The undersigned hereby instructs Morgan Statdeprovide electronic access to data relatinghe t
undersigned to such third parties as are spedifyetthe undersigned from time to time (the “AccessSuch Access
shall be provided by Morgan Stanley as advisedhgyundersigned to Morgan Stanley from time to tinehe
undersigned hereby acknowledges that Morgan Staeksrves the right to terminate such Access atiarg; In
the event that the undersigned wishes to have NhoBganley cease providing the Access, Morgan Stasfiall do
so provided Morgan Stanley is given 14 days pridtt@n notice by the undersigned, such notice tadmd to such
address of Morgan Stanley as specified in the Agese. The undersigned hereby acknowledges thaAthess
will allow the third party to view Morgan Stanlegports and systems that may contain the undersgyuida
compiled and processed by the Morgan Stanley Riorthecounting (“MSPA”) or other risk or reportingystems
maintained by Morgan Stanley. These reports agpgyed for informational purposes only, and dorediect the
official books and records of Morgan Stanley. Tlrelersigned acknowledges that Morgan Stanley makes
representation regarding the accuracy and/or caenmss of the information contained in such repanid they
should not be relied on for accounting, audit,dag/or legal purposes. Morgan Stanley assumesityotal update
the information contained in the reports. Theg@ores may contain information that has been praviead/or
modified by the undersigned and/or its agents andvhich Morgan Stanley is not responsible. Thdeusigned
acknowledges that in the case of any discrepantyedasm the reports and applicable customer statesnéms
undersigned and any interested third parties sh@ljydon the applicable customer statements.

17. USE OF THE INTERNET. Undersigned agrees thatIhternet is not a secure network and that any
communications transmitted over the Internet mayprag other things, be intercepted or accessed aytharized

or unintended parties and may not remain confidéntir that such transmissions may not arrive complete,
unaltered or timely manner, and the undersignednass the risk arising therefrom.

18. RESOLUTION OF DISPUTES. ANY DISPUTE BETWEEN THE UNDERSIGNED AND A
MORGAN STANLEY ENTITY THAT IS REGISTERED AS A BROKE R-DEALER WITH THE U.S.
SECURITIES AND EXCHANGE COMMISSION ARISING OUT OF, RELATING TO OR IN
CONNECTION WITH MORGAN STANLEY’'S BUSINESS, ANY TRAN SACTION BETWEEN US OR
THIS AGREEMENT SHALL BE DETERMINED, AT THE ELECTION OF THE UNDERSIGNED, BY
LITIGATION IN A COURT WITH PROPER JURISDICTION OR B Y ARBITRATION. SHOULD THE
UNDERSIGNED CHOOSE TO PROCEED BY ARBITRATION, UNDER SIGNED AND MORGAN
STANLEY AGREE TO FOLLOW THE PROCEDURES, AND ABIDE B Y THE REQUIREMENTS,
LISTED IN SECTION 19 BELOW. SHOULD THE UNDERSIGNED CHOOSE TO PROCEED BY
LITIGATION, UNDERSIGNED AND MORGAN STANLEY AGREE TO FOLLOW THE PROCEDURES,
AND ABIDE BY THE REQUIREMENTS, LISTED IN SECTION 20 BELOW.



19. IF THE UNDERSIGNED CHOOSES ARBITRATION, THE UND ERSIGNED ACKNOWLEDGES
THAT:

* ARBITRATION AWARDS ARE GENERALLY FINAL AND BINDING; A PARTY'S ABILITY TO
HAVE A COURT REVERSE OR MODIFY AN ARBITRATION AWARD IS VERY LIMITED.

» THE PARTIES ARE GIVING UP THE RIGHT TO SUE EACH OTH ER IN COURT, INCLUDING
THE RIGHT TO A TRIAL BY JURY, EXCEPT AS PROVIDED BY THE RULES OF THE
ARBITRATION FORUM IN WHICH A CLAIM IS FILED.

» THE ABILITY OF THE PARTIES TO OBTAIN DOCUMENTS, WIT NESS STATEMENTS AND
OTHER DISCOVERY IS GENERALLY MORE LIMITED IN ARBITR ATION THAN IN COURT
PROCEEDINGS.

» THE ARBITRATORS DO NOT HAVE TO EXPLAIN THE REASON(S ) FOR THEIR AWARD
UNLESS, IN AN ELIGIBLE CASE, A JOINT REQUEST FOR AN EXPLAINED DECISION HAS
BEEN SUBMITTED BY ALL PARTIES TO THE PANEL AT LEAST 20 DAYS PRIOR TO THE
FIRST SCHEDULED HEARING DATE.

» THE PANEL OF ARBITRATORS MAY INCLUDE A MINORITY OF ARBITRATORS WHO WERE
OR ARE AFFILIATED WITH THE SECURITIES INDUSTRY.

» THE RULES OF SOME ARBITRATION FORUMS MAY IMPOSE TIM E LIMITS FOR BRINGING
A CLAIM IN ARBITRATION. IN SOME CASES, A CLAIM THA T IS INELIGIBLE FOR
ARBITRATION MAY BE BROUGHT IN COURT.

* THE RULES OF THE ARBITRATION FORUM IN WHICH THE CLA IM IS FILED, AND ANY
AMENDMENTS THERETO, SHALL BE INCORPORATED INTO THIS AGREEMENT.

* ANY ARBITRATION SHALL BE CONDUCTED BEFORE FINRA. T HE AWARD OF THE
ARBITRATORS, OR THE MAJORITY OF THEM, SHALL BE FINA L AND JUDGMENT UPON
THE AWARD RENDERED MAY BE ENTERED IN ANY STATE OR F EDERAL COURT HAVING
JURISDICTION. NOTHING IN THIS AGREEMENT SHALL BE C ONSTRUED AS CONSENT BY
MORGAN STANLEY TO AN AWARD OF PUNITIVE DAMAGES.

NO PERSON SHALL BRING A PUTATIVE OR CERTIFIED CLASS ACTION TO ARBITRATION, NOR

SEEK TO ENFORCE ANY PRE-DISPUTE ARBITRATION AGREEME NT AGAINST ANY PERSON
WHO, IF THE UNDERSIGNED HAS INITIATED IN COURT A PU TATIVE CLASS ACTION, IS A
MEMBER OF A PUTATIVE CLASS WHO HAS NOT OPTED OUT OF THE CLASS WITH RESPECT
TO ANY CLAIMS ENCOMPASSED BY THE PUTATIVE CLASS ACT ION UNTIL:

() THE CLASS CERTIFICATION IS DENIED;

(i) THE CLASS IS DECERTIFIED; OR

(iii) THE UNDERSIGNED IS EXCLUDED FROM THE CLASS BY THE COURT.

SUCH FORBEARANCE TO ENFORCE AN AGREEMENT TO ARBITRA TE SHALL NOT
CONSTITUTE A WAIVER OF ANY SUCH RIGHTS UNDER THIS A GREEMENT EXCEPT TO THE
EXTENT STATED HEREIN.

20. IF THE UNDERSIGNED CHOOQOSES LITIGATION IN COURT. (A) UNLESS THE PARTIES

OTHERWISE AGREE IN WRITING WHEN ANY DISPUTE ARISES, LITIGATION MUST BE
INSTITUTED IN THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF



NEW YORK OR THE SUPREME COURT OF THE STATE OF NEW Y ORK SITTING IN NEW YORK
COUNTY. THE UNDERSIGNED IRREVOCABLY CONSENTS TO TH E JURISDICTION OF EITHER
OF THOSE COURTS AND (B) ANY RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY CLAIM
OR ACTION IS HEREBY WAIVED BY ALL PARTIES TO THIS A GREEMENT.

21. APPLICABLE LAW AND ENFORCEABILITY. THIS AGREEM ENT, ANY CONTRACT,
THEIR ENFORCEMENT AND ANY DISPUTE BETWEEN US, WHETH ER ARISING OUT OF OR
RELATING TO THE UNDERSIGNED’'S ACCOUNTS OR OTHERWISE , SHALL BE GOVERNED BY
THE LAWS OF THE STATE OF NEW YORK, EXCLUDING ITS CO NFLICT OF LAW RULES. The
provisions of this Agreement shall be continuotmliscover individually and collectively all accasnwhich the
undersigned may open or reopen with Morgan Staalel/ shall inure to the benefit of Morgan Stanlgy’esent
and any successor organizations, irrespective pichange at any time in the personnel thereof drilenassigns
of Morgan Stanley’s present organizations or argcesisor organizations. This Agreement shall bdibghupon
the undersigned and the estate, executors, adratoist, trustees, agents, officers, directors asgigas of the
undersigned.

22. MODIFICATION AND WAIVER. The undersigned ageethat Morgan Stanley may modify the terms of
this Agreement at any time upon prior written netidf the modifications are unacceptable, the tsigaed agrees
to notify Morgan Stanley in writing within twentyagts of the transmittal of such written notice. gam Stanley
may then terminate any or all of the undersignedsounts. The undersigned also agrees that amsatons or
Contracts entered into after such notification Isbalsubject to the modifications. The undersigmay not modify
this Agreement without Morgan Stanley’s written sent. To the extent this Agreement is inconsistétit any
other agreement between us, the provisions ofAgigement shall govern. Morgan Stanley’s failwweenforce
this Agreement or any of its terms, or any contthaeurse of such conduct on Morgan Stanley’s jgad|l not be
considered a waiver of any of Morgan Stanley’stigh

23. AUTHORIZED INSTRUCTIONS. (a) The undersignagherizes Morgan Stanley to accept instructions
by telephone, facsimile transmission, electronid,reéectronically, in writing or any other methdiaat undersigned
and Morgan Stanley may agree to use, includingnmitlimited to any instructions set forth in anytée of
authorization delivered by the undersigned to Mor§sanley. The undersigned also agrees (i) todoedb by all
instructions that Morgan Stanley believes are aitkd, regardless of the means by which thoseuaostms have
been transmitted to Morgan Stanley, and (ii) thardén Stanley shall not be liable for any losst cogxpense for
acting upon instructions that Morgan Stanley belitto be authorized.

(b) To the extent that the undersigned instructsgdon Stanley to transfer cash, securities or adlseets via any
electronic method, including but not limited to Man Stanley’s Interactive Cash Entry system, angraésided
with user identifications, passwords, authenticattmdes or other security devices or procedurebe(tively,
“Passwords”), the undersigned is solely respondibtemaintaining the confidentiality of its Passwsrand for
preventing unauthorized use of the Passwords. uFukersigned agrees that Morgan Stanley may relamn
transmissions, instructions, information or othemenunications attributable to the Passwords, whethaot such
communications are sent by the undersigned, anicathsuch communications shall be attributablao binding
upon the undersigned. The undersigned shall nbtidygan Stanley immediately upon learning or suspgahat
any Password has or may have become known to g wad may not be authorized. Promptly after Maorga
Stanley’s acknowledgement of such notice, the esle¥assword will be terminated. The undersigegiesents
that any instructions it provides to Morgan Stansg correct, and acknowledges that Morgan Stawi#ynot
check or monitor the instruction on behalf of tmelersigned before it is sent to the relevant agank.

24. SEVERABILITY. If any provision of this Agreemeis or becomes inconsistent with any applicable
present or future law, rule or regulation, thatyismn will be deemed modified or, if necessargciaded in order

to comply with the relevant law, rule or regulatiofll other provisions of this Agreement will camtie and remain

in full force and effect. To the extent that thigrBement is not enforceable as to any Contract Agreement shall
remain in full force and effect and be enforceahl@ccordance with its terms as to all other CantéraTo the
extent this Agreement contains any provision whighinconsistent with provisions in any other Coaotrar
agreement between us, or of which the undersighedbieneficiary, the provisions of this Agreemdratliscontrol
with respect to transactions contemplated hereunder



25. EXTRAORDINARY EVENTS. The undersigned agrekattMorgan Stanley will not be liable for any
loss caused, directly or indirectly, by governmeadtrictions, exchange or market rulings, suspensfotrading,
war (whether declared or undeclared), terroriss,aictsurrection, riots, fires, flooding, strikegil@ire of utility
services, central clearinghouses, depositoriesnaffiliated agent banks, or accidents, adverse heeabr other
events of nature (including earthquakes, hurricaares tornadoes) or other events or conditions betydorgan
Stanley’s control. In the event that any commutives network, data processing system, operatisystem or
computer system Morgan Stanley uses or relies uggardless of ownership, is impaired or rendenegérable,
Morgan Stanley will not be liable to the undersigrfer any loss, liability, claim, damage or expemssulting,
directly or indirectly, from such impairment or jperability.

26. LIMITATION OF LIABILITY. Morgan Stanley shalinot be liable in connection with the execution,
clearing, handling, purchasing or selling of setesj commodities or other property or assets, theroaction,
except in the event of gross negligence or willfoisconduct on Morgan Stanley’s part. The undeesign
acknowledges that certain of its assets may beihslde or outside the United States by unaffiladégent banks,
central clearinghouses and securities depositoriddorgan Stanley shall not be liable to the unidged for any
loss, liability or expense incurred by the undemsigjin connection with these arrangements excepietextent that
any such loss, liability or expense results fronriym Stanley’s gross negligence or willful miscoctdu

27. TAXES. Any and all payments or crediting ofamts by or on account of the undersigned shathbde
free and clear of and without deduction or withliddfor or on account of any taxes, levies, imposigties,
charges, assessments or fees of any nature, inglintierest, penalties and additions thereto thatimposed by
any taxing authority (“Taxes”) unless a deductiowithholding is required by law; provided thataifiy Taxes are
deducted or withheld, then (i) the sum payable Ishal increased as necessary so that after makinguah
deductions or withholdings (including deductionswithholdings applicable to additional sums payalnteer this
Section) Morgan Stanley receives an amount equttiécsum it would have received had no such deshstor
withholdings been made, (ii) the undersigned shalke or cause to be made such deductions or withiys in the
minimum amount required by law and (iii) the undigmed shall timely pay or cause to be paid the dumiount
deducted or withheld to the relevant taxing autiyomithin the time allowed and in accordance witppficable
Law. The undersigned shall pay any present orréusstamp, transfer, transaction, financial trarisacbor
documentary taxes, or any other excise or progaxys, charges or similar levies, including interpenalties and
additions thereto (“Other Taxes”), that may be isgm in connection with the undersigned’s accouats;
transaction therein, this Agreement or any securitgrest hereunder. Morgan Stanley is herebyaaizted to
withhold Taxes from any payment or crediting of amis or delivery made hereunder and remit such § tx¢he
relevant taxing authorities to the extent requirethe reasonable judgment of Morgan Stanley. Uiaersigned
shall provide Morgan Stanley with any forms, docataéon or information reasonably requested by Marg
Stanley in order to reduce or eliminate withholdirexes on payments made to the undersigned wiglece$o this
Agreement. In addition to the remedies provide®Skygtion 11 of this Agreement and without prejud@®lorgan
Stanley’s rights under Section 28 of this Agreemte undersigned shall promptly indemnify Morgaartey for
the full amount of any Taxes and Other Taxes paidMlorgan Stanley, on or with respect to any paynmnt
crediting of amounts or delivery by or on accouhaoy obligation of the undersigned (including Tsvad Other
Taxes imposed or asserted on or attributable touatagpayable under this Section) and any reasorsdpenses
arising therefrom or with respect thereto, whetbemot such Taxes or Other Taxes were correctlyegally
imposed or asserted by the relevant taxing authoAtcertificate as to the amount of such paynustivered to the
undersigned shall be conclusive absent manifest.dvtforgan Stanley’s rights and protections unties paragraph
shall survive the termination of any transactiornhis Agreement.

28. INDEMNIFICATION. In consideration of Morgan @tley’s carrying one or more accounts for the
undersigned, the undersigned agrees to indemnidyhaitd each Morgan Stanley Entity and each of #&eepts,
subsidiaries, affiliates, divisions, officers, diters, employees and agents harmless from andsigaid shall pay
Morgan Stanley on demand, any and all losses, sladtamages, liabilities, Taxes, Other Taxes, ankmrses
(including costs of collectionattorneys’ fees, court costs and other expensesyried by Morgan Stanley in
connection with or arising out of the undersigne@Bligations, the enforcement of this AgreementMyrgan
Stanley, the provision of Access pursuant to Sacli6(b) hereof, or the execution, purchase, sasigament,
exercise, endorsement or handling of any transadtio the account of the undersigned, or in corinactith or
arising out of Morgan Stanley acting or declinimgact as prime broker, except for actions takeaitted to be
taken by Morgan Stanley which are a result of, onstitute, willful misconduct or gross negligencé he
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undersigned also agrees that Morgan Stanley shat mo responsibility for the undersigned’s commd& with

Applicable Law and that Morgan Stanley shall notibble for delays in the transmission of ordersrstructions
due to the breakdown or failure of transmissionrcommunication facilities or any other cause beydfargan

Stanley’s control, including any mistake, errorgiigence or misconduct of any exchange, associatioriearing

house or their respective officers, directors, eypés or agents, nor any failure by any such exgghaassociation
or clearing house to enforce its rules or regufsioMorgan Stanley’s rights and protections uriier paragraph
shall survive the termination of any transactiontlis Agreement. Each of the parents, subsidiagé#iates,

divisions, officers, directors, employees and ag@rfteach Morgan Stanley Entity shall be entitledenforce the
provisions of this Section as if it were a partyédte.

29. ASSIGNMENTS. Neither party may assign anytefrights or obligations under this Agreement witho
the express written consent of the other partyepixthat MSCO may, with notice to the undersigreesdjgn any of
its rights or obligations to any other Morgan S¢griEntity that is registered as a broker-dealehn wie SEC.

30. REPRESENTATIONS AND WARRANTIES. The undersidrigereby represents and warrants as of the
date hereof, which representations and warrantit$o& deemed repeated on each date on which aacéion or
Contract is effected for any of the undersignedsoants, or any securities or other property ifvdged to or from
any such account, that:

(a) The undersigned will at all times maintain suchusiéies or other property or assets in the accoahthe
undersigned for margin purposes, as is requirebldngan Stanley from time to time in Morgan Stantey’
sole discretion.

(b) The undersigned will not transact on the basisiofin reliance on, material, non-public information

(c) Except as disclosed in writing to Morgan Stanléyg tindersigned is not an employee of any exchaige,
of any corporation of which any exchange owns aonitgj of the capital stock, or of a member of any
exchange, or of a securities broker or dealer,fa bank, trust company, insurance company or §f an
corporation, firm or individual engaged in the mesis of dealing, either as agent or as principal, i
securities, bills of exchange, acceptances or dtnars of commercial paper.

(d) The undersigned represents (which representatidh®evdeemed to be repeated by it at all timesl unt
termination of this Agreement) that it is not (i) amployee benefit plan, as defined in Section 8{3he
Employee Retirement Income Security Act of 1974aaended ("ERISA"), subject to Title | of ERISA
(an "ERISA Plan") or a plan subject to Section 487&he Internal Revenue Code of 1986, as ameruated,
subject to any other statute, regulation, procedunestriction that is materially similar to Sexti406 of
ERISA or Section 4975 of the Code (together witHERPlans, "Plans"), (ii) a person any of the assét
whom constitute assets of a Plan, or (iii) in camtiom with any contract or transaction under this
Agreement, a person acting on behalf of a Plarysorg the assets of a Plan. It will provide notice
Morgan Stanley in the event that it is aware thas$ in breach of any aspect of this representatiois
aware that with the passing of time, giving of oetor expiry of any applicable grace period it Wwiltach
this representation.

(e) Except as disclosed in writing to Morgan Stanldne tindersigned is not, and will not be, an affiighs
defined in Rule 144(a)(1) under the Securities A£t1933) of the issuer of any security held in the
undersigned’s accounts or sold to or through Morg&mley and undertakes to inform Morgan Stanley of
any changes in such representation.

® The undersigned has full power and authority tocete and deliver this Agreement and to perform and
observe the provisions thereof.

(9) The execution, delivery and performance of thise&gnent has been or will be, prior to entering thi®
Agreement, duly authorized by all necessary infeawion and do not or will not contravene any
requirement of law or any contractual restrictionsagreement binding on or affecting the undersigme
its assets.
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(h)

(i)

0

(k)

()

31.

(@)

(b)
(©)

32.

This Agreement has been or will be at the times iemtered into properly executed and deliveredhly t
undersigned and constitutes and will constituteegal, valid and binding obligation enforceable in
accordance with its terms.

The undersigned will promptly furnish to Morgan 18&y appropriate financial statements or similar
documents ( “Financial Information”) upon Morganafley’'s request and any other information as
Morgan Stanley may reasonably request. Sincedteeaf the most recent financial statements pravide
Morgan Stanley, if any, there has been no matadaérse change in the information set forth therema,

if the undersigned is not a natural person, thénless, financial condition, results, operationp@spects

of the undersigned. In the event Morgan Stanled/ the undersigned have entered into an ISDA Master
Agreement (the “ISDA"), to the extent Financialdniation is delivered to Morgan Stanley in accoodan
with the ISDA, such Financial Information shall deemed concurrently delivered hereunder.

No one that is not a party to this Agreement hag iaterest in any account of the undersigned with
Morgan Stanley. The undersigned owns the Collh&ssigned, or to be assigned, to Morgan Stanley
under each Contract free and clear of any lienmdaencumbrances and transfer restrictions. Upon
Morgan Stanley obtaining possession or controhefGollateral or upon the filing of appropriatesitting
statements, Morgan Stanley will have, as secuntytlfie undersigned’s Obligations, a perfected -first
priority security interest in the Collateral. Norther filings or recordings with any governmertaldy,
agency or official are necessary to create or petfee security interest in the Collateral.

The undersigned acknowledges that it is actingraxipal (and not as agent or in any other capacity
fiduciary or otherwise) for its own account, anthdts made its own independent decisions to ertthis
Agreement and Contracts and as to whether itsitiesivand investments thereunder are appropriate or
proper for it based upon its own judgment and updvice from such advisers as it has deemed negessar
It is not relying on any communication (written aral) of Morgan Stanley as investment advice oaas
recommendation to enter into any particular tratiear it being understood that information and
explanations related to the terms and conditiors hnsaction shall not be considered investmevita

or a recommendation to enter into a transactioro cdmmunication (written or oral) received from
Morgan Stanley shall be deemed to be an assurarggacantee as to the expected results of a traosac

It is capable of assessing the merits of and utaleding (on its own behalf or through independent
professional advice), and understands and acdéptserms, conditions and risks of its transactians! is
capable of assuming, and assumes, such risks. ai@tanley is not acting as a fiduciary for an seivio

it in any respect, and does not perform any analkysmake any judgment on any matters pertainirtheo
suitability of any order or offer any opinion, jutignt or other type of information pertaining to treure,
value, potential or suitability of any particulaansaction.

The undersigned acknowledges and agrees that MdBtgmley is not acting hereunder as a municipal
advisor within the meaning of Section 975 of thedBd&rank Wall Street Reform & Consumer Protection
Act.

ACKNOWLEDGMENTS. The undersigned hereby comsand acknowledges that:

The undersigned has received, and agrees to bedbdmyrnMorgan Stanley’s Credit Charge and Margin
Information Statement, which is incorporated hetsjirreference;

The undersigned has received a copy of this Agreeard has read and understood its terms; and
All conversations between us may be recorded om ¢aptherwise.

COUNTRY-SPECIFIC TERMS. This Section 32 shaliply solely to transactions in the specified

securities and markets. In the event of any inisteiscy between this Section 32 and the remainder o
this Agreement, the below shall govern with respet¢he specific securities and markets referretthéoein (but the
remainder of this Agreement shall govern with respe all other securities and markets.)
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(@)

(b)

(©)

33.

Australia: Where Morgan Stanley has provided the undersigvitda locate in Australian Securities (for
the purpose of this Agreement, Australian Secwritieeans securities that Morgan Stanley determimes t
be Australian Securities), Morgan Stanley uncooddlly commits to deliver or procure the deliverfy o
such securities for settlement. Such commitmetithei limited to the amount of securities for whitte
locate has been provided and is valid only fordaee identified on such locate.

Hong Kong: The parties confirm that the undersigned may franetto time obtain Hong Kong listed
securities (“HK Securities”) from Morgan Stanleygettle short sales by the undersigned.

The parties further confirm that under the terithis Agreement, in the event that Morgan Stamakes
delivery on behalf of the undersigned of HK Sedesitsold short by the undersigned, the undersigrikd
be required to return equivalent securities, a$ aeto compensate Morgan Stanley for any payntbats
would be received by Morgan Stanley assuming thatHK Securities delivered on the undersigned’s
behalf were retained by Morgan Stanley, includirgpacified payment as defined under section 19¢16)
the Stamp Duty Ordinance.

The parties further acknowledge and agree thegy tfe undersigned delivers Collateral (as definetthis
Agreement) to Morgan Stanley that consists of HiKUBigies, Morgan Stanley may decide in its discreti
that it requires that existing or substitute saguse held by Morgan Stanley in another mannewyhiich
case Morgan Stanley may exercise its rights putgoa®ectionl2 of this Agreement (“Maintenance of the
Undersigned’s Collateral"py transferring such HK Securities into any of MamgStanley’s general
accounts The undersigned hereby grants Morgan Stanldy aviimited power of attorney for the purpose
of certifying, as the undersigned’'s attorney intfathis Agreement and submitting any required
documentation to the appropriate regulatory autjori

South Africa: Where the undersigned, pursuant to this Agreenastéblishes short positions on Morgan
Stanley’s books in South African securities (whattall include any listed security contemplated Hy t
South African Securities Transfer Tax Act No. 2802 as amended or updated from time to time), the
undersigned hereby undertakes that:

The undersigned will redeliver listed securitiesttod same kind and quality to Morgan Stanley within
period of twelve (12) months from the date of tfanef those South African securities by MorgannBig

on behalf of the undersigned. The undersignedagithpensate Morgan Stanley for any distributions in
respect of South African securities that Morganni&ta would have been entitled to receive had it not
made the stocks available to the undersigned.

Where Morgan Stanley rehypothecates or otherwiss tise undersigned’s South African securities (as
permitted pursuant to this Agreement), Morgan ®ahkereby undertakes that:

Morgan Stanley will redeliver listed securities tbe same kind and quality to the undersigned within
period of 12 months from the date of transfer afsth South African securities by Morgan Stanley.
Morgan Stanley will compensate the undersignedday distributions in respect of South African
securities that the undersigned would have bedtieghto receive had it not made the stocks avhalab
Morgan Stanley.

COUNTERPARTS; THIRD PARTY BENEFICIARIES. Thiggreement may be signed in any number of

counterparts, each of which shall be an originath whe same effect as if such signatures were upensame
instrument. A facsimile or photocopied signaturéniphh may be delivered by facsimile, the exchangPDF files

or other electronic means) shall be deemed to befuthctional equivalent of an original for all pogges. The
execution by Morgan Stanley & Co. LLC of this Agmneent shall be deemed to be on its own behalf ardjast on
behalf of each other Morgan Stanley Entity, with #ame effect as if each other Morgan Stanley ¥Enét signed
the Agreement in its own name directly. Except treeavise may be explicitly set forth herein, thigréement is
not intended to confer any rights, benefits, remgdobligations or liabilities to any person ottign the parties
hereto (including each Morgan Stanley Entity) ameirtrespective successors and assigns.
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ADDITIONAL PROVISIONS RELATED TO CURRENCY CONTRACTS

1. COLLATERAL. Pursuant to Section 30(a), the undersigned shall times maintain with Morgan Stanlgy
Collateral in the amount and form of cash and siéesiacceptable to Morgan Stanley in order to ethe obligation
of the undersigned under all open FX Transactiomsred into under Section 6 (the “Margin Requiret)erMorgan
Stanley shall settle all FX Transactions with thelersigned on a secured basis only, such that MoEganley's
payment obligations to the undersigned under ttmastef an FX Transaction shall be made (a) pridhéoreceipt of th
undersigned’s counterpayment thereunder only toetktent that the amount by which Collateral postgdthe
undersigned exceeds the Margin Requirement isggréfatn such counterpayment or the U.S. Dollanadgit thereof
or (b) after Morgan Stanley has confirmed receiiphe undersigned’s counterpayment.

U7

1]

In addition, if (i) Applicable Law requires Morgétanley to exchange variation margin with its cerperties with
respect to certain FX Transactions, or Morgan|8yatetermines as a commercial matter that it wilits reasonable
discretion, exchange variation margin with its degparties with respect to certain FX Transactiarg] (i) the
undersigned enters into such FX Transactions witihgsin Stanley hereunder (“Applicable FX Transastiprthen the
following terms shall apply:

(&) Collateral Account. Morgan Stanley shall elishta separate collateral account on its booksrecards (the “F);
Collateral Account”) in order to process the ddillateral exchange of Collateral (in the form of W$ash
between the FX Collateral Account and your primekbrage account at Morgan Stanley (the “PB Accqunt’
connection with the Applicable FX Transactions.

(b) Transfers. On each Business Day, Morgan Stasiiall calculate the value of the Applicable FXafsaction
using such methods, procedures, rules, inputs atal sburces that it deems appropriate in its cowiair
reasonable discretion. To the extent there arealined gains on the Applicable FX Transactionstddn Stanley
shall credit the equivalent amount in USD cashh PB Account, and make a corresponding debitenFH
Collateral Account. To the extent there are uiredllosses on the Applicable FX Transactions (arttie extent
consistent with Applicable Law), Morgan Stanley Iskigbit the equivalent amount in USD cash from Bi#
Account, and make a corresponding credit in theCe}ateral Account.

U7

(c) Interest The undersigned will pay interest on debits frand will receive interest on credits to, the [FX
Collateral Account, at such rates as are estaldiblydvlorgan Stanley from time to time.

2. LIQUIDATION. If an Event of Default occurs, Morgan Stanley, ddiéion to the rights enumerated|in
Section 8, shall have the right, to terminate andidlate any or all outstanding FX Transactionsaeen thg
parties. Morgan Stanley shall achieve such ligiogaby (A) closing out each relevant FX Transattiand
reasonably determining in good faith (i) market dges equal to the difference between the markeevahd thg
contract value of such FX Transaction and (ii) glesment payment in an amount equal to the net amofusuch
damages; and (B) setting off the settlement paypieay, that Morgan Stanley owes to the undemsibas a result
of such liquidation and all Collateral or Collatenald by or for Morgan Stanley against the setdatrpayment tha
the undersigned owes to Morgan Stanley as a re$dtich liquidation, so that all such amounts agtied to a
single liquidated amount payable in U.S. Dollarsdmg party to the other party, as appropriate. gdorStanle
may, without limiting its rights hereunder, alsd e& amounts that the undersigned owes to any iorgtanley
Entity under any other Obligations or owed by angriyan Stanley Entity to the undersigned. Any an®omved
by the parties hereunder shall accrue interesealiscounted at such rates as Morgan Stanley déiglfmine.

\174

—_

3. FORCE MAJEURE EVENTS. (a) If a Force Majeure Event (as defined below)unscwith
respect to any Deliverable FX Transaction andilkisteffect, then (but subject to clause (b) heJeither party
may, by notice to the other party on any day orsdafer the Waiting Period (as defined below) eegirequire th
close-out and liquidation of the Obligations unday or all of the Affected FX Transactions (as defi below) in
accordance with the provisions of Section 2 of ¢héslditional Provisions Related to Currency Cortgaand
Morgan Stanley shall perform the calculation regdirunder such Section 2 in respect of all Affeckexi
Transactions which either party determines to dqte. If a party elects to so liquidate less takAffected FX
Transactions, it may liquidate additional AffecteX Transactions on a later day or days if the r@hevForcd
Majeure Event is still in effect.

1]
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(d) If the Settlement Date of a Deliverable FX Trangactvhich is an Affected FX Transaction under cklus
(a) above falls during the Waiting Period of theevant Force Majeure Event, then such Settlemen¢ Bl be
deferred to the first Business Day (or the firsg dénich, but for such event, would have been a Bess Day) aftg
the end of that Waiting Period (or, in the casspit settlement, the first Local Banking Day (afided below) of
the first day which, but for such event, would h&een a Local Banking Day, after the end of thetiWgiPeriod)
Compensation for this deferral shall be at therresurmarket rates as determined in a commerciathgonabl
manner by Morgan Stanley under clause (a).

=

117

(e) If a Force Majeure Event has occurred, the Affedadty shall promptly give notice thereof to thbey
party. If an event occurs that would otherwisestibute both a Force Majeure Event and an evemtvwbald give
Morgan Stanley rights under Section 8, that evalite treated as a Force Majeure Event.

® For purposes herein, “Force Majeure Event”, on dany determined as if such day were a Settlemerg|Dat
of a Deliverable FX Transaction (even if it is natjeans (i) either party, by reason of force majearract of state,
is prevented from or hindered or delayed in delhgior receiving, or it is impossible to deliver @ceive, an
currency in respect of an Obligation hereunder,\ahith event is beyond the control of such party ahich such
party, with reasonable diligence, cannot overcoare(ii) it is unlawful for either party to deliveor receive a
payment of any currency in respect of an Obligatiereunder. A party whose delivery or receiptwfency has
been or would be so prevented, hindered or delayedade unlawful or impossible is an “Affected Barand a
Deliverable FX Transaction under which performahas been or would be so prevented, hindered oyetklar
made unlawful or impossible is an “Affected FX Tsantion”. Notwithstanding anything to the contramythis
Agreement or the FX Definitions, circumstances timaty give rise, contractually or under law, to Hegality,
impossibility or other force majeure event with pest to the Reference Currency of a Non-Deliverdiig
Transaction shall have no effect on such transaicfimovided, however, that such Non-Deliverable FRAnsactior
will be subject to such Disruption Events or Didiap Fallbacks as set forth in the relevant conditions.

(9) For purposes herein, “Waiting Period”, in respda &orce Majeure Event, means the first three détgs
such event occurs which are Business Days or whigtfor such event, would have been Business Days.

(h) For purposes herein, “Local Banking Day” meanddi)any currency, a day on which commercial bgnks
effect deliveries of that currency in accordancéhwie market practice of the relevant foreign exage market,
and (i) for any party, a day in the location oé thpplicable office of such party on which commedrbianks in thg
location are not authorized or required by lawltse.

—

4, NOTICES. The addresses for notices or communications nglati FX Transactions are:

For Morgan Stanley:

Morgan Stanley & Co. LLC

1585 Broadway, 3rd floor

New York, NY 10036-8293

Attention: Foreign Exchange Trading Department

Facsimile No.: 212-761-0296 Telephone No.: 212-Z800
Swift Number: MSNYUS33FXO

Answerback: FXMS

=]

5. MISCELLANEOUS. In the event of any inconsistency between the gioms of any confirmatio
relating to an FX Transaction and these AdditioRedvisions Related to Currency Contracts, suchigoafion
shall prevail for purposes of the relevant FX Temt®n. In the event of any inconsistency betwéease
Additional Provisions Related to Currency Contrautd the FX Definitions, these Additional ProvisdrRelated to
Currency Contracts shall prevail.
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PROXY DISCLOSURE STATEMENT

Under the rules of the Securities and Exchange Gesiom, we are required, upon registrant’s requesgprovide
your name, address and security positions to issfesecurities that you own. The issuer may hiseinformation
exclusively for purposes of corporate communicaion (CheckF THIS BOX IS CHECKED, MORGAN
STANLEY WILL DISCLOSE THE NAME AND ADDRESS INFORMAT ION FOR THE ACCOUNT
ESTABLISHED BY THIS AGREEMENT TO ISSUERS OF SECURIT IES WHICH | OWN.

(Check) YES, WE WOULD LIKE THE ADDITIONAL PROVISIONS RELA TED TO CURRENCY
CONTRACTS TO APPLY.

NOTICE: THIS AGREEMENT CONTAINS A PRE-DISPUTE ARBIT RATION CLAUSE IN SECTION
[19] ON PAGE [8] HEREIN.

DATE: [Date]
ENTITY NAME , by its authorized signatory MORGAN STANLEY & CO. LLC , on its own behalf
and on behalf of each Morgan Stanley Entity
By: By:
Name: Name:
Title: Title:



Morgan Stanley

Margin Disclosure Document

Morgan Stanley is required to furnish this docunteron-institutional accourltso provide some basic facts about
purchasing securities on margin, and to describe&ifiks involved with trading securities in a margccount. You
should carefully review this document and the nmarggreement governing your accoflfityou have any
questions, please consult with your account reptatiee.

When you purchase securities, you may pay for ¢doarities in full or you may borrow part of the phase price
from us. If you choose to borrow funds from Morgatanley, you will open a margin account with ubhe
securities in your account are the Firms collatéwalthe loan to you. If the securities in youcagnt decline in
value, so does the value of the collateral suppgrgour loan. As a result, the Firm can take acsioch as issuing
a margin call and/or selling securities or othesets in any of your accounts held with the Firnoiider to maintain
the required equity in the account.

It is important that you fully understand the riskstrading securities in margin. These risks uidg, but are not
limited to the following:

= You can lose more funds than you deposit in the mgin account.
A decline in the value of securities that are purchased on margin may require you to provide additional funds to the
Firm to avoid the forced sale of those securities or other securities or assets in your account(s).

= The Firm can force the sale of securities or othesissets in your account(s).
If the equity in your account falls below the maintenance margin requirements or the Firm’s higher “house”
requirements, the Firm can sell the securities or other assets in any of your accounts held at the Firm to cover the
margin deficiency. You will also be responsible for any short fall in the account after such a sale.

= The Firm can sell your securities or other assetsitthout contacting you.
While Morgan Stanley may attempt to notify you of margin calls, we are not required to do so. Furthermore, even if
we contacted you and provided a specific date by which you can meet a margin call, we can still take necessary steps
to protect our financial interests, including immediately selling the securities without notice to you.

"  You are not entitled to choose which securities or other assets in your account(s) are liquidated or sold to
meet a margin call.
Because the securities are collateral for the margin loan, the Firm has the right to decide which securities to sell in
order to protect its intetests.

=  The Firm can increase its “house” maintenance margin requirements at any time and is not required to
provide you with advanced written notice.
These changes in Firm policy often take effect immediately and may result in the issuance of a maintenance margin
call. Your failure to satisfy the call may require us to liquidate or sell securities in your account(s).

"  You are not entitled to an extension of time on a margin call.
While an extension of time to meet a margin requirement may be available to you under certain conditions, you do
not have the right to the extension

!Non-institutional accounts are defined as othentlfd) a bank, savings and loan association, imser@ompany, or registered
investment company; (2) an investment adviser texgid either with the SEC under section 203 ofitivestment Advisors Act

of 1940 or with a state securities commission (mmay or office performing similar functions); &) @ny other entity (whether
a natural person, corporation, partnership, trmsfjtherwise) with total assets of at least $50ioml If you do not meet this

definition, Morgan Stanley is not required to sémid notice to you.

2In the event of any conflict between this documand any agreements that you have with Morgan Staithe latter will
govern.



MARGIN CUSTOMER ONLY

Morgan Stanley

CREDIT CHARGE AND MARGIN INFORMATION
Dear Customer:

We wish to inform you of certain procedures regagdinterest charges on credit extended for thenfimg of
margin and other securities transactions.

Interest charges and determination of debit balance. Interest will be charged on the net debit badafas described
below) in your account which is comprised of akdit extended to or maintained for your accounubyor the

purpose of purchasing, carrying or trading in aBgusity or otherwise. Extension or maintenanceredit is

governed by, and loan value is based on Regulatiohthe board of Governors of the Federal Res&y&tem and
any exchange or self-regulatory agency to whosediation we are subject. Each extension of crerbates or
increases the debit balance upon which intereshasged. Interest will be computed on the nettdesliance in

your account across all types marked daily to ntarke

Net debit balances used for interest purposes. The net debit balance is calculated daily to inelubtle credit
extended to you across your cash or margin acanhts% of the market value in the short accounthasvalue
relates to the sale of non-U.S. securities. leatffthe interest is calculated off the total cahshance in your
account (including short sale proceeds) minus 100%e short market value of your U.S. securitied 405% of
the short market value of your non-U.S. securitiBsth of these short market values are roundetb e nearest
nickel.

Interest rate. The annual rate of interest charged on yourydwt debit balance consists of the base rate r@gdg
upon between us, which may be a published rateh(siscFed Funds) or the Prime Broker Rate. They dail
determination of the Prime Broker Rate is at oue siscretion and may be affected by such rateshase
published by The Wall Street Journal, The New Y®iknes and other sources recognized in the industrye
reliable indications of comparable rates for swEnk.

Any change in the base rates will result in a cgpomding change in the interest rate charged inm gocount which
change will be made without notice to you. Howewrould we find it necessary to increase the é@sterate for
any other reason, you will be given at least thilys written notice prior to such change. The@eatages that are
added to our base rate may be varied in individitahtions at our discretion. Each affected custowill receive
prior notification thereof.

What your monthly statement will show. Your monthly statement will show all debit anadit entries for the
period and the dates of such entries, the actuat Bdalance upon which interest is computed, thiéy daterest
rates, the beginning and ending dates of the isitgreriod, the opening and closing interest balafimethe period,
and the total interest charged for the period. rYfat debit balance includes interest charged to wocount from
prior interest periods which you have not paid.

Interest, which is calculated daily and usuallytpdson the first Business Day of the following ntoris reflected
in the monthly statement of account. You shoulginethe previous monthly statement in order tofyehe
amount of interest payable on your account.

The following example is presented for the purpo$emore clearly stating the method by which interiss
computed using the daily net debit balance foiinterest period.



HOW TO COMPUTE INTEREST

Net Debit Effective = Number

From To (Credit) Rate of Days Total Interest
7/1 7/10 $ 10,000 7.00% 10 $19.44
7/11 7/28 $ 30,000 6.25% 18 $93.74
7129 7/30 ($50,000) 5.75% 2 ($15.97)
7/31 ($100,000) 5.50% 21 $15.27
Total: 31 $81.94

Mark to the market. Where the aggregate market value of short posifimreases, the balance in the short account
type will be increased accordingly by creditingtthacount and debiting the margin account. Sudhesnwhich

are processed periodically and commonly referredstd'mark to the market” affect the balance in thargin
account. For interest purposes, this balance jisstdl daily for the mark to market on the shodusities, as
described above. Should the aggregate market \Hluke short positions later decrease, we wouldkntle
account to the market to reflect the decrease.

Other Charges. Separate interest charges may be made andiddditces can arise from payments we make to you
before the regular settlement date, or from yoiluri@a to pay for securities purchased in eitheraahcor margin
account by settlement date.

Liens, additional collateral and general policies. On all securities which this firm or any afftéahas or at any time
may hold or carry for you (either individually asiptly with others) or which may be deposited with for any
purpose, including safekeeping , we, as pledgees hageneral lien for the discharge of all yourigditions to
Morgan Stanley & Co. LLC (“Morgan Stanley”), howevarising, irrespective of the number of accounts y
maintain with Morgan Stanley or its affiliates. Yovill be required to deposit collateral in accarda with the
rules and regulations of the Federal Reserve systeenNew York Stock Exchange, Inc., or any othelf s
regulatory agency under whose jurisdiction we florgan Stanley has established “house” margiicigs which
generally require the maintenance of equity in yacrount above that required by applicable ruldscordingly,
Morgan Stanley may but need not, require you toodiepadditional collateral as Morgan Stanley, is $ble
discretion, determines is needed as security far ybligations to Morgan Stanley. In determiningether to
require additional collateral, Morgan Stanley rewgdeesach account individually and considers factush as, but
not limited to, marketability and volatility in r&ion to securities held, concentrations in paldicissues, current
market conditions, frequency of activity, size o€aunt and length of time the account has been.opéhough in
your monthly statement Morgan Stanley may basevdiée of certain securities on pricing informatgupplied by
outside pricing servicesl, Morgan Stanley resetivesight in its sole discretion to value your s#@s at any time
and without prior notice by reference to pricest tteflect current market conditions obtained digedtom our
trading desks that deal in the securities, or fatthrer sources. Please consult your broker or septative for
additional information regarding Morgan Stanley’argin policies.

Very truly yours,

MORGAN STANLEY & CO. LLC

1 Morgan Stanley considers these services to ble] but we do not represent that they are ateucamplete or
timely and we are not responsible for any inacdesaor errors in the pricing service reports.



Annexure C



(Multicurrency — Cross Border)

ISDA.

International Swap Dealers Association, Inc.

MASTER AGREEMENT

dated aS Of ....oovevveeeieee e

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: —
1. Interpretation

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

(b) Inconsistency. In the event of any inconsistency between the provisions of the Schedule and the
other 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.

(© 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
@ 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.

(if) 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
that no Event of Default or Potential Event of Default with respect to the other party has occurred
and is continuing, (2) the condition precedent that no Early Termination Date in respect of the
relevant Transaction has occurred or been effectively designated and (3) each other applicable
condition precedent specified in this Agreement.
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(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 of a reasonable objection
to such change.

(c) Netting. If on any date amounts would otherwise be payable:—
(i)  inthe same currency; and
(if) 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 party 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 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:—

(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 Indemnifiable Tax, pay to Y, in addition to the payment to which Y is
otherwise entitled under this Agreement, such additional amount as is necessary to ensure that
the net amount actually received by Y (free and clear of Indemnifiable Taxes, whether assessed
against X or Y) will equal the full amount 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 (1) 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) or (1) a Change in Tax Law.
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(i)  Liability. If: —
(1) 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) aliability 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:—

@) 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;

(i)  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 documentation relating
to this Agreement that it is required by this Agreement to deliver and to perform its obligations
under this Agreement and any obligations it has under any Credit Support Document to which it is
a party and has taken all necessary action to authorise 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 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 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 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)).
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(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.

(© 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 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 Representation. Each representation specified in the Schedule as being made by it for
the purpose of this Section 3(e) is accurate and true.

()] 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:—

@ 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;

(if) any other documents specified in the Schedule or 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 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 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 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.

(e) Payment of 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,
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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 of Default and Termination Events

@) 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 constitutes
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 givento the party;

(i) Breach of Agreement. Failure by the party to comply with or perform any agreement or
obligation (other than an obligation to make any payment under this Agreement or delivery under
Section 2(a)(i) or 2(e) or 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.

(1) Failure by the party or any 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 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 validity of, such Credit Support Document;

(iv) Misrepresentation. A representation (other than a representation under Section 3(e) or (f))
made or repeated or deemed to have been made or repeated by the party or any Credit 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 Transaction. The party, any Credit Support Provider of such party or
any applicable Specified Entity of such party (1) defaults under a Specified Transaction and, 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) 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 (1) a default, event of default or other similar condition or event (however
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described) in respect of such party, any Credit Support Provider of such party or any applicable
Specified Entity of such party under one or more agreements or instruments relating to Specified
Indebtedness of any 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 Support Provider of such party or any applicable Specified
Entity of such party: —

(1) 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; (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 becomes subject to the appointment of an administrator, 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 (1)
to (7) (inclusive); or (9) takes any action in furtherance of, or indicating its consent to, approval
of, or acquiescence in, any of the foregoing acts; or

(viii) Merger Without Assumption. 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: —

(1) the resulting, surviving or transferee entity fails to assume all the obligations of such party
or such Credit Support Provider under this Agreement or any Credit Support Document to
which it or its predecessor was a party by operation of law or pursuant to an 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.

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 lllegality 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 eventis 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 the event
is specified pursuant to (v) below:—

(©)

(i)  lllegality. 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): —

(1) 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 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 to such Transaction;

(i)  Tax Event. 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) 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 (1) be required to pay to the other party an additional
amount in respect of an Indemnifiable Tax under Section 2(d)(i)(4) (except in respect of interest
under Section 2(e), 6(d)(ii) or 6(e)) or (2) receive a payment from which an amount 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) Tax Event Upon Merger. The party (the “Burdened Party””) on the next succeeding Scheduled
Payment Date will either (1) be required to pay an additional amount in respect of an Indemnifiable
Tax under Section 2(d)(i)(4) (except in respect of interest under Section 2(e), 6(d)(ii) or 6(e)) or

(2) receive a payment from which an amount has been deducted or withheld for or on account of
any Indemnifiable Tax in respect of which the other party is not required to pay an additional amount
(other than by reason of Section 2(d)(i)(4)(A) or (B)), in either case as a result of a party
consolidating or amalgamating with, or merging with or into, or transferring all or substantially all
its assets to, another entity (which will be the Affected Party) where such action does not constitute
an event described in Section 5(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 of X or any applicable Specified Entity of X
consolidates or amalgamates with, or merges with or into, or transfers all or substantially all its assets
to, another entity and such action does not constitute an event described in Section 5(a)(viii) but the
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); or

(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).

Event of Default and Illegality. 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 Illegality and will not
constitute an Event of Default.
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6. Early Termination

@ Right to Terminate Following Event 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 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)(1), (3), (5), (6) or, to the extent analogous thereto, (8), and as of the time immediately
preceding the institution of the relevant proceeding or the presentation of the relevant petition upon the
occurrence with respect to such party of an Event of Default specified in Section 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 nature of that Termination Event and each Affected Transaction
and will also give such other information about that Termination Event as the other party may reasonably
require.

(i) Transfer to Avoid Termination Event. If either an Illegality under Section 5(b)(i)(1) 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 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) Rightto Terminate. If: —

(1) atransfer 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 lllegality 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 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 in respect of all Affected Transactions.

(c) Effect of Designation.

(i)  If notice designating 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.

(i)  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, contemplated by Section 6(e)
and will provide to the other party a statement (1) showing, in reasonable detail, such calculations
(including all relevant quotations and specifying any amount payable under Section 6(e)) and (2) giving
details of the relevant account to which any amount payable 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
guotation.

(i)  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 designated or occurs as a result of an Event of Default)
and on the day which is two Local Business Days after the day on which notice of the amount payable
is effective (in the case of an Early Termination Date which is designated as a result of a Termination
Event). Such amount will be paid together with (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 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 fail 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 of an 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: —

(1) 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 number, the Non-defaulting Party’s Loss in respect
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 (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 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.
(i)  Termination Events. If the Early Termination Date results from a Termination Event: —

(1) One Affected Party. If there is one Affected Party, the amount payable will be determined
in accordance with Section 6(e)(i)(3), if Market Quotation applies, or Section 6(e)(i)(4), if Loss
applies, except that, in either case, references to the Defaulting Party and 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) 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 (1) 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)  Adjustment for Bankruptcy. In circumstances where an Early Termination Date occurs
because “Automatic Early Termination” applies in respect of a party, the amount determined under
this Section 6(e) will be subject to such adjustments as are appropriate and permitted by law to
reflect any payments or 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 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 all or any part of its interest in any amount payable to it from
a Defaulting Party under Section 6(g).

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

@ 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 currency so tendered into the Contractual
Currency, of the full amount in the Contractual Currency of all amounts payable in respect of this Agreement.
If for any reason the amount in the Contractual Currency so 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 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, 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 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.

(©) Separate Indemnities. 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 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

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

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

(© 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 parties 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 Rights. A failure or delay in exercising any right, power or privilege in respect of this
Agreement will not be presumed to operate as a waiver, and a single or partial exercise of any right, power
or privilege will not be presumed to preclude any subsequent or further exercise, of that right, power or
privilege or the exercise of any other right, power or privilege.

(9) 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

@ If Section 10(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 may change the Office through which it makes and receives payments or deliveries
for the purpose of a Transaction without the prior written consent of the other party.

(©) If a party is specified as a Multibranch 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
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to which the Defaulting Party is a party or by reason of the early termination of any Transaction, including,
but not limited to, costs of collection.

12. Notices

@) Effectiveness. Any notice or other communication in respect of this Agreement may be given in any
manner set forth below (except that 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) ifinwriting and delivered in person or by courier, on the date it is delivered,
(if) 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, 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

@) 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 of New York; and

(if) 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 will promptly notify the other party
and within 30 days appoint a substitute process agent acceptable to the other party. The parties irrevocably
consent to service of process given in the manner provided for notices in Section 12. Nothing in this
Agreement will affect the right of either party to serve process in any other manner permitted by law.

(d) Waiver of Immunities. Each party irrevocably waives, to the fullest extent permitted by applicable
law, with respect to itself and its revenues and assets (irrespective of their use or intended use), all immunity
on the grounds of sovereignty or other similar grounds from (i) suit, (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:—

“Additional Termination Event” has the meaning specified in Section 5(b).
“Affected Party” has the meaning specified in Section 5(b).

“Affected Transactions” means (a) with respect to any Termination Event consisting of an lllegality, Tax
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:—

(@ 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 all other cases, the Termination Rate.
“Burdened Party” has the meaning specified in Section 5(b).

“Change in Tax Law” means the enactment, promulgation, execution or ratification of, or any change in or
amendment to, any law (or in the application or official interpretation of any 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 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).
“Event of Default” has the meaning specified in Section 5(a) and, if applicable, in the Schedule.
“Illegality” has the meaning specified in Section 5(b).

“Indemnifiable 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 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 accordingly.

“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 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 5(a)(i), in the
city specified in the address for notice provided by the recipient and, in the case of a notice contemplated
by Section 2(b), 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 performance 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(e)(i)(1) 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.

“Market 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 or delivery (whether
the underlying obligation was absolute or contingent and assuming the satisfaction of each applicable
condition precedent) by the parties under Section 2(a)(i) in respect of such Terminated Transaction or group
of Terminated Transactions that would, but for the occurrence of the relevant Early Termination Date, have

15 ISDAv 1992



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 its agent) will request each Reference
Market-maker to provide its quotation to the extent reasonably practicable as of the same day and time
(without regard to different time zones) on or as soon as reasonably practicable after the relevant Early
Termination Date. The day and time as of which those quotations are to be obtained will be selected in good
faith by the party obliged to make a determination under Section 6(e), and, if each party is so obliged, 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 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 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.

“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 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.

“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 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 Amount” means, with respect to a party and any Early Termination Date, the sum of: —

(@) 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 Entity” has the meanings specified in the Schedule.
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“Specified Indebtedness” 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 Transaction” 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 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 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 a Specified
Transaction 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).

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

“Termination Currency Equivalent” means, in respect of any amount denominated in the Termination
Currency, such Termination Currency amount and, in respect of any amount denominated in a currency other
than the Termination Currency (the “Other Currency”), the amount in the Termination Currency determined
by the party making the relevant determination as being required to purchase such amount of such Other
Currency as at the relevant Early Termination Date, or, if the relevant Market Quotation or Loss (as the case
may be), is determined as of a later date, that later date, with the Termination Currency at the rate equal 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 lllegality, 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.

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

“Unpaid 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 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 executed this document on the respective dates specified below
with effect from the date specified on the first page of this document.

(Name of Party) (Name of Party)
By BY i
Name Name
Title Title
Date Date
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Part 1. Termination Provisions.
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LT (10T T (o) 11 TSSO
(b) “Specified Transaction” will have the meaning specified in Section 14 of this Agreement unless

another meaning iS SPECITIEA NEIE  .......cviiiiice e

(© The “Cross Default” provisions of Section 5(a)(vi) will/will not * apply to Party A
will/will not * apply to Party B
If such provisions apply:—
“Specified Indebtedness” will have the meaning specified in Section 14 of this Agreement unless

another meaning is SPECITIEA NEIE ..........ccvii i e et ne s

* Delete as applicable.
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(d)

(€)

(f)

The “Credit Event Upon Merger” provisions of Section 5(b)(iv) will/will not * apply to Party A
will/will not * apply to Party B

The “Automatic Early Termination” provision of Section 6(a) will/will not * apply to Party A
will/will not * apply to Party B

Payments on Early Termination. For the purpose of Section 6(e) of this Agreement: —
(i) Market Quotation/Loss * will apply.
(if) The First Method/The Second Method * will apply.

“Termination Currency” MEANS .........ccccooveveerrerenesesesesesesee e seenes , if such currency is specified and
freely available, and otherwise United States Dollars.

Additional Termination Event will/will not apply*. The following shall constitute an Additional
TErMINATION EVENTE: — oottt ettt bttt e bt e b e s e ket e s b sb et et et e ne et e s be e etees

Part 2. Tax Representations.

@

(b)

Payer Representations. For the purpose of Section 3(e) of this Agreement, Party A will/will not* make the
following representation and Party B will/will not* 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) 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 representations made by the other party pursuant to Section 3(f) of this Agreement, (ii) the
satisfaction of the agreement 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, 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.

Payee Representations. For the purpose of Section 3(f) of this Agreement, Party A and Party B make the
representations specified below, if any:

(i)  The following representation will/will not* apply to Party A and will/will not apply to Party B: —

It is fully eligible for the benefits of the “Business Profits” or “Industrial and Commercial Profits”
provision, as the case may be, the “Interest” provision or the “Other Income” provision (if any) of the
Specified Treaty with respect to any payment described in such provisions and received or to be received

* Delete as applicable.
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by it in connection with this Agreement and no such payment is attributable to a trade or business carried
on by it through a permanent establishment in the Specified Jurisdiction.

If such representation applies, then: —

“Specified Treaty” means With reSPeCt t0 PArty A oot nee e
“Specified Jurisdiction” means With respect t0 Party A ..o e
“Specified Treaty” means With reSPECt t0 Party B .ottt

“Specified Jurisdiction” means With respect to Party B ..o

(if) The following representation will/will not* apply to Party A and will/will not* apply to Party B: —

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 Specified Jurisdiction.

If such representation applies, then: —
“Specified Jurisdiction” means With resSpect to Party A ..o s

“Specified Jurisdiction” means With respect to Party B ......oor oo

(iii) The following representation will/will not* apply to Party A and will/will not* apply to Party B: —

(A) Itis entering into each Transaction in the ordinary course of its trade as, and is, either (1) a recognised
U.K. bank or (2) a recognised U.K. swaps dealer (in either case (1) or (2), for purposes of the United
Kingdom Inland Revenue extra statutory concession C17 on interest and currency swaps dated March 14,
1989), and (B) it will bring into account payments made and received in respect of each Transaction in
computing its income for United Kingdom tax purposes.

(iv)  Other Payee RepPreSENTAtIONS: ——  ...ocvciiiiiiieiecie e e e re ettt sr e e re e eneesbesteneenreenas

N.B. The above representations may need modification if either party is a Multibranch Party.

* Delete as applicable.
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Part 3. 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 required to Form/Document/ Date by which
deliver document Certificate to be delivered

(b) Other documents to be delivered are: —

Party required to Form/Document/ Date by which Covered by
deliver document Certificate to be delivered Section 3(d)

Representation

.................................................................................................................................... Yes/No*
.................................................................................................................................... Yes/No*
.................................................................................................................................... Yes/No*
.................................................................................................................................... Yes/No*
.................................................................................................................................... Yes/No*

Part 4. Miscellaneous.

(@)

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

Address for notices or communications to Party A: —

0 0 1=
N (=101 1 ] USSR
TEIEX NO.: 1ot ANSWErDACK: ..o
Facsimile NO.: ..o Telephone NO: ..o
Electronic Messaging SYStem DELailS: .........c.cveiiiiiiiiii e

Address for notices or communications to Party B: —
AUOIESS. oottt et b e b b et et e ettt b e beebe e beebebeeheeR b e be Rt e beebeebeeheebeete et e besbetenreateas

* Delete as applicable.
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Electronic Messaging SYStem DetailS: .........cocviiiiiiiiiiieeee b
(b) Process Agent. For the purpose of Section 13(c) of this Agreement: —

Party A appoints as itS PrOCESS AGENT ......oiviiiiieierie e re ettt reete e ste e eseesaesbeseesseesenseeneeneas

Party B appoints as its PrOCESS AGENT .....iiiiiiieeeii e st ettt te sttt st be st be e e e etesne e besbesesteenesreenseneas
(c) Offices. The provisions of Section 10(a) will/will not* apply to this Agreement.
(d) Multibranch Party. For the purpose of Section 10(c) of this Agreement; —

Party A is/is not* a Multibranch Party and, if so, may act through the following Offices: —

(e) Calculation Agent. The Calculation AgeNntis .........covviriiiiiiiiiiiiie e , unless otherwise
specified in a Confirmation in relation to the relevant Transaction.

(f)  Credit Support Document. Details of any Credit Support Document: — ...........ccooiiiiiiiiiiiiiieenn,

(g) Credit Support Provider. Credit Support Provider means in relation to Party A, .............c.cooiiiiiinnna

(h) Governing Law. This Agreement will be governed by and construed in accordance with English law/the
laws of the State of New York (without reference to choice of law doctrine) *.

* Delete as applicable.
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(i)  Netting of Payments. Subparagraph (ii) of Section 2(c) of this Agreement will not apply to the
following Transactions or groups of Transactions (in each case starting from the date of this

Agreement/in each case starting from ... )

()  “Affiliate” will have the meaning specified in Section 14 of this Agreement unless another meaning is
specified here

Part 5. Other Provisions.

* Delete as applicable.
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ISDA.

International Swaps and Derivatives Association, Inc.

2002 MASTER AGREEMENT

dated as of [To be specified at execution]

MORGAN STANLEY & CO. and [Counterparty Name]
INTERNATIONAL PLC

have entered and/or anticipate entering into one or more transactions (each a “Transaction”) that are or will be governed
by this 2002 Master Agreement, which includes the schedule (the “Schedule”), and the documents and other confirming
evidence (each a “Confirmation”) exchanged between the parties or otherwise effective for the purpose of confirming or
evidencing those Transactions. This 2002 Master Agreement and the Schedule are together referred to as this “Master
Agreement”.

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

@ Definitions. The terms defined in Section 14 and elsewhere in this Master Agreement 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
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, such Confirmation will prevail for the purpose of the relevant
Transaction.

(©) 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
€)] General Conditions.
0] Each party will make each payment or delivery specified in each Confirmation to be made by it,

subject to the other provisions of this Agreement.

(i) Payments under this Agreement will be made on the due date for value on that date in the place of the
account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in freely transferable
funds and in the manner customary for payments in the required 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 © 2002 by International Swaps and Derivatives Association, Inc.



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

(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 Settlement 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.

(©) Netting of Payments. If on any date amounts would otherwise be payable:—
Q) in the same currency; and
(i) in respect of the same Transaction,

by each party to the other, then, on such date, each party’s obligation to make payment of any such amount will be
automatically satisfied and discharged and, if the 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 which the larger aggregate amount would have been payable to pay to the other party 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 and payment obligation will be
determined in respect of all amounts payable on the same date in the same currency in respect of those Transactions,
regardless of whether such amounts are payable in respect of the same Transaction. The election may be made in the
Schedule or any Confirmation by specifying that “Multiple Transaction Payment Netting” applies to the Transactions
identified as being subject to the election (in which case clause (ii) above will not apply to such Transactions). If
Multiple Transaction Payment Netting is applicable to Transactions, it will apply to those Transactions with effect from
the starting date specified in the Schedule or such Confirmation, or, if a starting date is not specified in the Schedule or
such Confirmation, the starting date otherwise agreed by the parties in writing. 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—

Q) 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
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(@) if such Tax is an Indemnifiable Tax, pay to Y, in addition to the payment to which Y is
otherwise entitled under this Agreement, such additional amount as is necessary to ensure that the net
amount actually received by Y (free and clear of Indemnifiable Taxes, whether assessed against X or
Y) will equal the full amount 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 (1) any action taken by a taxing
authority, or brought in a court of competent jurisdiction, after a Transaction is entered into
(regardless of whether such action is taken or brought with respect to a party to this
Agreement) or (1) a Change in Tax Law.

(i) Liability. If—

1) 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)).

3. Representations

Each party makes the representations contained in Sections 3(a), 3(b), 3(c), 3(d), 3(e) and 3(f) and, if specified in the
Schedule as applying, 3(g) 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). If any “Additional Representation” is specified in the Schedule or any Confirmation as
applying, the party or parties specified for such Additional Representation will make and, if applicable, be deemed to
repeat such Additional Representation at the time or times specified for such Additional Representation.

@ Basic Representations.

0] Status. It is duly organised and validly existing under the laws of the jurisdiction of its organization or
incorporation and, if relevant under such laws, in good standing;

(i) 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 documentation relating to this
Agreement that it is required by this Agreement to deliver and to perform its obligations under this Agreement
and any obligations it has under any Credit Support Document to which it is a party and has taken all necessary
action to authorize such execution, delivery and performance;
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(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 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, reorganization, insolvency, moratorium or similar laws 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, any of its Credit Support
Providers or any of its applicable Specified Entities 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 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 Representation. Each representation specified in the Schedule as being made by it for the purpose of
this Section 3(e) is accurate and true.

()] 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.

(9) No Agency. It is entering into this Agreement, including each Transaction, as principal and not as agent of any
person or entity.

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:—

@ Furnish Specified Information. It will deliver to the other party or, in certain cases under clause (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;

(i) any other documents specified in the Schedule or any Confirmation; and
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(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 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
the future.

(© 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 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.

(e) Payment of 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 where an 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 of Default and Termination Events

@ 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 constitutes (subject to
Sections 5(c) and 6(e)(iv)) 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 9(h)(i)(2) or (4) required to be made by it if such failure is not remedied on
or before the first Local Business Day in the case of any such payment or the first Local Delivery Day in the
case of any such delivery after, in each case, notice of such failure is given to the party;

(i) Breach of Agreement; Repudiation of Agreement.

1) 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 9(h)(i)(2) or
(4) 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 within 30 days after notice of such failure is given to the party; or

2 the party disaffirms, disclaims, repudiates or rejects, in whole or in part, or challenges the
validity of, this Master Agreement, any Confirmation executed and delivered by that party or any
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(iii)

(iv)

Transaction evidenced by such a Confirmation (or such action is taken by any person or entity
appointed or empowered to operate it or act on its behalf);

Credit Support Default.

Q) Failure by the party or any 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, or any security interest granted by such party or such Credit Support
Provider to the other party pursuant to any such Credit Support Document, to be in full force and effect
for the purpose of this Agreement (in each 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 validity of, such Credit Support Document (or such action is taken by any
person or entity appointed or empowered to operate it or act on its behalf);

Misrepresentation. A representation (other than a representation under Section 3(e) or 3(f)) 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 Transaction. The party, any Credit Support Provider of such party or any

applicable Specified Entity of such party:—

@ defaults (other than by failing to make a delivery) under a Specified Transaction or any credit
support arrangement relating to a Specified Transaction and, after giving effect to any applicable
notice requirement or grace period, such default results in 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 due on the last payment or exchange date of, or any payment on early termination of, a
Specified Transaction (or, if there is no applicable notice requirement or grace period, such default
continues for at least one Local Business Day);

©)) defaults in making any delivery due under (including any delivery due on the last delivery or
exchange date of) a Specified Transaction or any credit support arrangement relating to a Specified
Transaction and, after giving effect to any applicable notice requirement or grace period, such default
results in a liquidation of, an acceleration of obligations under, or an early termination of, all
transactions outstanding under the documentation applicable to that Specified Transaction; or

4 disaffirms, disclaims, repudiates or rejects, in whole or in part, or challenges the validity of, a
Specified Transaction or any credit support arrangement relating to a Specified Transaction that is, in
either case, confirmed or evidenced by a document or other confirming evidence executed and
delivered by that party, Credit Support Provider or Specified Entity (or such action is taken by any
person or entity appointed or empowered to operate it or act on its behalf);
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(vi)

Cross-Default. If “Cross-Default” is specified in the Schedule as applying to the party, the occurrence

or existence of:—

(vii)

(&) a default, event of default or other similar condition or event (however described ) in respect
of such party, any Credit Support Provider of such party or any applicable Specified Entity of such
party under one or more agreements or instruments relating to Specified Indebtedness of any of them
(individually or collectively) where the aggregate principal amount of such agreements or instruments,
either alone or together with the amount, if any, referred to in clause (2) below, is 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 under such agreements or instruments on the due date
for payment (after giving effect to any applicable notice requirement or grace period) in an aggregate
amount, either alone or together with the amount, if any, referred to in clause (1) above, of not less
than the applicable Threshold Amount;

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

of such party:—

(8] 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)(A) institutes or has instituted against it, by a regulator, supervisor or any
similar official with primary insolvency, rehabilitative or regulatory jurisdiction over it in the
jurisdiction of its incorporation or organization or the jurisdiction of its head or home office, 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 by it or such regulator, supervisor or similar official, or (B) 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 such proceeding or petition is instituted or presented by a person
or entity not described in clause (A) above and either (I) 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 (1) is not dismissed, discharged, stayed or restrained in each case within 15 days of the
institution or 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 becomes
subject to the appointment of an administrator, 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 15 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) above (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
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(viii)  Merger Without Assumption. 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, or reorganizes,
reincorporates or reconstitutes into or as, another entity and, at the time of such consolidation, amalgamation,
merger, transfer, reorganization, reincorporation or reconstitution:—

Q) 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; 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) 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 (subject to Section
5(c)) an lllegality if the event is specified in clause (i) below, a Force Majeure Event if the event is specified in clause
(ii) below, a Tax Event if the event is specified in clause (iii) below, a Tax Event Upon Merger if the event is specified
in clause (iv) below, and, if specified to be applicable, a Credit Event Upon Merger if the event is specified pursuant to
clause (v) below or an Additional Termination Event if the event is specified pursuant to clause (vi) below:—

0] Illegality. After giving effect to any applicable provision, disruption fallback or remedy specified in, or
pursuant to, the relevant Confirmation or elsewhere in this Agreement, due to an event or circumstance (other
than any action taken by a party or, if applicable, any Credit Support Provider of such party) occurring after a
Transaction is entered into, it becomes unlawful under any applicable law (including without limitation the
laws of any country in which payment, delivery or compliance is required by either party or any Credit Support
Provider, as the case may be), on any day, or it would be unlawful if the relevant payment, delivery or
compliance were required on that day (in each case, other than as a result of a breach by the party of Section
4(b)):—

(8] for the Office through which such party (which will be the Affected Party) makes and
receives payments or deliveries with respect to such Transaction to perform any absolute or contingent
obligation to make a payment or delivery in respect of such Transaction, 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) for such party or any Credit Support Provider of such party (which will be the Affected Party)
to perform any absolute or contingent obligation to make a payment or delivery which such party or
Credit Support Provider has under any Credit Support Document relating to such Transaction, to
receive a payment or delivery under such Credit Support Document or to comply with any other
material provision of such Credit Support Document;

(i) Force Majeure Event. After giving effect to any applicable provision, disruption fallback or remedy
specified in, or pursuant to, the relevant Confirmation or elsewhere in this Agreement, by reason of force
majeure or act of state occurring after a Transaction is entered into, on any day:—

(D) the Office through which such party (which will be the Affected Party) makes and receives
payments or deliveries with respect to such Transaction is prevented from performing any absolute or
contingent obligation to make a payment or delivery in respect of such Transaction, from receiving a
payment or delivery in respect of such Transaction or from complying with any other material
provision of this Agreement relating to such Transaction (or would be so prevented if such payment,
delivery or compliance were required on that day), or it becomes impossible or

8 ISDA® 2002



impracticable for such Office so to perform, receive or comply (or it would be impossible or
impracticable for such Office so to perform, receive or comply if such payment, delivery or
compliance were required on that day); or

2 such party or any Credit Support Provider of such party (which will be the Affected Party) is
prevented from performing any absolute or contingent obligation to make a payment or delivery which
such party or Credit Support Provider has under any Credit Support Document relating to such
Transaction, from receiving a payment or delivery under such Credit Support Document or from
complying with any other material provision of such Credit Support Document (or would be so
prevented if such payment, delivery or compliance were required on that day), or it becomes
impossible or impracticable for such party or Credit Support Provider so to perform, receive or comply
(or it would be impossible or impracticable for such party or Credit Support Provider so to perform,
receive or comply if such payment, delivery or compliance were required on that day),

so long as the force majeure or act of state is beyond the control of such Office, such party or such Credit
Support Provider, as appropriate, and such Office, party or Credit Support Provider could not, after using all
reasonable efforts (which will not require such party or Credit Support Provider to incur a loss, other than
immaterial, incidental expenses), overcome such prevention, impossibility or impracticability;

(iii) Tax Event. Due to (1) any action taken by a taxing authority, or brought in a court of competent
jurisdiction, after a Transaction is entered into (regardless of whether such action is taken or brought with
respect to a party to this Agreement) or (2) 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 Settlement Date (A) be
required to pay to the other party an additional amount in respect of an Indemnifiable Tax under Section
2(d)(i)(4) (except in respect of interest under Section 9(h)) or (B) 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 9(h))
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));

(iv) Tax Event Upon Merger. The party (the “Burdened Party”) on the next succeeding Scheduled
Settlement Date will either (1) be required to pay an additional amount in respect of an Indemnifiable Tax
under Section 2(d)(i)(4) (except in respect of interest under Section 9(h)) or (2) receive a payment from which
an amount has been deducted or withheld for or on account of any Tax in respect of which the other party is not
required to pay an additional amount (other than by reason of Section 2(d)(i)(4)(A) or (B)), in either case as a
result of a party consolidating or amalgamating with, or merging with or into, or transferring all or substantially
all its assets (or any substantial part of the assets comprising the business conducted by it as of the date of this
Master Agreement) to, or reorganizing, reincorporating or reconstituting into or as, another entity (which will
be the Affected Party) where such action does not constitute a Merger Without Assumption;

(v) Credit Event Upon Merger. If “Credit Event Upon Merger” is specified in the Schedule as applying to
the party, a Designated Event (as defined below) occurs with respect to such 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 a Merger Without Assumption, and 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 any 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:—

Q) 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
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(d)

date of this Master Agreement) to, or reorganizes, reincorporates or reconstitutes into or as, another
entity;

2 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

3) 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 entities other than corporations, any
other form of ownership interest; or

(vi) 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 will be as specified for such Additional Termination Event in the Schedule or such Confirmation).

Hierarchy of Events.

Q) An event or circumstance that constitutes or gives rise to an lllegality or a Force Majeure Event will
not, for so long as that is the case, also constitute or give rise to an Event of Default under Section 5(a)(i),
5(a)(ii)(1) or 5(a)(iii)(1) insofar as such event or circumstance relates to the failure to make any payment or
delivery or a failure to comply with any other material provision of this Agreement or a Credit Support
Document, as the case may be.

(i) Except in circumstances contemplated by clause (i) above, if an event or circumstance which would
otherwise constitute or give rise to an Illegality or a Force Majeure Event also constitutes an Event of Default
or any other Termination Event, it will be treated as an Event of Default or such other Termination Event, as
the case may be, and will not constitute or give rise to an lllegality or a Force Majeure Event.

(iii) If an event or circumstance which would otherwise constitute or give rise to a Force Majeure Event
also constitutes an Illegality, it will be treated as an Illegality, except as described in clause (ii) above, and not a
Force Majeure Event.

Deferral of Payments and Deliveries During Waiting Period. If an Illegality or a Force Majeure Event has

occurred and is continuing with respect to a Transaction, each payment or delivery which would otherwise be required
to be made under that Transaction will be deferred to, and will not be due until:—

(€)

(i) the first Local Business Day or, in the case of a delivery, the first Local Delivery Day (or the first day
that would have been a Local Business Day or Local Delivery Day, as appropriate, but for the occurrence of the
event or circumstance constituting or giving rise to that Illegality or Force Majeure Event) following the end of
any applicable Waiting Period in respect of that Illegality or Force Majeure Event, as the case may be; or

(i) if earlier, the date on which the event or circumstance constituting or giving rise to that Illegality or
Force Majeure Event ceases to exist or, if such date is not a Local Business Day or, in the case of a delivery, a
Local Delivery Day, the first following day that is a Local Business Day or Local Delivery Day, as appropriate.

Inability of Head or Home Office to Perform Obligations of Branch. If (i) an Illegality or a Force Majeure

Event occurs under Section 5(b)(i)(1) or 5(b)(ii)(1) and the relevant Office is not the Affected Party’s head or home
office, (ii) Section 10(a) applies, (iii) the other party seeks performance of the relevant obligation or
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compliance with the relevant provision by the Affected Party’s head or home office and (iv) the Affected Party’s head or
home office fails so to perform or comply due to the occurrence of an event or circumstance which would, if that head
or home office were the Office through which the Affected Party makes and receives payments and deliveries with
respect to the relevant Transaction, constitute or give rise to an Illegality or a Force Majeure Event, and such failure
would otherwise constitute an Event of Default under Section 5(a)(i) or 5(a)(iii)(1) with respect to such party, then, for
so long as the relevant event or circumstance continues to exist with respect to both the Office referred to in Section
5(b)(i)(2) or 5(b)(ii)(1), as the case may be, and the Affected Party’s head or home office, such failure will not constitute
an Event of Default under Section 5(a)(i) or 5(a)(iii)(1).

6. Early Termination; Close-Out Netting

©) Right to Terminate Following Event 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 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)(1), (3), (5), (6) or, to the extent analogous thereto, (8), and as of the time
immediately preceding the institution of the relevant proceeding or the presentation of the relevant petition upon the
occurrence with respect to such party of an Event of Default specified in Section 5(a)(vii)(4) or, to the extent analogous
thereto, (8).

(b) Right to Terminate Following Termination Event.

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

(i) Transfer to Avoid Termination Event. If 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, other than 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 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 of such occurrence is given under Section
6(b)(i) to avoid that Termination Event.
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(©)

(iv)

Right to Terminate.

)

If:—

(A) 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

(B) 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,

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 are two Affected Parties, or the Non-affected Party
in the case of a Credit Event Upon Merger or an Additional Termination Event if there is only one
Affected Party may, if the relevant Termination Event is then continuing, by not more than 20 days
notice to the other party, designate a day not earlier than the day such notice is effective as an Early
Termination Date in respect of all Affected Transactions.

O]

If at any time an lllegality or a Force Majeure Event has occurred and is then continuing and

any applicable Waiting Period has expired:—

(A) Subject to clause (B) below, either party may, by not more than 20 days notice to the
other party, designate (I) a day not earlier than the day on which such notice becomes
effective as an Early Termination Date in respect of all Affected Transactions or (I1) by
specifying in that notice the Affected Transactions in respect of which it is designating the
relevant day as an Early Termination Date, a day not earlier than two Local Business Days
following the day on which such notice becomes effective as an Early Termination Date in
respect of less than all Affected Transactions. Upon receipt of a notice designating an Early
Termination Date in respect of less than all Affected Transactions, the other party may, by
notice to the designating party, if such notice is effective on or before the day so designated,
designate that same day as an Early Termination Date in respect of any or all other Affected
Transactions.

(B) An Affected Party (if the Illegality or Force Majeure Event relates to performance by
such party or any Credit Support Provider of such party of an obligation to make any payment
or delivery under, or to compliance with any other material provision of, the relevant Credit
Support Document) will only have the right to designate an Early Termination Date under
Section 6(b)(iv)(2)(A) as a result of an Illegality under Section 5(b)(i)(2) or a Force Majeure
Event under Section 5(b)(ii)(2) following the prior designation by the other party of an Early
Termination Date, pursuant to Section 6(b)(iv)(2)(A), in respect of less than all Affected
Transactions.

Effect of Designation.

(i)

(i)

If notice designating an Early Termination Date is given under Section 6(a) or 6(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.

Upon the occurrence or effective designation of an Early Termination Date, no further payments or
deliveries under Section 2(a)(i) or 9(h)(i) 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 will be determined pursuant to Sections 6(e) and 9(h)(ii).
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(d) Calculations; Payment Date.

(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(¢) and will provide to
the other party a statement (I) showing, in reasonable detail, such calculations (including any quotations, market
data or information from internal sources used in making such calculations), (2) specifying (except where there
are two Affected Parties) any Early Termination Amount payable and (3) 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 or market data obtained in determining a Close-out Amount, the records of the party obtaining such
quotation or market data will be conclusive evidence of the existence and accuracy of such quotation or market
data.

(i) Payment Date. An Early Termination Amount due in respect of any Early Termination Date will,
together with any amount of interest payable pursuant to Section 9(h)(ii)(2), be payable (1) on the day on which
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 (2) on the day which is two Local Business Days after the day on which
notice of the amount payable is effective (or, if there are two Affected Parties, after the day on which the
statement provided pursuant to clause (i) above by the second party to provide such a statement is effective) in
the case of an Early Termination Date which is designated as a result of a Termination Event.

(e) Payments on Early Termination. If an Early Termination Date occurs, the amount, if any, payable in respect of
that Early Termination Date (the “Early Termination Amount”) will be determined pursuant to this Section 6(e) and will
be subject to Section 6(f).

0] Events of Default. If the Early Termination Date results from an Event of Default, the Early
Termination Amount will be an amount equal to (1) the sum of (A) the Termination Currency Equivalent of the
Close-out Amount or Close-out Amounts (whether positive or negative) determined by the Non-defaulting
Party for each Terminated Transaction or group of Terminated Transactions, as the case may be, and (B) the
Termination Currency Equivalent of the Unpaid Amounts owing to the Non-defaulting Party less (2) the
Termination Currency Equivalent of the Unpaid Amounts owing to the Defaulting Party. If the Early
Termination Amount is a positive number, the Defaulting Party will pay it to the Non-defaulting Party; if itisa
negative number, the Non-defaulting Party will pay the absolute value of Early Termination Amount to the
Defaulting Party.

(i) Termination Events. If the Early Termination Date results from a Termination Event:—

(D) One Affected Party. Subject to clause (3) below, if there is one Affected Party, the Early
Termination Amount will be determined in accordance with Section 6(e)(i), except that references to
the Defaulting Party and to the Non-defaulting Party will be deemed to be references to the Affected
Party and to the Non-affected Party, respectively.

2 Two Affected Parties. Subject to clause (3) below, if there are two Affected Parties, each party
will determine an amount equal to the Termination Currency Equivalent of the sum of the Close-out
Amount or Close-out Amounts (whether positive or negative) for each Terminated Transaction or
group of Terminated Transactions, as the case may be, and the Early Termination Amount will be an
amount equal to (A) the sum of (I) one-half of the difference between the higher amount so determined
(by party “X”) and lower amount so determined (by party “Y™) and (Il) the Termination Currency
Equivalent of the Unpaid Amounts owing to X less (B) the Termination Currency Equivalent of the
Unpaid Amounts owing to Y. If the Early Termination Amount is a positive number, Y will pay it to
X; if it is a negative number, X will pay the absolute value of the Early Termination Amount to Y.
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3) Mid-Market Events. If that Termination Event is an lllegality or a Force Majeure Event, then
the Early Termination Amount will be determined in accordance with clause (1) or (2) above, as
appropriate, except that, for the purpose of determining a Close-out Amount or Close-out Amounts,
the Determining Party will:—

(A) if obtaining quotations from one or more third parties (or from any of the
Determining Party’s Affiliates), ask each third party or Affiliate (1) not to take account of the
current creditworthiness of the Determining Party or any existing Credit Support Document
and (1) to provide mid-market quotations; and

(B) in any other case, use mid-market values without regard to the creditworthiness of
the Determining Party.

(iii) Adjustment for Bankruptcy. In circumstances where an Early Termination Date occurs because
Automatic Early Termination applies in respect of a party, Early Termination Amount will be subject to such
adjustments as are appropriate and permitted by applicable 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) Adjustment for Illegality or Force Majeure Event. The failure by a party or any Credit Support
Provider of such party to pay, when due, any Early Termination Amount will not constitute an Event of Default
under Section 5(a)(i) or 5(a)(iii)(1) if such failure is due to the occurrence of an event or circumstance which
would, if it occurred with respect to payment, delivery or compliance related to a Transaction, constitute or give
rise to an Illegality or a Force Majeure Event. Such amount will (1) accrue interest and otherwise be treated as
an Unpaid Amount owing to the other party if subsequently an Early Termination Date results from an Event of
Default, a Credit Event Upon Merger or an Additional Termination Event in respect of which all outstanding
Transactions are Affected Transactions and (2) otherwise accrue interest in accordance with Section 9(h)(ii)(2).

(V) Pre-Estimate. The parties agree that an amount recoverable under this Section 6(¢) 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 the termination of the Terminated Transactions.

U] Set-Off. Any Early Termination Amount payable to one party (the “Payee”) by the other party (the “Payer™), in
circumstances where there is a Defaulting Party or where there is one Affected Party in the case where either a Credit
Event Upon Merger has occurred or any other Termination Event in respect of which all outstanding Transactions are
Affected Transactions has occurred, will, at the option of the Non-defaulting Party or the Non-affected Party, as the case
may be (“X") (and without prior notice to the Defaulting Party or the Affected Party, as the case may be), be reduced by
its set-off against any other amounts (“Other Amounts”) payable by the Payee to the Payer (whether or not arising under
this Agreement, matured or contingent and irrespective of the currency, place of payment or place of booking of the
obligation). To the extent that any Other Amounts are so set off, those Other Amounts will be discharged promptly and
in all respects. X will give notice to the other party of any set-off effected under this Section 6(f).

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

14 ISDA® 2002



If an obligation is unascertained, X may in good faith 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 Section 6(f) will be effective to create a charge or other security interest. This Section 6(f) will be
without prejudice and in addition to any right of set-off, offset, combination of accounts, lien, right of retention or
withholding or similar right or requirement to which any party is at any time otherwise entitled or subject (whether by
operation of law, contract or otherwise).

7. Transfer

Subject to Section 6(b)(ii) and to the extent permitted by applicable law, 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 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 all or any part of its interest in any Early Termination Amount payable to it
by a Defaulting Party, together with any amounts payable on or with respect to that interest and any other rights
associated with that interest pursuant to Sections 8, 9(h) and 11.

Any purported transfer that is not in compliance with this Section7 will be void.
8. Contractual Currency

@ 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 good faith and using commercially
reasonable procedures in converting the currency so tendered into the Contractual Currency, of the full amount in the
Contractual Currency of all amounts payable in respect of this Agreement. If for any reason the amount in the
Contractual Currency so 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 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 clause (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,
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 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 purpose of such judgment or order and the rate
of exchange at which such party is able, acting in good faith and using
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commercially reasonable procedures 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.

(c) Separate Indemnities. To the extent permitted by applicable law, the indemnities in this Section 8 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 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.

9. Miscellaneous

@ Entire Agreement. This Agreement constitutes the entire agreement and understanding of the parties with
respect to its subject matter. Each of the parties acknowledges that in entering into this Agreement it has not relied on
any oral or written representation, warranty or other assurance (except as provided for or referred to in this Agreement)
and waives all rights and remedies which might otherwise be available to it in respect thereof, except that nothing in this
Agreement will limit or exclude any liability of a party for fraud.

(b) Amendments. An amendment, modification or waiver in respect of this Agreement will only be effective if 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 by an exchange of 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 and by electronic messaging system), each of
which will be deemed an original.

(i) The parties 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 will 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, by an exchange of electronic messages on an electronic messaging system or by an
exchange of e-mails, 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, electronic message or e-mail constitutes a Confirmation.

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

(9) 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.
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(h) Interest and Compensation.

(i) Prior to Early Termination. Prior to the occurrence or effective designation of an Early Termination
Date in respect of the relevant Transaction:—

Q) Interest on Defaulted Payments. If a party defaults in the performance of any payment
obligation, it will, to the extent permitted by applicable law and subject to Section 6(c), pay interest
(before as well as after judgment) on the overdue amount to the other party on demand in the same
currency as the overdue amount, for the period from (and including) the original due date for payment
to (but excluding) the date of actual payment (and excluding any period in respect of which interest or
compensation in respect of the overdue amount is due pursuant to clause (3)(B) or (C) below), at the
Default Rate.

2) Compensation for Defaulted Deliveries. If a party defaults in the performance of any
obligation required to be settled by delivery, it will on demand (A) compensate the other party to the
extent provided for in the relevant Confirmation or elsewhere in this Agreement and (B) unless
otherwise provided in the relevant Confirmation or elsewhere in this Agreement, to the extent
permitted by applicable law and subject to Section 6(c), pay to the other party interest (before as well
as after judgment) on an amount equal to the fair market value of that which was required to be
delivered in the same currency as that amount, for the period from (and including) the originally
scheduled date for delivery to (but excluding) the date of actual delivery (and excluding any period in
respect of which interest or compensation in respect of that amount is due pursuant to clause (4)
below), at the Default Rate. The fair market value of any obligation referred to above will be
determined as of the originally scheduled date for delivery, in good faith and using commercially
reasonable procedures, by the party that was entitled to take delivery.

©)) Interest on Deferred Payments. If:—

(A) a party does not pay any amount that, but for Section 2(a)(iii), would have been
payable, it will, to the extent permitted by applicable law and subject to Section 6(c) and
clauses (B) and (C) below, pay interest (before as well as after judgment) on that amount to
the other party on demand (after such amount becomes payable) in the same currency as that
amount, for the period from (and including) the date the amount would, but for Section
2(a)(iii), have been payable to (but excluding) the date the amount actually becomes payable,
at the Applicable Deferral Rate;

(B) a payment is deferred pursuant to Section 5(d), the party which would otherwise
have been required to make that payment will, to the extent permitted by applicable law,
subject to Section 6(c) and for so long as no Event of Default or Potential Event of Default
with respect to that party has occurred and is continuing, pay interest (before as well as after
judgment) on the amount of the deferred payment to the other party on demand (after such
amount becomes payable) in the same currency as the deferred payment, for the period from
(and including) the date the amount would, but for Section 5(d), have been payable to (but
excluding) the earlier of the date the payment is no longer deferred pursuant to Section 5(d)
and the date during the deferral period upon which an Event of Default or Potential Event of
Default with respect to that party occurs, at the Applicable Deferral Rate; or

© a party fails to make any payment due to the occurrence of an Illegality or a Force
Majeure Event (after giving effect to any deferral period contemplated by clause (B) above),
it will, to the extent permitted by applicable law, subject to Section 6(c) and for so long as the
event or circumstance giving rise to that Illegality or Force Majeure Event
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(i)

continues and no Event of Default or Potential Event of Default with respect to that party has
occurred and is continuing, pay interest (before as well as after judgment) on the overdue
amount to the other party on demand in the same currency as the overdue amount, for the
period from (and including) the date the party fails to make the payment due to the occurrence
of the relevant Illegality or Force Majeure Event (or, if later, the date the payment is no longer
deferred pursuant to Section 5(d)) to (but excluding) the earlier of the date the event or
circumstance giving rise to that Illegality or Force Majeure Event ceases to exist and the date
during the period upon which an Event of Default or Potential Event of Default with respect
to that party occurs (and excluding any period in respect of which interest or compensation in
respect of the overdue amount is due pursuant to clause (B) above), at the Applicable Deferral
Rate.

(@) Compensation for Deferred Deliveries. If:—

(A) a party does not perform any obligation that, but for Section 2(a)(iii), would have
been required to be settled by delivery;

(B) a delivery is deferred pursuant to Section 5(d); or

© a party fails to make a delivery due to the occurrence of an lllegality or a Force
Majeure Event at a time when any applicable Waiting Period has expired,

the party required (or that would otherwise have been required) to make the delivery will, to the extent
permitted by applicable law and subject to Section 6(c), compensate and pay interest to the other party
on demand (after, in the case of clauses (A) and (B) above, such delivery is required) if and to the
extent provided for in the relevant Confirmation or elsewhere in this Agreement.

Early Termination. Upon the occurrence or effective designation of an Early Termination Date in

respect of a Transaction:—

(iif)

(8] Unpaid Amounts. For the purpose of determining an Unpaid Amount in respect of the relevant
Transaction, and to the extent permitted by applicable law, interest will accrue on the amount of any
payment obligation or the amount equal to the fair market value of any obligation required to be settled
by delivery included in such determination in the same currency as that amount, for the period from
(and including) the date the relevant obligation was (or would have been but for Section 2(a)(iii) or
5(d)) required to have been performed to (but excluding) the relevant Early Termination Date, at the
Applicable Close-out Rate.

2 Interest on Early Termination Amounts. If an Early Termination Amount is due in respect of
such Early Termination Date, that amount will, to the extent permitted by applicable law, be paid
together with interest (before as well as after judgment) on that amount in the Termination Currency,
for the period from (and including) such Early Termination Date to (but excluding) the date the
amount is paid, at the Applicable Close-out Rate.

Interest Calculation. Any interest pursuant to this Section 9(h) will be calculated on the basis of daily

compounding and the actual number of days elapsed.
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10. Offices; Multibranch Parties

@ If Section 10(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 and agrees with the other party that, notwithstanding the place of
booking or its jurisdiction of incorporation or organization, its obligations are the same in terms of recourse against it as
if it had entered into the Transaction through its head or home office, except that a party will not have recourse to the
head or home office of the other party in respect of any payment or delivery deferred pursuant to Section 5(d) for so
long as the payment or delivery is so deferred. This representation and agreement will be deemed to be repeated by each
party on each date on which the parties enter into a Transaction.

(b) If a party is specified as a Multibranch Party in the Schedule, such party may, subject to clause (c) below, enter
into a Transaction through, book a Transaction in and make and receive payments and deliveries with respect to a
Transaction through any Office listed in respect of that party in the Schedule(but not any other Office unless otherwise
agreed by the parties in writing).

(© The Office through which a party enters into a Transaction will be the Office specified for that party in the
relevant Confirmation or as otherwise agreed by the parties in writing, and, if an Office for that party is not specified in
the Confirmation or otherwise agreed by the parties in writing, its head or home office. Unless the parties otherwise
agree in writing, the Office through which a party enters into a Transaction will also be the Office in which it books the
Transaction and the Office through which it makes and receives payments and deliveries with respect to the Transaction.
Subject to Section 6(b)(ii), neither party may change the Office in which it books the Transaction or the Office through
which it makes and receives payments or deliveries with respect to a Transaction without the prior written consent of the
other party.

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

12. Notices

@ Effectiveness. Any notice or other communication in respect of this Agreement may be given in any manner
described below (except that a notice or other communication under Section 5 or 6 may not be given by electronic
messaging system or e-mail) to the address or number or in accordance with the electronic messaging system or e-mail
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;
(i) if sent by telex, on the date the recipient’s answerback is received;
(iii) if sent by facsimile transmission, on the date it 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 it is delivered or its delivery is attempted;

(V) if sent by electronic messaging system, on the date it is received; or
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(vi) if sent by e-mail, on the date it is delivered,

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, after the close of business on a Local Business
Day, in which case that communication will be deemed given and effective on the first following day that is a Local
Business Day.

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

13. Governing Law and Jurisdiction

€)] 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 any dispute arising out of or in

connection with this Agreement (“Proceedings”), each party irrevocably:—
0] submits:—

(8] if this Agreement is expressed to be governed by English law, to (A) the non-exclusive
jurisdiction of the English courts if the Proceedings do not involve a Convention Court and (B) the
exclusive jurisdiction of the English courts if the Proceedings do involve a Convention Court; or

2) if this Agreement is expressed to be governed by the laws of the State of New York, 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;

(i) 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; and

(iii) agrees, to the extent permitted by applicable law, that the bringing of Proceedings in any one or more
jurisdictions will not preclude the bringing of Proceedings in any other jurisdiction.

(© 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 reason any party’s
Process Agent is unable to act as such, such party will promptly notify the other party and within 30 days appoint a
substitute process agent acceptable to the other party. The parties irrevocably consent to service of process given in the
manner provided for notices in Section 12(a)(i), 12(a)(iii) or 12(a)(iv). Nothing in this Agreement will affect the right of
either party to serve process in any other manner permitted by applicable law.

(d) Waiver of Immunities. Each party irrevocably waives, to the extent permitted by applicable law, with respect to
itself and its revenues and assets (irrespective of their use or intended use), all immunity on the grounds of sovereignty
or other similar grounds from (i) suit, (ii) jurisdiction of any court, (iii) relief by way of injunction or order for specific
performance or 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.
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14. Definitions

As used in this Agreement:—

“Additional Representation” has the meaning specified in Section 3.
“Additional Termination Event” has the meaning specified in Section 5(b).
“Affected Party” has the meaning specified in Section 5(b).

“Affected Transactions” means (a) with respect to any Termination Event consisting of an Illegality, Force Majeure
Event, Tax Event or Tax Event Upon Merger, all Transactions affected by the occurrence of such Termination Event
(which, in the case of an Illegality under Section 5(b)(i)(2) or a Force Majeure Event under Section 5(b)(ii)(2), means all
Transactions unless the relevant Credit Support Document references only certain Transactions, in which case those
Transactions and, if the relevant Credit Support Document constitutes a Confirmation for a Transaction, that
Transaction) 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.

“Agreement” has the meaning specified in Section 1(c).
“Applicable Close-out Rate” means:—

€)] in respect of the determination of an Unpaid Amount:—

0] 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;

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

(iii) in respect of obligations deferred pursuant to Section 5(d), if there is no Defaulting Party and for so
long as the deferral period continues, the Applicable Deferral Rate; and

(iv) in all other cases following the occurrence of a Termination Event (except where interest accrues
pursuant to clause (iii) above), the Applicable Deferral Rate; and

(b) in respect of an Early Termination Amount:—

(i) for the period from (and including) the relevant Early Termination Date to (but excluding) the date
(determined in accordance with Section 6(d)(ii)) on which that amount is payable:—

Q if the Early Termination Amount is payable by a Defaulting Party, the Default Rate;

2) if the Early Termination Amount is payable by a Non-defaulting Party, the Non-default Rate;
and

©)) in all other cases, the Applicable Deferral Rate; and
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(i) for the period from (and including) the date (determined in accordance with Section 6(d)(ii)) on which
that amount is payable to (but excluding) the date of actual payment:—

(&) if a party fails to pay the Early Termination Amount due to the occurrence of an event or
circumstance which would, if it occurred with respect to a payment or delivery under a Transaction,
constitute or give rise to an lllegality or a Force Majeure Event, and for so long as the Early
Termination Amount remains unpaid due to the continuing existence of such event or circumstance,
the Applicable Deferral Rate;

2 if the Early Termination Amount is payable by a Defaulting Party (but excluding any period
in respect of which clause (1) above applies), the Default Rate;

3) if the Early Termination Amount is payable by a Non-defaulting Party (but excluding any
period in respect of which clause (1) above applies), the Non-default Rate; and

(4) in all other cases, the Termination Rate.
“Applicable Deferral Rate” means:—

€)] for the purpose of Section 9(h)(i)(3)(A), the rate certified by the relevant payer to be a rate offered to the payer
by a major bank in a relevant interbank market for overnight deposits in the applicable currency, such bank to be
selected in good faith by the payer for the purpose of obtaining a representative rate that will reasonably reflect
conditions prevailing at the time in that relevant market;

(b) for purposes of Section 9(h)(i)(3)(B) and clause (a)(iii) of the definition of Applicable Close-out Rate, the rate
certified by the relevant payer to be a rate offered to prime banks by a major bank in a relevant interbank market for
overnight deposits in the applicable currency, such bank to be selected in good faith by the payer after consultation with
the other party, if practicable, for the purpose of obtaining a representative rate that will reasonably reflect conditions
prevailing at the time in that relevant market; and

(©) for purposes of Section 9(h)(i)(3)(C) and clauses (a)(iv), (b)(i)(3) and (b)(ii)(1) of the definition of Applicable
Close-out Rate, a rate equal to the arithmetic mean of the rate determined pursuant to clause (a) above and 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.

“Automatic Early Termination” has the meaning specified in Section 6(a).
“Burdened Party” has the meaning specified in Section 5(b)(iv).

“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 after the parties enter into the relevant
Transaction.

“Close-out Amount” means, with respect to each Terminated Transaction or each group of Terminated Transactions and
a Determining Party, the amount of the losses or costs of the Determining Party that are or would be incurred under then
prevailing circumstances (expressed as a positive number) or gains of the Determining Party that are or would be
realized under then prevailing circumstances (expressed as a negative number) in replacing, or in providing for the
Determining Party the economic equivalent of, (a) the material terms of that Terminated Transaction or group of
Terminated Transactions, including the payments and deliveries by the parties under Section 2(a)(i) in respect of that
Terminated Transaction or group of Terminated Transactions that would, but for the occurrence of the relevant Early
Termination Date, have been required after that date (assuming satisfaction of the conditions precedent in
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Section 2(a)(iii)) and (b) the option rights of the parties in respect of that Terminated Transaction or group of
Terminated Transactions.

Any Close-out Amount will be determined by the Determining Party (or its agent), which will act in good faith and use
commercially reasonable procedures in order to produce a commercially reasonable result. The Determining Party may
determine a Close-out Amount for any group of Terminated Transactions or any individual Terminated Transaction but,
in the aggregate, for not less than all Terminated Transactions. Each Close-out Amount will be determined as of the
Early Termination Date or, if that would not be commercially reasonable, as of the date or dates following the Early
Termination Date as would be commercially reasonable.

Unpaid Amounts in respect of a Terminated Transaction or group of Terminated Transactions and legal fees and out-of-
pocket expenses referred to in Section 11 are to be excluded in all determinations of Close-out Amounts.

In determining a Close-out Amount, the Determining Party may consider any relevant information, including, without
limitation, one or more of the following types of information:—

0] quotations (either firm or indicative) for replacement transactions supplied by one or more third parties that
may take into account the creditworthiness of the Determining Party at the time the quotation is provided and the terms
of any relevant documentation, including credit support documentation, between the Determining Party and the third
party providing the quotation;

(i) information consisting of relevant market data in the relevant market supplied by one or more third parties
including, without limitation, relevant rates, prices, yields, yield curves, volatilities, spreads, correlations or other
relevant market data in the relevant market; or

(iii) information of the types described in clause (i) or (ii) above from internal sources (including any of the
Determining Party’s Affiliates) if that information is of the same type used by the Determining Party in the regular
course of its business for the valuation of similar transactions.

The Determining Party will consider, taking into account the standards and procedures described in this definition,
quotations pursuant to clause (i) above or relevant market data pursuant to clause (ii) above unless the Determining
Party reasonably believes in good faith that such quotations or relevant market data are not readily available or would
produce a result that would not satisfy those standards. When considering information described in clause (i), (ii) or (iii)
above, the Determining Party may include costs of funding, to the extent costs of funding are not and would not be a
component of the other information being utilized. Third parties supplying quotations pursuant to clause (i) above or
market data pursuant to clause (ii) above may include, without limitation, dealers in the relevant markets, end-users of
the relevant product, information vendors, brokers and other sources of market information.

Without duplication of amounts calculated based on information described in clause (i), (ii) or (iii) above, or other
relevant information, and when it is commercially reasonable to do so, the Determining Party may in addition consider
in calculating a Close-out Amount any loss or cost incurred in connection with its terminating, liquidating or re-
establishing any hedge related to a Terminated Transaction or group of Terminated Transactions (or any gain resulting
from any of them).

Commercially reasonable procedures used in determining a Close-out Amount may include the following:—

(D) application to relevant market data from third parties pursuant to clause (ii) above or information from internal
sources pursuant to clause (iii) above of pricing or other valuation models that are, at the time of the determination of the
Close-out Amount, used by the Determining Party in the regular course of its business in pricing or valuing transactions
between the Determining Party and unrelated third parties that are similar to the Terminated Transaction or group of
Terminated Transactions; and
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(2) application of different valuation methods to Terminated Transactions or groups of Terminated Transactions
depending on the type, complexity, size or number of the Terminated Transactions or group of Terminated Transactions.

“Confirmation” has the meaning specified in the preamble.

“consent” includes a consent, approval, action, authorization, exemption, notice, filing, registration or exchange control
consent.

“Contractual Currency” has the meaning specified in Section 8(a).

“Convention Court” means any court which is bound to apply to the Proceedings either Article 17 of the 1968 Brussels
Convention on Jurisdiction and the Enforcement of Judgments in Civil and Commercial Matters or Article 17 of the
1988 Lugano Convention on Jurisdiction and the Enforcement of Judgments in Civil and Commercial Matters.

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

“Credit Support Document” means any agreement or instrument that is specified as such in this Agreement.
“Credit Support Provider” has the meaning specified in the Schedule.

“Cross-Default” means the event specified in Section 5(a)(vi).

“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.

“Defaulting Party”” has the meaning specified in Section 6(a).

“Designated Event” has the meaning specified in Section 5(b)(v).

“Determining Party” means the party determining a Close-out Amount.

“Early Termination Amount™ has the meaning specified in Section 6(e).

“Early Termination Date” means the date determined in accordance with Section 6(a) or 6(b)(iv).

“electronic messages” does not include e-mails but does include documents expressed in markup languages, and
“electronic messaging system” will be construed accordingly.

“English law” means the law of England and Wales, and “English” will be construed accordingly.
“Event of Default” has the meaning specified in Section 5(a) and, if applicable, in the Schedule.
“Force Majeure Event” has the meaning specified in Section 5(b).

“General Business Day” means a day on which commercial banks are open for general business (including dealings in
foreign exchange and foreign currency deposits).

“Illegality” has the meaning specified in Section 5(b).
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“Indemnifiable 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 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 “unlawful” will be construed accordingly.

“Local Business Day” means (a) in relation to any obligation under Section 2(a)(i), a General Business Day in the place
or places specified in the relevant Confirmation and a day on which a relevant settlement system is open or operating as
specified in the relevant Confirmation or, if a place or a settlement system is 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)
for the purpose of determining when a Waiting Period expires, a General Business Day in the place where the event or
circumstance that constitutes or gives rise to the Illegality or Force Majeure Event, as the case may be, occurs, (c) in
relation to any other payment, a General Business Day 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 and, if that currency does not have a
single recognized principal financial centre, a day on which the settlement system necessary to accomplish such
payment is open, (d) in relation to any notice or other communication, including notice contemplated under Section
5(a)(i), a General Business Day (or a day that would have been a General Business Day but for the occurrence of an
event or circumstance which would, if it occurred with respect to payment, delivery or compliance related to a
Transaction, constitute or give rise to an Illegality or a Force Majeure Event) in the place specified in the address for
notice provided by the recipient and, in the case of a notice contemplated by Section 2(b), in the place where the
relevant new account is to be located and (e) in relation to Section 5(a)(v)(2), a General Business Day in the relevant
locations for performance with respect to such Specified Transaction.

“Local Delivery Day” means, for purposes of Sections 5(a)(i) and 5(d), a day on which settlement systems necessary to
accomplish the relevant delivery are generally open for business so that the delivery is capable of being accomplished in

accordance with customary market practice, in the place specified in the relevant Confirmation or, if not so specified, in
a location as determined in accordance with customary market practice for the relevant delivery.

“Master Agreement” has the meaning specified in the preamble.

“Merger Without Assumption” means the event specified in Section 5(a)(viii).
“Multiple Transaction Payment Netting” has the meaning specified in Section 2(c).
“Non-affected Party” means, so long as there is only one Affected Party, the other party.

“Non-default Rate” means the rate certified by the Non-defaulting Party to be a rate offered to the Non-defaulting Party
by a major bank in a relevant interbank market for overnight deposits in the applicable currency, such bank to be
selected in good faith by the Non-defaulting Party for the purpose of obtaining a representative rate that will reasonably
reflect conditions prevailing at the time in that relevant market.

“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.

“Other Amounts” has the meaning specified in Section 6(f).
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“Payee” has the meaning specified in Section 6(f).
“Payer” has the meaning specified in Section 6(f).

“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.

“Proceedings” has the meaning specified in Section 13(b).
“Process Agent” has the meaning specified in the Schedule.

“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.

“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 party executes this Agreement and (d) in relation to any
payment, from or through which such payment is made.

“Schedule” has the meaning specified in the preamble.

“Scheduled Settlement Date” means a date on which a payment or delivery is to be made under Section 2(a)(i) with
respect to a Transaction.

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

“Specified Indebtedness” 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 Transaction” means, subject to the Schedule, (a) any transaction (including an agreement with respect to any
such transaction) 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 not a
Transaction under this Agreement but (i) which is a rate swap transaction, swap option, basis swap, forward rate
transaction, commaodity swap, commaodity 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, credit protection transaction, credit swap, credit
default swap, credit default option, total return swap, credit spread transaction, repurchase transaction, reverse
repurchase transaction, buy/sell-back transaction, securities lending transaction, weather index transaction or forward
purchase or sale of a security, commodity or other financial instrument or interest (including any option with respect to
any of these transactions) or (ii) which is a type of transaction that is similar to any transaction referred to in clause (i)
above that is currently, or in the future becomes, recurrently entered into in the financial markets (including terms and
conditions incorporated by reference in such agreement) and which is a forward, swap, future, option or other derivative
on one or more rates, currencies, commodities, equity securities or other equity instruments, debt securities or other debt
instruments, economic indices or measures of economic risk or value, or other benchmarks against which payments or
deliveries are to be made, (b) any combination of these transactions and (c) any other transaction identified as a
Specified Transaction in this Agreement or the relevant confirmation.

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

“Stamp Tax Jurisdiction” has the meaning specified in Section 4(e).
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“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).

“Terminated Transactions” means, with respect to any Early Termination Date, (a) if resulting from an Illegality or a
Force Majeure Event, all Affected Transactions specified in the notice given pursuant to Section 6(b)(iv), (b) if resulting
from any other Termination Event, all Affected Transactions and (c) if resulting from an Event of Default, all
Transactions in effect either 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 Currency” means (a) if a Termination Currency is specified in the Schedule and that currency is freely
available, that currency, and (b) otherwise, Euro if this Agreement is expressed to be governed by English law or United
States Dollars if this Agreement is expressed to be governed by the laws of the State of New York.

“Termination Currency Equivalent” means, in respect of any amount denominated in the Termination Currency, such
Termination Currency amount and, in respect of any amount denominated in a currency other than the Termination
Currency (the “Other Currency”), the amount in the Termination Currency determined by the party making the relevant
determination as being required to purchase such amount of such Other Currency as at the relevant Early Termination
Date, or, if the relevant Close-out Amount 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 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 lllegality, a Force Majeure Event, a Tax Event, a Tax Event Upon Merger or, if
specified to be applicable, a Credit Event Upon Merger or an Additional Termination Event.

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

“Threshold Amount” means the amount, if any, specified as such in the Schedule.
“Transaction” has the meaning specified in the preamble.

“Unpaid 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) or due but for Section 5(d)) to such party under Section 2(a)(i) or 2(d)(i)(4) on or prior to such Early
Termination Date and which remain unpaid as at such Early Termination Date, (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) or 5(d))
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 value of that which was (or would have
been) required to be delivered and (c) if the Early Termination Date results from an Event of Default, a Credit Event
Upon Merger or an Additional Termination Event in respect of which all outstanding Transactions are Affected
Transactions, any Early Termination Amount due prior to such Early Termination Date and which remains unpaid as of
such Early Termination Date, in each case together with any amount of interest accrued or other
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compensation in respect of that obligation or deferred obligation, as the case may be, pursuant to Section 9(h)(ii)(1) or
(2), as appropriate. The fair market value of any obligation referred to in clause (b) above will be determined as of the
originally scheduled date for delivery, in good faith and using commercially reasonable procedures, by the party obliged
to make the determination under Section 6(e) or, if each party is so obliged, it will be the average of the Termination
Currency Equivalents of the fair market values so determined by both parties.

“Waiting Period” means:—

@ in respect of an event or circumstance under Section 5(b)(i), other than in the case of Section 5(b)(i)(2) where
the relevant payment, delivery or compliance is actually required on the relevant day (in which case no Waiting Period
will apply), a period of three Local Business Days (or days that would have been Local Business Days but for the
occurrence of that event or circumstance) following the occurrence of that event or circumstance; and

(b) in respect of an event or circumstance under Section 5(b)(ii), other than in the case of Section 5(b)(ii)(2) where
the relevant payment, delivery or compliance is actually required on the relevant day (in which case no Waiting Period
will apply), a period of eight Local Business Days (or days that would have been Local Business Days but for the
occurrence of that event or circumstance) following the occurrence of that event or circumstance.

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.

MORGAN STANLEY & CO. INTERNATIONAL [Counterparty Name]

PLC

By s By s
Name: Name

Title Title

Date: Date
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SCHEDULE
to the

2002 MASTER AGREEMENT
dated as of [To be specified at execution]
between

MORGAN STANLEY & CO. INTERNATIONAL PLC
a public limited company duly organized under the laws of England and Wales
(“Party A”)
and
[Counterparty Name]
a [TBC] duly organized under the laws of [Jurisdiction]
(“Party B”)
acting through [Manager Name] (the “Investment Manager”)

Part 1. Termination Provisions.

@ “Specified Entity”” means in relation to Party A for the purpose of:
Section 5(a)(v) (Default Under Specified Transaction)..........cccocoeoeeoererenieeinienenenens Affiliates
Section 5(a) (Vi) (Cross Default) ........ccceverieieiiiieieceee e None Specified
Section 5(a)(Vii) (BANKIUPLICY) .....coveiiirieiiirieisie et None Specified
Section 5(b)(v) (Credit Event Upon IMEIGEN) ....cccvcveeerierieriesieseseeeeseesie e None Specified

and in relation to Party B for the purpose of:

Section 5(a)(v) (Default Under Specified Transaction)..........cccocvvvviererenieeieneneneniens Affiliates
Section 5(a)(Vi) (Cross Default) ........ccccevivieiiiiiieie e None Specified
Section 5(a)(Vii) (BANKIUPLICY) ...c.eoveiiiriiiiiiicisicrieese s None Specified
Section 5(b)(v) (Credit Event Upon MEIgEr) .....cecvvvieveeiie e None Specified
(b) “Specified Transaction” means, in lieu of the meaning specified in Section 14, any contract or

transaction, including an agreement with respect thereto (whether or not documented under or effected
pursuant to a master agreement) now existing or hereafter entered into between one party to this
Agreement (or any applicable Credit Support Provider of such party or any applicable Specified Entity
of such party) and the other party to this Agreement (or any applicable Credit Support Provider of such
party or any applicable Specified Entity of such party).

(c) Cross Default applies to Party A and Party B.
“Specified Indebtedness” has the meaning specified in Section 14 of this Agreement.

“Threshold Amount” means, with respect to Party A an amount equal to USD 10,000,000 (or the
equivalent in another currency, currency unit or combination thereof) and with respect to Party B an
amount equal to USD 1,000,000 (or the equivalent in another currency, currency unit or combination
thereof).

(d) Credit Event Upon Merger will apply to Party A and will apply to Party B.
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(€)

(f)
@)

Part 2.

(@)

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.

“Termination Currency” means United States Dollars (“USD”).

Additional Termination Event will apply. Each of the following shall constitute an Additional
Termination Event with respect to the party specified below:

() Decline in Net Assets. On any day, the Net Asset Value of Party B (as defined below) has
declined by:

(A) 15% or more from the Net Asset Value of Party B calculated as of the end of the
immediately preceding month; or

(B) 25% or more from the Net Asset Value of Party B calculated as of the end of the
third preceding month; or

© 35% or more from the Net Asset Value of Party B calculated as of the end of the
twelfth preceding month.

For the purposes of the foregoing Additional Termination Event, Party B shall be the sole
Affected Party and all Transactions shall be Affected Transactions.

“Net Asset Value” of Party B shall mean an amount in USD equal to the total assets of Party
B minus the total liabilities of Party B, calculated by Party B or by Party A in its reasonable
judgment, in either case, in accordance with U.S. generally accepted accounting principles or
international accounting standards (in the event Party B does not apply U.S. generally
accepted accounting principles).

(i) Failure to Provide Net Asset Value Calculation.

Party B fails to provide its Net Asset Value information in accordance with the terms of Part 3
of this Schedule.

For the purposes of the foregoing Additional Termination Event, Party B shall be the sole
Affected Party and all Transactions shall be Affected Transactions.

(iii) Breach of Investment Guideline Restrictions.

There occurs a material and continuing breach of the restrictions applicable to Party B
contained in the most recent prospectus issued by Party B.

For the purposes of the foregoing Additional Termination Event, Party B shall be the sole
Affected Party and all Transactions shall be Affected Transactions.

Representations.

Party A and Party B Payer Tax Representations. For the purpose of Section 3(e) of this
Agreement, each of Party A and Party B 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 9(h) 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 representations made by the other party pursuant to Section 3(f) of this
Agreement; (ii) the satisfaction of the agreement contained in Sections 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 Sections 4(a)(i) or 4(a)(iii) of this Agreement; and (iii) the satisfaction of the agreement of the other
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party contained in Section 4(d) of this Agreement, except that it will 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) of this Agreement by reason of material prejudice to its legal or
commercial position.

(b) Party A and Party B Payee Tax Representations.

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

It is a public limited company duly organized under the laws of England and Wales.

(i) For the purpose of Section 3(f) of this Agreement, Party B makes the following

representation:
Itis a [TBC] duly organized under the laws of [Jurisdiction].

Part 3. 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:

@ Tax forms, documents or certificates to be delivered are:
Party Form/Document/Certificate Date by which to be delivered
required to
deliver
document
Party B An executed United States Internal (i) Upon the execution of this Agreement;
Revenue Service Form W-8IMY (or (ii) promptly upon reasonable demand by
any successor thereto) and any Party A; and (iii) promptly upon any Form W-
required supporting documentation. 8IMY (or any successor thereto) and any
required supporting documentation previously
provided by Party B becoming obsolete,
incorrect or expired.
(b) Other documents to be delivered are:
Party Covered by
required to Date by which to be Section 3(d)

deliver document

Form/Document/Certificate

Party A and
Party B

Either (i) a signature booklet
containing a secretary’s certificate
and  resolutions  (“authorizing
resolutions™) or (ii) other authority
documentation, in either case,
which (x) authorizes the party to
enter into derivatives transactions of
the type contemplated by the parties
and (y) is reasonably satisfactory in
form and substance to the other

party.

31

delivered

The earlier of (i) the fifth
Local Business Day after the
trade date of the first
Transaction and (ii) upon
execution of this Agreement
and as deemed necessary for
any further documentation.

Representation
Yes



Party A and
Party B

Party A

Party B

Party B

Party B

Certified copies of documents
evidencing each party’s capacity to
execute this Agreement, each
Confirmation and any Credit
Support Document (if applicable)
and to perform its obligations
hereunder and thereunder.

A copy of the annual report of Party
A (or of its Credit Support Provider,
if any) containing  audited
consolidated financial statements
for each such fiscal year, certified
by independent certified public
accountants and prepared in
accordance with generally accepted
accounting principles in the country
in which such party is organized;
provided however that Party A shall
not be required to deliver such
annual report if it is publicly
available at
www.morganstanley.com, or at

WWW.S€EC.]OoV.

A copy of the annual report of such
party containing audited
consolidated financial statements
for each such fiscal year, certified
by independent certified public
accountants and  prepared in
accordance with generally accepted
accounting principles in the country
in which such party is organized.

Evidence satisfactory to Party A
that the Process Agent designated
by Party B pursuant to Part 4(b) of
this Schedule has agreed to act as
such in respect of this Agreement.

A certificate or report of a
responsible officer of Party B, or the
Investment Manager,
stating: (A) the Net Asset Value of
Party B as of the last day of the
most recently ended calendar
month, and (B) the estimate of the
Net Asset Value of Party B as of the
close of business on the most recent
Local Business Day presented or
determined in the form or manner
customarily employed to inform
Party B’s investors of its Net Asset
Value, each of which may be
delivered by email to:
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Upon the execution of this
Agreement, and, with respect
to a Confirmation, upon the
other party’s request.

As soon as practicable after
the  execution of this
Agreement and also within
120 calendar days after the
end of each fiscal year while
there are any obligations
outstanding under  this
Agreement.

As soon as practicable after
the  execution of this
Agreement and also within
120 calendar days after the
end of each fiscal year while
there are any obligations
outstanding under  this
Agreement.

Upon request from Party A.

For the  purposes  of
(A): within 10 calendar days
after the end of each such
calendar month, and for the
purposes of (B): within 2
Local Business Days
following the request of Party
A

Yes

Yes

Yes

No

Yes



hkhedgefunds@morganstanley.com.

Party B Copies of all relevant offering The earlier of the fifth Local Yes
documents of Party B as may be Business Day after the trade
amended from time to time. date of the first Transaction
or upon execution of this
Agreement and as deemed
necessary for any further
documentation.
Party B The investment  management Upon the execution of this Yes
agreement or power-of-attorney  Agreement.
from Party B, an incumbency
certificate from Party B or Party B’s
attorney-in-fact (as appropriate) and
the Investment Manager side letter
in a form acceptable to Party A and
substantially similar to the sample
attached hereto and marked Exhibit
A
Party B A copy of all relevant formation The earlier of (i) execution of Yes
documents (such as certificate of this Agreement and (ii) the
formation, articles of incorporation, trade date of the first
partnership agreement, trust Transaction and as deemed
agreement and/or central register of necessary for any further
charities), disclosure documents documentation.
(such as offering memorandum,
prospectus, = memorandum  and
articles of association and/or
audited financial statement), a list of
all principals (such as directors /
trustees / general partners) (in each
case as may be amended from time
to time), the government-issued or
taxpayer identification number (as
applicable), and any other
documentation required to meet
customer identification program
requirements.
Party A and Such other documents as the other Upon request No
Party B party may reasonably request.

Part 4. Miscellaneous.
@ Addresses for Notices. For the purpose of Section 12(a) of this Agreement:
Q) Address for notices or communications to Party A:

For notices or communications with respect to Sections 5 or 6 only:
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(b)

(©)
(d)

(€)
()

(9)

(h)

MORGAN STANLEY & CO. INTERNATIONAL PLC
25 Cabot Square / Canary Wharf

London E14 4QA

England

Attention: Close-out Notices

With a mandatory copy to:

Facsimile No.: +1 212 507 4622

For notices or communications with respect to all purposes other than Sections 5 or 6:

MORGAN STANLEY & CO. INTERNATIONAL PLC
25 Cabot Square / Canary Wharf

London E14 4QA

England

Attention: Miscellaneous Notices

Facsimile No.: +1 212 404 9899

(i) Address for notices or communications to Party B:

[Counterparty Name]
[PLEASE INSERT DETAILS]

Attention: [PLEASE INSERT DETAILS]
Telephone No.: [PLEASE INSERT DETAILS]
Facsimile No.: [PLEASE INSERT DETAILS]

Process Agent. For the purpose of Section 13(c) of this Agreement:
(i) Party A does not appoint a Process Agent.
(i) Party B irrevocably appoints as its Process Agent:
[PLEASE INSERT LONDON PROCESS AGENT ADDRESS]
Offices. The provisions of Section 10(a) of this Agreement will apply to Party A and Party B.
Multibranch Party. For the purpose of Section 10(b) of this Agreement:
Party A is not a Multibranch Party.
Party B is not a Multibranch Party.
“Calculation Agent” means Party A.

“Credit Support Document” means with respect to Party A, any credit support annex, any
Confirmation and any other document which by its terms secures, guarantees or otherwise supports
Party A’s obligations under this Agreement.

“Credit Support Document” means with respect to Party B, any credit support annex, any
Confirmation and any other document which by its terms secures, guarantees or otherwise supports
Party B’s obligations under this Agreement.

“Credit Support Provider” means in relation to Party A: None.
“Credit Support Provider” means in relation to Party B: None.

Governing Law; Jurisdiction. Sections 13(a) and (b) of the Agreement shall be deleted and replaced
with the following:

34



(i)

@)

(k)

(1

(m)

“@) Governing Law. This Agreement and any non-contractual obligations arising out of or in
relation to it will be governed by and construed in accordance with the laws of England and
Wales.

(b) Jurisdiction and Third Party Rights.

(i) Jurisdiction. With respect to any suit, action or proceedings relating to any dispute,
whether contractual or non-contractual, arising out of or in connection with this
Agreement, (“Proceedings”), each party:

Q) irrevocably submits to the exclusive jurisdiction of the English courts; and

(2 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.

(i) Third Party Rights

(8] Subject to this clause, a person who is not a party to this Agreement has no
right under the Contracts (Rights of Third Parties) Act 1999 to enforce any
term of this Agreement.

2 Notwithstanding the foregoing, an Affiliate may enforce the rights expressly
granted to an Affiliate under this Agreement, if any, subject to and in
accordance with this clause, Section 13(a) and (b) of this Agreement and the
provisions of the Contracts (Rights of Third Parties) Act 1999. However,
such an Affiliate may not bring proceedings to enforce any of those terms
unless it has first given written notice to the parties (in accordance with
Section 12 of this Agreement) agreeing to the provisions of Section 13 of
this Agreement. The parties to this Agreement do not require the consent of
any Affiliate or other third party to rescind or vary this Agreement.”

Waiver of Jury Trial. 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
PROCEEDINGS RELATING TO THIS AGREEMENT OR ANY CREDIT SUPPORT
DOCUMENT.

Netting of Payments. “Multiple Transaction Payment Netting” will apply for the purpose of Section
2(c) of this Agreement to all Transactions under this Agreement, provided, however, that (i)
obligations to make payments pursuant to FX Transactions shall only be netted, satisfied and
discharged against obligations to make payments arising out of the same or other FX Transactions and
obligations to make payments pursuant to Currency Option Transactions shall only be netted, satisfied
and discharged against obligations to make payments arising out of the same or other Currency Option
Transactions and (ii) Premiums in respect of Currency Option Transactions shall be netted, satisfied
and discharged only against other Premiums in respect of Currency Option Transactions. The
Calculation Agent shall notify the parties of the amounts of any such netted payments (which notice
may be by telephone).

“Affiliate” has the meaning specified in Section 14 of this Agreement, provided that in relation to
Party A excludes Morgan Stanley Derivative Products Inc.

Absence of Litigation. For the purpose of Section 3(c) of this Agreement “Specified Entity” shall
mean Affiliates in relation to Party A and Affiliates in relation to Party B.

No Agency. The provisions of Section 3(g) will apply to both parties of this Agreement.
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(n) Additional Representation will apply. For the purpose of Section 3 of this Agreement the following
Sections will constitute Additional Representations:

(h)

0]

0)

Relationship Between Parties. Each party will be deemed to represent to the other party on
each 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):

Q) 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;

(i) 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; and

(iii) Status of Parties. The other party is not acting as a fiduciary for or an adviser to it in
respect of that Transaction.

Non-ERISA Representation. Party B represents (which representations will be deemed to be
repeated by it at all times until termination of this Agreement) that it is not (i) an employee
benefit plan, as defined in Section 3(3) of the Employee Retirement Income Security Act of
1974, as amended ("ERISA"), subject to Title 1 of ERISA (an "ERISA Plan") or a plan
subject to Section 4975 of the Internal Revenue Code of 1986, as amended, or subject to any
other statute, regulation, procedure or restriction that is materially similar to Section 406 of
ERISA or Section 4975 of the Code (together with ERISA Plans, "Plans"), (ii) a person any of
the assets of whom constitute assets of a Plan, or (iii) in connection with any Transaction
under this Agreement, a person acting on behalf of a Plan, or using the assets of a Plan. It
will provide notice to the other party in the event that it is aware that it is in breach of any
aspect of this representation or is aware that with the passing of time, giving of notice or
expiry of any applicable grace period it will breach this representation.

Investment Manager Trading Authorization. Party B and the Investment Manager, in its
individual capacity, each represents and warrants to Party A (which representations and
warranty will be deemed to be repeated by Party B and the Investment Manager, in its
individual capacity at all times until the Termination of this Agreement) that:

M the Investment Manager is duly authorized and empowered by Party B to enter into
and perform on behalf of Party B all the obligations of Party B under the Agreement
and all Transactions thereunder:

(ii) each Transaction is and will be entered into by the Investment Manager on behalf of
Party B and not for the Investment Manager’s own account and constitutes and will
constitute legal, valid and binding obligations of Party B enforceable in accordance
with its terms;

(iii) in respect of this Agreement, Party B has full legal capacity and power to enter into
this Agreement and all Transactions thereunder and to do so through Investment
Manager’s agency (and all actions required to be taken by Party B and/or each of its
agents to authorize the same and all other acts, conditions, and things required to be
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(0)

Part 5.

(@)

(b)

©

done, fulfilled or performed by it or them in relation thereto, have been done,
fulfilled or performed); and

(iv) it is entitled to rely conclusively upon any request, order, instruction, certificate,
opinion or other document or information furnished to Party A by any employee or
agent of Investment Manager or a sub-adviser and reasonably believed by Party A to
be genuine, as though such request, order, instruction, certificate, opinion or other
document or information were given by Party B.

Recording of Conversations. 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, (ii) agrees to obtain any necessary consent of, and give any
necessary notice of such recording to, its relevant personnel and (iii) agrees, to the extent permitted by
applicable law, that recordings may be submitted in evidence in any Proceedings.

Other Provisions.

Set-Off. Section 6(f) of the Agreement shall be deleted and replaced with the following:
“(f) Set-Off.

(i) In addition to any rights of set-off a party may have as a matter of law or otherwise,
upon the occurrence of an Event of Default with respect to a party (“X”) hereof (or a
provision analogous thereto) or a Termination Event where X is the sole Affected
Party, the other party (“Y”) shall have the right (but shall not be obliged) without
prior notice to X or any other person to set off any obligation of X owing to Y or any
Affiliate of Y (whether or not arising under this Agreement, whether or not matured,
whether or not contingent and regardless of the currency, place of payment or
booking office of the obligation) against any obligations of Y or any Affiliate of Y
owing to X (whether or not arising under this Agreement, whether or not matured,
whether or not contingent and regardless of the currency, place of payment or
booking office of the obligation).

(i) For the purpose of cross-currency set off, Y may convert any obligation to another
currency at a market rate determined by Y.

(i) If any obligation is unascertained, Y may in good faith 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.

(iv) Nothing in this paragraph will have the effect of creating a charge or other security
interest. This paragraph 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).”

Export of Defaults. The occurrence or effective designation of an Early Termination Date with
respect to an Event of Default, a Credit Event Upon Merger, or an Additional Termination Event
where a party to this Agreement (“X”) is the Defaulting Party or sole Affected Party shall constitute a
material breach and event of default (howsoever described) under all agreements, contracts and
transactions other than this Agreement (1) between X and the other party to this Agreement (“Y”) and
(2) between X and any Affiliate of Y (together, the “Other Contracts”), whereupon Y and the relevant
Affiliate(s) of Y shall each have the right to terminate, liquidate and otherwise close out any such
Other Contracts to which it is a party (and X shall be liable for any damages, losses, costs or other
expenses suffered by Y and the relevant Affiliate(s) of Y as a result thereof).

Single Relationship. The parties and their Affiliates intend that all Transactions and all other
obligations (whether or not arising under this Agreement, whether or not matured, whether or not
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(d)

(€)

®

)

(h)

(i)

contingent and regardless of the currency, place of payment or booking office of the obligation) shall
be treated as mutual and part of a single, indivisible contractual and business relationship.

Procedures for Entering Into Transactions. Party A will deliver to Party B a Confirmation relating
to each Transaction.

Form of Agreement. The parties hereby agree that the text of the body of the Agreement is intended
to be the printed form of 2002 ISDA Master Agreement as published and copyrighted by the
International Swaps and Derivatives Association, Inc.

Transfers. The following provision (c) is hereby added to Section 7 of this Agreement:

“(c) Party A may, for any legal, tax, accounting, or regulatory reason, transfer its rights and
obligations under this Agreement or any agreement for a Specified Transaction to any
Affiliate of Party A, and Party B agrees to such transfer; provided, however, that the
transferee (or its Credit Support Provider) has substantially the same credit-worthiness as
Party A.”

2002 Master Agreement Protocol. Party A and Party B each agree that either 1) it is an adherent to
the ISDA 2002 Master Agreement Protocol published by the International Swaps and Derivatives
Association, Inc. on July 15, 2003 (the “2002 Protocol”) or 2) in accordance with the terms of the 2002
Protocol, certain amendments shall be deemed to be made to:

(i) sets of definitions and provisions published before 2002 by ISDA (each an “ISDA Definitions
Booklet™); and

(i) documents containing credit support provisions published before 2002 by ISDA (each called
“Credit Support Provisions™);

in each case in accordance with the terms of the 2002 Protocol as specified in Annexes 1-18
thereof. As used in this Agreement (including in all Confirmations related to it), any reference to any
ISDA Definitions Booklet and/or Credit Support Provisions shall mean that ISDA Definitions Booklet
and/or those Credit Support Provisions as deemed amended in accordance with the terms of the 2002
Protocol.

ISDA 2013 EMIR Portfolio Reconciliation, Dispute Resolution and Disclosure Protocol. Party A
and Party B hereby confirm that to the extent they are (or are in the process of becoming) adhering
parties to the ISDA 2013 EMIR Portfolio Reconciliation, Dispute Resolution and Disclosure Protocol
published by the International Swaps and Derivatives Association Inc. on 19 July 2013 (the “PDD
Protocol™), the PDD Protocol and Party A and Party B’s respective elections under the PDD Protocol
are incorporated into and apply to this Agreement as if this Agreement was a Protocol Covered
Agreement.

Equity Swap Transactions on Financial Underliers. The occurrence of any final valuation date of a
Transaction (a) where a Party A is the equity amount payer and (b) the underlier of which is the
common stock (or the equivalent thereof) of a “financial institution” (as defined in “Regulatory Capital
Rules: Regulatory Capital, Implementation of Basel Ill, Capital Adequacy, Transition Provisions,
Prompt Corrective Action, Standardized Approach for Risk-weighted Assets, Market Discipline and
Disclosure Requirements, Advanced Approaches Risk-Based Capital Rule, and Market Risk Capital
Rule” promulgated by the Office of the Comptroller of the Currency, Treasury; and the Board of
Governors of the Federal Reserve System on July 2, 2013) or an index/basket, or security that contains
the common stock (or the equivalent thereof) of a “financial institution” shall be delayed, in whole or
in part, to the extent necessary to allow such Party A to unwind any hedge it may have to a
Transaction; provided, however, that on any scheduled final valuation date the relevant Party A will
use all commercially reasonable efforts to unwind any relevant hedge in light of then-prevailing
market condition.
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ISDA 2015 Section 871(m) Protocol. Party A is an adherent to the ISDA 2015 Section 871 (m)
Protocol published by the International Swaps and Derivatives Association, Inc. on November 2, 2015,
as may be amended or modified from time to time (the “Section 871(m) Protocol”). In the event that
Party B is not an adherent to the Section 871(m) Protocol, Party A and Party B hereby agree that this
Agreement shall be treated as a Covered Master Agreement (as that term is defined in the Section
871(m) Protocol) and certain amendments shall be deemed to be made to this Agreement in
accordance with the Attachment to the Section 871(m) Protocol.

2015 Universal Resolution Stay Protocol. The terms of the ISDA 2015 Universal Resolution Stay
Protocol are incorporated into and form part of this Agreement, and this Agreement shall be deemed a
Covered Agreement for purposes thereof. In the event of any inconsistencies between this Agreement
and the Protocol, the Protocol will prevail.

Conditions Precedent. Section 2(a)(iii)(1) of the Agreement shall be modified to insert the words
“Additional Termination Event” after the words “Event of Default” in line 2 thereof.

Withholding Tax imposed on payments to non-US counterparties under the United States
Foreign Account Tax Compliance Act. “Tax” as used in Part 2(a) of this Schedule (Payer Tax
Representation) and “Indemnifiable Tax” as defined in Section 14 of this Agreement shall not include
any U.S. federal withholding tax imposed or collected pursuant to Sections 1471 through 1474 of the
U.S. Internal Revenue Code of 1986, as amended (the “Code™), any current or future regulations or
official interpretations thereof, any agreement entered into pursuant to Section 1471(b) of the Code, or
any fiscal or regulatory legislation, rules or practices adopted pursuant to any intergovernmental
agreement entered into in connection with the implementation of such Sections of the Code (a
"FATCA Withholding Tax"). For the avoidance of doubt, a FATCA Withholding Tax is a Tax the
deduction or withholding of which is required by applicable law for the purposes of Section 2(d) of
this Agreement.

FX Transactions and Currency Option Transactions.

Scope. If the parties enter into or have any outstanding FX Transactions or Currency Option
Transactions, as each defined in the FX Definitions (hereinafter defined), (whether before or after this
Agreement is entered into), this Part (FX Transactions and Currency Option Transactions) of the
Schedule shall apply.

Definitions. Any Confirmation between the parties relating to an FX Transaction or Currency Option
Transaction, whether or not it is expressed to be, shall constitute a “Confirmation” as referred to in this
Agreement and shall incorporate the 1998 FX and Currency Option Definitions (as published by the
International Swaps and Derivatives Association, Inc., the Emerging Markets Traders Association and
The Foreign Exchange Committee), including Annex A thereto as in effect on the Trade Date of the
relevant Transaction (collectively, the “FX Definitions”). In the event of any inconsistency between
the provisions of this Agreement and the FX Definitions, this Agreement will prevail. In the event of
any inconsistency between the provisions of any Confirmation and this Agreement or the FX
Definitions, such Confirmation will prevail for the purposes of the relevant Transaction.

Discharge and Termination of Options. The FX Definitions are hereby amended by adding the
following new Section 3.9:

“Section 3.9. Discharge and Termination of Currency Option Transactions. Unless otherwise
agreed, any Call or Put written by a party will automatically be terminated and discharged, in whole or
in part, as applicable, against a Call or a Put, respectively, written by the other party, such termination
and discharge to occur automatically upon the payment in full of the last Premium payable in respect
of such Currency Option Transactions; provided that, such termination and discharge may only occur
in respect of Currency Option Transactions:

@ each being with respect to the same Put Currency and the same Call Currency;
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(d)

(b) each having the same Expiration Date and Expiration Time;

(c) each being of the same style (i.e., both being American Style Options, both being
European Style Options or both being Bermuda or Mid-Atlantic Style Options);

(d) each having the same Strike Price;

(e neither of which shall have been exercised by delivery of a Notice of Exercise;

(j] which are otherwise identical in terms that are material for the purposes of offset and
discharge;

and, upon the occurrence of such termination and discharge, neither party shall have any further
obligation to the other party in respect of the relevant Currency Option Transactions or, as the case
may be, parts thereof so terminated and discharged. Such termination and discharge shall be effective
notwithstanding that either party (i) may fail to send out a Confirmation, (ii) may fail to record such
termination and discharge in its books, or (iii) may send out a Confirmation that is inconsistent with
such termination and discharge. In the case of a partial termination and discharge (i.e., where the
relevant Currency Option Transactions are for different amounts of the Currency Pair), the remaining
portion of the Currency Option Transaction which is partially terminated and discharged shall continue
to be a Currency Option Transaction for all purposes hereunder.”

Payments Relating to FX Transactions and Currency Option Transactions. In the case of FX
Transactions and Currency Option Transactions only, payments shall be made to the parties as
specified in the relevant Confirmation or as otherwise advised.

IN WITNESS WHEREOF, the parties have executed this Schedule by their duly authorized officers

as of the date hereof.

MORGAN STANLEY & CO. INTERNATIONAL  [Counterparty Name]

PLC

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

[Manager Name]
in its individual capacity with respect to Sections 3(i)
and 3(j)

By:

Name:
Title:
Date:
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EXHIBIT A

[To be specified at execution]

Morgan Stanley & Co. International plc ("Morgan Stanley")
25 Cabot Square / Canary Wharf

London E14 4QA

England

To Whom It May Concern:

Re:

The ISDA Master Agreement between [Counterparty Name] (the
“Client”) and MORGAN STANLEY & CO. INTERNATIONAL PLC
(the “Agreement”)

We continuously represent and warrant to Morgan Stanley that:

(i)

(i)

(iii)

(iv)

(v)

we act as investment adviser for the Client and we are duly authorized and empowered by them, on their
behalf and on a discretionary basis, to direct orders, enter into Transactions, sign Confirmations, and
perform all of their obligations under the Agreement and all Transactions thereunder;

each Transaction is and will be entered into by us on behalf of the Client and constitutes a valid and
binding obligation of the Client, enforceable in accordance with its terms;

Morgan Stanley may rely on our assurance that the Client has full legal capacity and power to enter into
the ISDA Master Agreement and all Transactions thereunder and to do so through our agency (and all
actions required to be taken by the Client and/or each of its agents to authorize the same and all other
acts, conditions, and things required to be done, fulfilled or performed by it or them in relation thereto,
have been done, fulfilled or performed); and

you are entitled to rely conclusively upon any request, order, instruction, certificate, opinion or other
document or information furnished to you by any employee or agent of ours or a sub-adviser and
reasonably believed by you to be genuine, as though such request, order, instruction, certificate, opinion
or other document or information were given by the Client.

any order given to Morgan Stanley by us (a) shall not exceed the scope of the authority granted to us by
the Client and (b) will be suitable for the Client.

We agree that the representations contained in this letter will be deemed to be repeated by us on each date on
which a Transaction is entered into by the Client with Morgan Stanley.

This letter shall be governed by and construed in accordance with the applicable law governing the Agreement,
as amended from time to time. The terms of Section 13(b) of the Agreement, as amended from time to time,
shall apply to this letter with references in such Section to "this Agreement" being deemed references to this

letter.
Sincerely,
[Manager Name] ACKNOWLEDGED AND CONFIRMED
this day of , 201
[Counterparty Name]
By: By:
Name: Name:
Title: Title:
Date: Date:
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AGREEMENT

BETWEEN:

("Party A") a company incorporated under the laws of
of acting through a Designated Office; and

("Party B"™) a company incorporated under the laws of
of acting through a Designated Office.

1. APPLICABILITY

11 From time to time the parties may enter into transactions in which one party ("Lender")
will transfer to the other ("Borrower") securities and financial instruments
("Securities") against the transfer of Collateral (as defined in paragraph 2) with a
simultaneous agreement by Borrower to transfer to Lender Securities equivalent to such
Securities on a fixed date or on demand against the transfer to Borrower by Lender of
assets equivalent to such Collateral.

12 Each such transaction shall be referred to in this Agreement as a "Loan" and shall be
governed by the terms of this Agreement, including the supplemental terms and
conditions contained in the Schedule and any Addenda or Annexures attached hereto,
unless otherwise agreed in writing.

1.3 Either party may perform its obligations under this Agreement either directly or through
a Nominee.

2. INTERPRETATION

2.1 Inthis Agreement:-

"Act of Insolvency" means in relation to either Party

()  its making a general assignment for the benefit of, or entering into a reorganisation,
arrangement, or composition with creditors; or

(i)  its stating in writing that it is unable to pay its debts as they become due; or

@iy its seeking, consenting to or acquiescing in the appointment of any trustee,
administrator, receiver or liquidator or analogous officer of it or any material part
of its property; or

(iv) the presentation or filing of a petition in respect of it (other than by the other Party
to this Agreement in respect of any obligation under this Agreement) in any court
or before any agency alleging or for the bankruptcy, winding-up or insolvency of
such Party (or any analogous proceeding) or seeking any reorganisation,
arrangement, composition, re-adjustment, administration, liquidation, dissolution
or similar relief under any present or future statute, law or regulation, such petition
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not having been stayed or dismissed within 30 days of its filing (except in the case
of a petition for winding-up or any analogous proceeding in respect of which no
such 30 day period shall apply); or

(v)  the appointment of a receiver, administrator, liquidator or trustee or analogous
officer of such Party over all or any material part of such Party's property; or

(viy the convening of any meeting of its creditors for the purpose of considering a
voluntary arrangement as referred to in Section 3 of the Insolvency Act 1986 (or
any analogous proceeding);

"Alternative Collateral” means Collateral having a Market Value equal to the Collateral
delivered pursuant to paragraph 5 and provided by way of substitution in accordance
with the provisions of paragraph 5.3;

"Base Currency" means the currency indicated in paragraph 2 of the Schedule;

"Business Day" means a day other than a Saturday or a Sunday on which banks and
securities markets are open for business generally in each place stated in paragraph 3 of
the Schedule and, in relation to the delivery or redelivery of any of the following in
relation to any Loan, in the place(s) where the relevant Securities, Equivalent Securities,
Collateral or Equivalent Collateral are to be delivered;

"Cash Collateral" means Collateral that takes the form of a transfer of currency;

"Close of Business” means the time at which the relevant banks, securities exchanges or
depositaries close in the business centre in which payment is to be made or Securities or
Collateral is to be delivered:;

"Collateral" means such securities or financial instruments or transfers of currency as
are referred to in the table set out under paragraph 1 of the Schedule as being acceptable
or any combination thereof as agreed between the Parties in relation to any particular
Loan and which are delivered by Borrower to Lender in accordance with this Agreement
and shall include Alternative Collateral;

"Defaulting Party" shall have the meaning given in paragraph 14;

"Designated Office" means the branch or office of a Party which is specified as such in
paragraph 4 of the Schedule or such other branch or office as may be agreed to in writing
by the Parties;

"Equivalent " or "equivalent to" in relation to any Securities or Collateral provided
under this Agreement means securities, together with cash or other property(in the case
of Collateral) as the case may be, of an identical type, nominal value, description and
amount to particular Securities or Collateral, as the case may be, so provided. If and to
the extent that such Securities or Collateral, as the case may be, consists of securities that
are partly paid or have been converted, subdivided, consolidated, made the subject of a
takeover, rights of pre-emption, rights to receive securities or a certificate which may at a
future date be exchanged for securities, the expression shall include such securities or
other assets to which Lender or Borrower as the case may be, is entitled following the
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occurrence of the relevant event, and, if appropriate, the giving of the relevant notice in
accordance with paragraph 6.4 and provided that Lender or Borrower, as the case may
be, has paid to the other Party all and any sums due in respect thereof. In the event that
such Securities or Collateral, as the case may be, have been redeemed, are partly paid,
are the subject of a capitalisation issue or are subject to an event similar to any of the
foregoing events described in this paragraph, the expression shall have the following

meanings:-

6) in the case of redemption, a sum of money equivalent to the proceeds of the
redemption;

(b) in the case of a call on partly paid securities, securities equivalent to the relevant

Loaned Securities or Collateral, as the case may be, provided that Lender shall
have paid Borrower, in respect of Loaned Securities, and Borrower shall have
paid to Lender, in respect of Collateral, an amount of money equal to the sum
due in respect of the call;

(c) in the case of a capitalisation issue, securities equivalent to the relevant Loaned
Securities or Collateral, as the case may be, together with the securities allotted
by way of bonus thereon;

(d) in the case of any event similar to any of the foregoing events described in this
paragraph, securities equivalent to the Loaned Securities or the relevant
Collateral, as the case may be, together with or replaced by a sum of money or
securities or other property equivalent to that received in respect of such Loaned
Securities or Collateral, as the case may be, resulting from such event;

"Income"” means any interest, dividends or other distributions of any kind whatsoever
with respect to any Securities or Collateral;

"Income Payment Date", with respect to any Securities or Collateral means the date on
which Income is paid in respect of such Securities or Collateral, or, in the case of
registered Securities or Collateral, the date by reference to which particular registered
holders are identified as being entitled to payment of Income;

"Letter of Credit" means an irrevocable, non-negotiable letter of credit in a form, and
from a bank, acceptable to Lender;

"Loaned Securities" means Securities which are the subject of an outstanding Loan;

"Margin" shall have the meaning specified in paragraph 1 of the Schedule with
reference to the table set out therein;

"Market Value" means:

(a) in relation to the valuation of Securities, Equivalent Securities, Collateral or
Equivalent Collateral (other than Cash Collateral or a Letter of Credit):

®  such price as is equal to the market quotation for the bid price of such
Securities, Equivalent Securities, Collateral and/or Equivalent Collateral
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(b)

(©)

as derived from a reputable pricing information service reasonably chosen
in good faith by Lender; or

0} if unavailable the market value thereof as derived from the prices or rates
bid by a reputable dealer for the relevant instrument reasonably chosen in
good faith by Lender,

in each case at Close of Business on the previous Business Day or, at the option
of either Party where in its reasonable opinion there has been an exceptional
movement in the price of the asset in question since such time, the latest
available price; plus (in each case)

@  the aggregate amount of Income which has accrued but not yet been paid
in respect of the Securities, Equivalent Securities, Collateral or Equivalent
Collateral concerned to the extent not included in such price,

(provided that the price of Securities, Equivalent Securities, Collateral or
Equivalent Collateral that are suspended shall (for the purposes of paragraph 5)
be nil unless the Parties otherwise agree and (for all other purposes) shall be the
price of such Securities, Equivalent Securities, Collateral or Equivalent
Collateral, as the case may be, as of Close of Business on the dealing day in the
relevant market last preceding the date of suspension or a commercially
reasonable price agreed between the Parties;

in relation to a Letter of Credit the face or stated amount of such Letter of
Credit; and

in relation to Cash Collateral the amount of the currency concerned,;

"Nominee" means an agent or a nominee appointed by either Party to accept delivery of,
hold or deliver Securities, Equivalent Securities, Collateral and/or Equivalent Collateral
or to receive or make payments on its behalf;

"Non-Defaulting Party" shall have the meaning given in paragraph 14;

"Parties'

" means Lender and Borrower and "Party" shall be construed accordingly;

"Posted Collateral" has the meaning given in paragraph 5.4;

"Required Collateral VValue" shall have the meaning given in paragraph 5.4;

"Settlement Date" means the date upon which Securities are transferred to Borrower in
accordance with this Agreement.

2.2 Headings

All headings appear for convenience only and shall not affect the interpretation of this
Agreement.

23 Market terminology
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2.4

25

2.6

Notwithstanding the use of expressions such as "borrow", "lend", "Collateral”, "Margin",
"redeliver"” etc. which are used to reflect terminology used in the market for transactions
of the kind provided for in this Agreement, title to Securities "borrowed" or "lent" and
"Collateral" provided in accordance with this Agreement shall pass from one Party to
another as provided for in this Agreement, the Party obtaining such title being obliged to
redeliver Equivalent Securities or Equivalent Collateral as the case may be.

Currency conversions

For the purposes of determining any prices, sums or values (including Market Value,
Required Collateral Value, Relevant Value, Bid Value and Offer Value for the purposes
of paragraphs 5 and 10 of this Agreement) prices, sums or values stated in currencies
other than the Base Currency shall be converted into the Base Currency at the latest
available spot rate of exchange quoted by a bank selected by Lender (or if an Event of
Default has occurred in relation to Lender, by Borrower) in the London interbank market
for the purchase of the Base Currency with the currency concerned on the day on which
the calculation is to be made or, if that day is not a Business Day the spot rate of
exchange quoted at Close of Business on the immediately preceding Business Day.

The parties confirm that introduction of and/or substitution (in place of an existing
currency) of a new currency as the lawful currency of a country shall not have the effect
of altering, or discharging, or excusing performance under, any term of the Agreement or
any Loan thereunder, nor give a party the right unilaterally to alter or terminate the
Agreement or any Loan thereunder. Securities will for the purposes of this Agreement
be regarded as equivalent to other securities notwithstanding that as a result of such
introduction and/or substitution those securities have been redenominated into the new
currency or the nominal value of the securities has changed in connection with such
redenomination.

Modifications etc to legislation

Any reference in this Agreement to an act, regulation or other legislation shall include a
reference to any statutory modification or re-enactment thereof for the time being in
force.

LOANS OF SECURITIES

Lender will lend Securities to Borrower, and Borrower will borrow Securities from
Lender in accordance with the terms and conditions of this Agreement. The terms of
each Loan shall be agreed prior to the commencement of the relevant Loan either orally
or in writing (including any agreed form of electronic communication) and confirmed in
such form and on such basis as shall be agreed between the Parties. Any confirmation
produced by a Party shall not supersede or prevail over the prior oral, written or
electronic communication (as the case may be).

DELIVERY

Delivery of Securities on commencement of Loan
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4.4

Lender shall procure the delivery of Securities to Borrower or deliver such Securities in
accordance with this Agreement and the terms of the relevant Loan. Such Securities
shall be deemed to have been delivered by Lender to Borrower on delivery to Borrower
or as it shall direct of the relevant instruments of transfer, or in the case of Securities held
by an agent or within a clearing or settlement system on the effective instructions to such
agent or the operator of such system which result in such Securities being held by the
operator of the clearing system for the account of the Borrower or as it shall direct, or by
such other means as may be agreed.

Requirements to effect delivery

The Parties shall execute and deliver all necessary documents and give all necessary
instructions to procure that all right, title and interest in:

(a) any Securities borrowed pursuant to paragraph 3;

(b) any Equivalent Securities redelivered pursuant to paragraph 8;

(c) any Collateral delivered pursuant to paragraph 5;

(d) any Equivalent Collateral redelivered pursuant to paragraphs 5 or 8;

shall pass from one Party to the other subject to the terms and conditions set out in this
Agreement, on delivery or redelivery of the same in accordance with this Agreement
with full title guarantee, free from all liens, charges and encumbrances. In the case of
Securities, Collateral, Equivalent Securities or Equivalent Collateral title to which is
registered in a computer based system which provides for the recording and transfer of
title to the same by way of book entries, delivery and transfer of title shall take place in
accordance with the rules and procedures of such system as in force from time to time.
The Party acquiring such right, title and interest shall have no obligation to return or
redeliver any of the assets so acquired but, in so far as any Securities are borrowed or any
Collateral is delivered to such Party, such Party shall be obliged, subject to the terms of
this Agreement, to redeliver Equivalent Securities or Equivalent Collateral as
appropriate.

Deliveries to be simultaneous unless otherwise agreed

Where under the terms of this Agreement a Party is not obliged to make a delivery unless
simultaneously a delivery is made to it, subject to and without prejudice to its rights
under paragraph 8.6 such Party may from time to time in accordance with market
practice and in recognition of the practical difficulties in arranging simultaneous delivery
of Securities, Collateral and cash transfers waive its right under this Agreement in
respect of simultaneous delivery and/or payment provided that no such waiver (whether
by course of conduct or otherwise) in respect of one transaction shall bind it in respect of
any other transaction.

Deliveries of Income

In respect of Income being paid in relation to any Loaned Securities or Collateral,
Borrower in the case of Income being paid in respect of Loaned Securities and Lender in
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5.2

the case of Income being paid in respect of Collateral shall provide to the other Party, as
the case may be, any endorsements or assignments as shall be customary and appropriate
to effect the delivery of money or property equivalent to the type and amount of such
Income to Lender, irrespective of whether Borrower received the same in respect of any
Loaned Securities or to Borrower, irrespective of whether Lender received the same in
respect of any Collateral.

COLLATERAL

Delivery of Collateral on commencement of Loan

Subject to the other provisions of this paragraph 5, Borrower undertakes to deliver to or
deposit with Lender (or in accordance with Lender's instructions) Collateral
simultaneously with delivery of the Securities to which the Loan relates and in any event
no later than Close of Business on the Settlement Date. In respect of Collateral
comprising securities, such Collateral shall be deemed to have been delivered by
Borrower to Lender on delivery to Lender or as it shall direct of the relevant instruments
of transfer, or in the case of such securities being held by an agent or within a clearing or
settlement system, on the effective instructions to such agent or the operator of such
system, which result in such securities being held by the operator of the clearing system
for the account of the Lender or as it shall direct, or by such other means as may be
agreed.

Deliveries through payment systems generating automatic payments

Unless otherwise agreed between the Parties, where any Securities, Equivalent
Securities, Collateral or Equivalent Collateral (in the form of securities) are transferred
through a book entry transfer or settlement system which automatically generates a
payment or delivery, or obligation to pay or deliver, against the transfer of such
securities, then:-

()  such automatically generated payment, delivery or obligation shall be treated as a
payment or delivery by the transferee to the transferor, and except to the extent that
it is applied to discharge an obligation of the transferee to effect payment or
delivery, such payment or delivery, or obligation to pay or deliver, shall be deemed
to be a transfer of Collateral or redelivery of Equivalent Collateral, as the case may
be, made by the transferee until such time as the Collateral or Equivalent Collateral
is substituted with other Collateral or Equivalent Collateral if an obligation to
deliver other Collateral or redeliver Equivalent Collateral existed immediately prior
to the transfer of Securities, Equivalent Securities, Collateral or Equivalent
Collateral; and

(i)  the party receiving such substituted Collateral or Equivalent Collateral, or if no
obligation to deliver other Collateral or redeliver Equivalent Collateral existed
immediately prior to the transfer of Securities, Equivalent Securities, Collateral or
Equivalent Collateral, the party receiving the deemed transfer of Collateral or
redelivery of Equivalent Collateral, as the case may be, shall cause to be made to
the other party for value the same day either, where such transfer is a payment, an
irrevocable payment in the amount of such transfer or, where such transfer is a

London-1/235570/09 7 10713/NEW



53

5.4

55

delivery, an irrevocable delivery of securities (or other property, as the case may
be) equivalent to such property.

Substitutions of Collateral

Borrower may from time to time call for the repayment of Cash Collateral or the
redelivery of Collateral equivalent to any Collateral delivered to Lender prior to the date
on which the same would otherwise have been repayable or redeliverable provided that
at the time of such repayment or redelivery Borrower shall have delivered or delivers
Alternative Collateral acceptable to Lender and Borrower is in compliance with
paragraph 5.4 or paragraph 5.5, as applicable.

Marking to Market of Collateral during the currency of a Loan on aggregated basis

Unless paragraph 1.3 of the Schedule indicates that paragraph 5.5 shall apply in lieu of
this paragraph 5.4, or unless otherwise agreed between the Parties:-

() the aggregate Market Value of the Collateral delivered to or deposited with Lender
(excluding any Equivalent Collateral repaid or redelivered under Paragraphs 5.4(ii)
or 5.5(ii) (as the case may be)) ("Posted Collateral™) in respect of all Loans
outstanding under this Agreement shall equal the aggregate of the Market Value of
the Loaned Securities and the applicable Margin (the "Required Collateral
Value") in respect of such Loans;

@iy if at any time on any Business Day the aggregate Market Value of the Posted
Collateral in respect of all Loans outstanding under this Agreement exceeds the
aggregate of the Required Collateral Values in respect of such Loans, Lender shall
(on demand) repay and/or redeliver, as the case may be, to Borrower such
Equivalent Collateral as will eliminate the excess;

@iy if at any time on any Business Day the aggregate Market Value of the Posted
Collateral in respect of all Loans outstanding under this Agreement falls below the
aggregate of Required Collateral Values in respect of all such Loans, Borrower
shall (on demand) provide such further Collateral to Lender as will eliminate the
deficiency.

Marking to Market of Collateral during the currency of a Loan on a Loan by Loan
basis

If paragraph 1.3 of the Schedule indicates this paragraph 5.5 shall apply in lieu of
paragraph 5.4, the Posted Collateral in respect of any Loan shall bear from day to day
and at any time the same proportion to the Market Value of the Loaned Securities as the
Posted Collateral bore at the commencement of such Loan. Accordingly:

@)  the Market Value of the Posted Collateral to be delivered or deposited while the
Loan continues shall be equal to the Required Collateral Value;

@iy if at any time on any Business Day the Market Value of the Posted Collateral in
respect of any Loan exceeds the Required Collateral Value in respect of such Loan,
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5.6

5.7

5.8

5.9

Lender shall (on demand) repay and/or redeliver, as the case may be, to Borrower
such Equivalent Collateral as will eliminate the excess; and

@iy  if at any time on any Business Day the Market Value of the Posted Collateral falls
below the Required Collateral Value, Borrower shall (on demand) provide such
further Collateral to Lender as will eliminate the deficiency.

Requirements to redeliver excess Collateral

Where paragraph 5.4 applies, unless paragraph 1.4 of the Schedule indicates that this
paragraph 5.6 does not apply, if a Party (the "first Party") would, but for this
paragraph 5.6, be required under paragraph 5.4 to provide further Collateral or redeliver
Equivalent Collateral in circumstances where the other Party (the "second Party")
would, but for this paragraph 5.6, also be required to or provide Collateral or redeliver
Equivalent Collateral under paragraph 5.4, then the Market Value of the Collateral or
Equivalent Collateral deliverable by the first Party ("X") shall be set-off against the
Market Value of the Collateral or Equivalent Collateral deliverable by the second Party
("Y™) and the only obligation of the Parties under paragraph 5.4 shall be, where X
exceeds Y, an obligation of the first Party, or where Y exceeds X, an obligation of the
second Party to repay and/or (as the case may be) redeliver Equivalent Collateral or to
deliver further Collateral having a Market Value equal to the difference between X and
Y.

Where Equivalent Collateral is repaid or redelivered (as the case may be) or further
Collateral is provided by a Party under paragraph 5.6, the Parties shall agree to which
Loan or Loans such repayment, redelivery or further provision is to be attributed and
failing agreement it shall be attributed, as determined by the Party making such
repayment, redelivery or further provision to the earliest outstanding Loan and, in the
case of a repayment or redelivery up to the point at which the Market Value of Collateral
in respect of such Loan equals the Required Collateral Value in respect of such Loan,
and then to the next earliest outstanding Loan up to the similar point and so on.

Timing of repayments of excess Collateral or deliveries of further Collateral

Where any Equivalent Collateral falls to be repaid or redelivered (as the case may be) or
further Collateral is to be provided under this paragraph 5, unless otherwise agreed
between the Parties, it shall be delivered on the same Business Day as the relevant
demand. Equivalent Collateral comprising securities shall be deemed to have been
delivered by Lender to Borrower on delivery to Borrower or as it shall direct of the
relevant instruments of transfer, or in the case of such securities being held by an agent
or within a clearing or settlement system on the effective instructions to such agent or the
operator of such system which result in such securities being held by the operator of the
clearing system for the account of the Borrower or as it shall direct or by such other
means as may be agreed.

Substitutions and extensions of Letters of Credit

Where Collateral is a Letter of Credit, Lender may by notice to Borrower require that
Borrower, on the Business Day following the date of delivery of such notice, substitute
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6.2

6.3

6.4

Collateral consisting of cash or other Collateral acceptable to Lender for the Letter of
Credit. Prior to the expiration of any Letter of Credit supporting Borrower's obligations
hereunder, Borrower shall, no later than 10.30a.m. UK time on the second Business Day
prior to the date such Letter of Credit expires, obtain an extension of the expiration of
such Letter of Credit or replace such Letter of Credit by providing Lender with a
substitute Letter of Credit in an amount at least equal to the amount of the Letter of
Credit for which it is substituted.

DISTRIBUTIONS AND CORPORATE ACTIONS

Manufactured Payments

Where Income is paid in relation to any Loaned Securities or Collateral (other than Cash
Collateral) on or by reference to an Income Payment Date Borrower, in the case of
Loaned Securities, and Lender, in the case of Collateral, shall, on the date of the
payment of such Income, or on such other date as the Parties may from time to time
agree, (the "Relevant Payment Date™) pay and deliver a sum of money or property
equivalent to the type and amount of such Income that, in the case of Loaned Securities,
Lender would have been entitled to receive had such Securities not been loaned to
Borrower and had been retained by Lender on the Income Payment Date, and, in the case
of Collateral, Borrower would have been entitled to receive had such Collateral not been
provided to Lender and had been retained by Borrower on the Income Payment Date
unless a different sum is agreed between the Parties.

Income in the form of Securities

Where Income, in the form of securities, is paid in relation to any Loaned Securities or
Collateral, such securities shall be added to such Loaned Securities or Collateral (and
shall constitute Loaned Securities or Collateral, as the case may be, and be part of the
relevant Loan) and will not be delivered to Lender, in the case of Loaned Securities, or to
Borrower, in the case of Collateral, until the end of the relevant Loan, provided that the
Lender or Borrower (as the case may be) fulfils their obligations under paragraph 5.4 or
5.5 (as applicable) with respect to the additional Loaned Securities or Collateral, as the
case may be.

Exercise of voting rights

Where any voting rights fall to be exercised in relation to any Loaned Securities or
Collateral, neither Borrower, in the case of Equivalent Securities, nor Lender, in the case
of Equivalent Collateral, shall have any obligation to arrange for voting rights of that
kind to be exercised in accordance with the instructions of the other Party in relation to
the Securities borrowed by it or transferred to it by way of Collateral, as the case may be,
unless otherwise agreed between the Parties.

Corporate actions

Where, in respect of any Loaned Securities or any Collateral, any rights relating to
conversion, sub-division, consolidation, pre-emption, rights arising under a takeover
offer, rights to receive securities or a certificate which may at a future date be exchanged
for securities or other rights, including those requiring election by the holder for the time
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7.2

7.3

being of such Securities or Collateral, become exercisable prior to the redelivery of
Equivalent Securities or Equivalent Collateral, then Lender or Borrower, as the case may
be, may, within a reasonable time before the latest time for the exercise of the right or
option give written notice to the other Party that on redelivery of Equivalent Securities or
Equivalent Collateral, as the case may be, it wishes to receive Equivalent Securities or
Equivalent Collateral in such form as will arise if the right is exercised or, in the case of
a right which may be exercised in more than one manner, is exercised as is specified in
such written notice.

RATES APPLICABLE TO LOANED SECURITIES AND CASH COLLATERAL

Rates in respect of Loaned Securities

In respect of each Loan, Borrower shall pay to Lender, in the manner prescribed in sub-
paragraph 7.3, sums calculated by applying such rate as shall be agreed between the
Parties from time to time to the daily Market Value of the Loaned Securities.

Rates in respect of Cash Collateral

Where Cash Collateral is deposited with Lender in respect of any Loan, Lender shall pay
to Borrower, in the manner prescribed in paragraph 7.3, sums calculated by applying
such rates as shall be agreed between the Parties from time to time to the amount of such
Cash Collateral. Any such payment due to Borrower may be set-off against any payment
due to Lender pursuant to paragraph 7.1.

Payment of rates

In respect of each Loan, the payments referred to in paragraph 7.1 and 7.2 shall accrue
daily in respect of the period commencing on and inclusive of the Settlement Date and
terminating on and exclusive of the Business Day upon which Equivalent Securities are
redelivered or Cash Collateral is repaid. Unless otherwise agreed, the sums so accruing
in respect of each calendar month shall be paid in arrear by the relevant Party not later
than the Business Day which is one week after the last Business Day of the calendar
month to which such payments relate or such other date as the Parties shall from time to
time agree.

REDELIVERY OF EQUIVALENT SECURITIES

Delivery of Equivalent Securities on termination of a Loan

Borrower shall procure the redelivery of Equivalent Securities to Lender or redeliver
Equivalent Securities in accordance with this Agreement and the terms of the relevant
Loan on termination of the Loan. Such Equivalent Securities shall be deemed to have
been delivered by Borrower to Lender on delivery to Lender or as it shall direct of the
relevant instruments of transfer, or in the case of Equivalent Securities held by an agent
or within a clearing or settlement system on the effective instructions to such agent or the
operator of such system which result in such Equivalent Securities being held by the
operator of the clearing system for the account of the Lender or as it shall direct, or by
such other means as may be agreed. For the avoidance of doubt any reference in this
Agreement or in any other agreement or communication between the Parties (howsoever
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8.2

8.3

8.4

8.5

8.6

expressed) to an obligation to redeliver or account for or act in relation to Loaned
Securities shall accordingly be construed as a reference to an obligation to redeliver or
account for or act in relation to Equivalent Securities.

Lender's right to terminate a Loan

Subject to paragraph 10 and the terms of the relevant Loan, Lender shall be entitled to
terminate a Loan and to call for the redelivery of all or any Equivalent Securities at any
time by giving notice on any Business Day of not less than the standard settlement time
for such Equivalent Securities on the exchange or in the clearing organisation through
which the Loaned Securities were originally delivered. Borrower shall redeliver such
Equivalent Securities not later than the expiry of such notice in accordance with Lender's
instructions.

Borrower's right to terminate a Loan

Subject to the terms of the relevant Loan, Borrower shall be entitled at any time to
terminate a Loan and to redeliver all and any Equivalent Securities due and outstanding
to Lender in accordance with Lender's instructions and Lender shall accept such
redelivery.

Redelivery of Equivalent Collateral on termination of a Loan

On the date and time that Equivalent Securities are required to be redelivered by
Borrower on the termination of a Loan, Lender shall simultaneously (subject to
paragraph 5.4 if applicable) repay to Borrower any Cash Collateral or, as the case may
be, redeliver Collateral equivalent to the Collateral provided by Borrower pursuant to
paragraph 5 in respect of such Loan. For the avoidance of doubt any reference in this
Agreement or in any other agreement or communication between the Parties (however
expressed) to an obligation to redeliver or account for or act in relation to Collateral shall
accordingly be construed as a reference to an obligation to redeliver or account for or act
in relation to Equivalent Collateral.

Redelivery of Letters of Credit

Where a Letter of Credit is provided by way of Collateral, the obligation to redeliver
Equivalent Collateral is satisfied by Lender redelivering for cancellation the Letter of
Credit so provided, or where the Letter of Credit is provided in respect of more than one
Loan, by Lender consenting to a reduction in the value of the Letter of Credit.

Redelivery obligations to be reciprocal

Neither Party shall be obliged to make delivery (or make a payment as the case may be)
to the other unless it is satisfied that the other Party will make such delivery (or make an
appropriate payment as the case may be) to it. If it is not so satisfied (whether because
an Event of Default has occurred in respect of the other Party or otherwise) it shall notify
the other party and unless that other Party has made arrangements which are sufficient to
assure full delivery (or the appropriate payment as the case may be) to the notifying
Party, the notifying Party shall (provided it is itself in a position, and willing, to perform
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its own obligations) be entitled to withhold delivery (or payment, as the case may be) to
the other Party.

9. FAILURE TO REDELIVER

9.1  Borrower's failure to redeliver Equivalent Securities

0]

(i)

If Borrower does not redeliver Equivalent Securities in accordance with
paragraph 8.1 or 8.2, Lender may elect to continue the Loan (which Loan, for
the avoidance of doubt, shall continue to be taken into account for the purposes
of paragraph 5.4 or 5.5 as applicable) provided that if Lender does not elect to
continue the Loan, Lender may either by written notice to Borrower terminate
the Loan forthwith and the Parties' delivery and payment obligations in respect
thereof (in which case sub-paragraph (ii) below shall apply) or serve a notice of
an Event of Default in accordance with paragraph 14.

Upon service of a notice to terminate the relevant Loan pursuant to paragraph
9.1(i):-

(@ there shall be set-off against the Market Value of the Equivalent Securities
concerned such amount of Posted Collateral chosen by Lender (calculated
at its Market Value) as is equal thereto;

(o) the Parties delivery and payment obligations in relation to such assets
which are set-off shall terminate;

(c) in the event that the Market Value of the Posted Collateral set-off is less
than the Market Value of the Equivalent Securities concerned Borrower
shall account to Lender for the shortfall; and

(d) Borrower shall account to Lender for the total costs and expenses incurred
by Lender as a result thereof as set out in paragraphs 9.3 and 9.4 from the
time the notice is effective.

9.2  Lender's failure to Redeliver Equivalent Collateral

0]

(i)

London-1/235570/09

If Lender does not redeliver Equivalent Collateral in accordance with paragraph
8.4 or 8.5, Borrower may either by written notice to Lender terminate the Loan
forthwith and the Parties' delivery and payment obligations in respect thereof (in
which case sub-paragraph (ii) below shall apply) or serve a notice of an Event
of Default in accordance with paragraph 14.

Upon service of a notice to terminate the relevant Loan pursuant to paragraph
9.2(i):-

(@) there shall be set-off against the Market Value of the Equivalent Collateral
concerned the Market Value of the Loaned Securities;

(o) the Parties delivery and payment obligations in relation to such assets
which are set-off shall terminate;
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9.3

9.4

10.
10.1

() in the event that the Market Value of the Loaned Securities held by
Borrower is less than the Market Value of the Equivalent Collateral
concerned Lender shall account to Borrower for the shortfall; and

(d) Lender shall account to Borrower for the total costs and expenses incurred
by Borrower as a result thereof as set out in paragraphs 9.3 and 9.4 from
the time the notice is effective.

Failure by either Party to redeliver

This provision applies in the event that a Party (the "Transferor™) fails to meet a
redelivery obligation within the standard settlement time for the asset concerned on the
exchange or in the clearing organisation through which the asset equivalent to the asset
concerned was originally delivered or within such other period as may be agreed
between the Parties. In such situation, in addition to the Parties' rights under the general
law and this Agreement where the other Party (the "Transferee™) incurs interest,
overdraft or similar costs and expenses the Transferor agrees to pay on demand and hold
harmless the Transferee with respect to all such costs and expenses which arise directly
from such failure excluding (i) such costs and expenses which arise from the negligence
or wilful default of the Transferee and (ii) any indirect or consequential losses. It is
agreed by the Parties that any costs reasonably and properly incurred by a Party arising
in respect of the failure of a Party to meet its obligations under a transaction to sell or
deliver securities resulting from the failure of the Transferor to fulfil its redelivery
obligations is to be treated as a direct cost or expense for the purposes of this paragraph.

Exercise of buy-in on failure to redeliver

In the event that as a result of the failure of the Transferor to fulfil its redelivery
obligations a "buy-in" is exercised against the Transferee, then the Transferor shall
account to the Transferee for the total costs and expenses reasonably incurred by the
Transferee as a result of such "buy-in".

SET-OFF ETC
Definitions for paragraph 10
In this paragraph 10:

"Bid Price" in relation to Equivalent Securities or Equivalent Collateral means the best
available bid price on the most appropriate market in a standard size;

"Bid Value" subject to paragraph 10.5 means:-

() in relation to Collateral equivalent to Collateral in the form of a Letter of Credit
zero and in relation to Cash Collateral the amount of the currency concerned,
and

(b) in relation to Equivalent Securities or Collateral equivalent to all other types of

Collateral the amount which would be received on a sale of such Equivalent
Securities or Equivalent Collateral at the Bid Price at Close of Business on the
relevant Business Day less all costs, fees and expenses that would be incurred in
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10.2
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connection therewith, calculated on the assumption that the aggregate thereof is
the least that could reasonably be expected to be paid in order to carry out such
sale or realisation and adding thereto the amount of any interest, dividends,
distributions or other amounts, in the case of Equivalent Securities, paid to
Borrower and in respect of which equivalent amounts have not been paid to
Lender and in the case of Equivalent Collateral, paid to Lender and in respect of
which equivalent amounts have not been paid to Borrower, in accordance with
paragraph 6.1 prior to such time in respect of such Equivalent Securities,
Equivalent Collateral or the original Securities or Collateral held, gross of all
and any tax deducted or paid in respect thereof;

"Offer Price" in relation to Equivalent Securities or Equivalent Collateral means the
best available offer price on the most appropriate market in a standard size;

"Offer Value" subject to paragraph 10.5 means:-

(@)

(b)

in relation to Collateral equivalent to Collateral in the form of a Letter of Credit
zero and in relation to Cash Collateral the amount of the currency concerned,
and

in relation to Equivalent Securities or Collateral equivalent to all other types of
Collateral the amount it would cost to buy such Equivalent Securities or
Equivalent Collateral at the Offer Price at Close of Business on the relevant
Business Day together with all costs, fees and expenses that would be incurred
in connection therewith, calculated on the assumption that the aggregate thereof
is the least that could reasonably be expected to be paid in order to carry out the
transaction and adding thereto the amount of any interest, dividends,
distributions or other amounts, in the case of Equivalent Securities, paid to
Borrower and in respect of which equivalent amounts have not been paid to
Lender and in the case of Equivalent Collateral, paid to Lender and in respect of
which equivalent amounts have not been paid to Borrower, in accordance with
paragraph 6.1 prior to such time in respect of such Equivalent Securities,
Equivalent Collateral or the original Securities or Collateral held, gross of all
and any tax deducted or paid in respect thereof;

Termination of delivery obligations upon Event of Default

Subject to paragraph 9, if an Event of Default occurs in relation to either Party, the
Parties' delivery and payment obligations (and any other obligations they have under this

Agreement) shall be accelerated so as to require performance thereof at the time such

Event of Default occurs (the date of which shall be the "Termination Date" for the
purposes of this clause) so that performance of such delivery and payment obligations
shall be effected only in accordance with the following provisions:

0]

the Relevant Value of the securities which would have been required to be
delivered but for such termination (or payment to be made, as the case may be) by
each Party shall be established in accordance with paragraph 10.3; and
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10.3

10.4

10.5

(i) on the basis of the Relevant Values so established, an account shall be taken (as at
the Termination Date) of what is due from each Party to the other and (on the basis
that each Party's claim against the other in respect of delivery of Equivalent
Securities or Equivalent Collateral or any cash payment equals the Relevant Value
thereof) the sums due from one Party shall be set-off against the sums due from the
other and only the balance of the account shall be payable (by the Party having the
claim valued at the lower amount pursuant to the foregoing) and such balance shall
be payable on the Termination Date.

If the Bid Value is greater than the Offer Value, and the Non-Defaulting Party had
delivered to the Defaulting Party a Letter of Credit, the Defaulting Party shall draw on
the Letter of Credit to the extent of the balance due and shall subsequently redeliver for
cancellation the Letter of Credit so provided.

If the Offer Value is greater than the Bid Value, and the Defaulting Party had delivered
to the Non-Defaulting Party a Letter of Credit, the Non-Defaulting Party shall draw on
the Letter of Credit to the extent of the balance due and shall subsequently redeliver for
cancellation the Letter of Credit so provided.

In all other circumstances, where a Letter of Credit has been provided to a Party, such
Party shall redeliver for cancellation the Letter of Credit so provided.

Determination of delivery values upon Event of Default
For the purposes of paragraph 10.2 the "Relevant Value":-

@ of any securities to be delivered by the Defaulting Party shall, subject to
paragraph 10.5 below, equal the Offer Value of such securities; and

@iy of any securities to be delivered to the Defaulting Party shall, subject to
paragraph 10.5 below, equal the Bid Value of such securities.

For the purposes of paragraph 10.3, but subject to paragraph 10.5, the Bid Value and
Offer Value of any securities shall be calculated for securities of the relevant description
(as determined by the Non-Defaulting Party) as of the first Business Day following the
Termination Date, or if the relevant Event of Default occurs outside the normal business
hours of such market, on the second Business Day following the Termination Date (the
"Default Valuation Time");

Where the Non-Defaulting Party has following the occurrence of an Event of Default but
prior to the close of business on the fifth Business Day following the Termination Date
purchased securities forming part of the same issue and being of an identical type and
description to those to be delivered by the Defaulting Party or sold securities forming
part of the same issue and being of an identical type and description to those to be
delivered by him to the Defaulting Party, the cost of such purchase or the proceeds of
such sale, as the case may be, (taking into account all reasonable costs, fees and expenses
that would be incurred in connection therewith) shall (together with any amounts owing
pursuant to paragraph 6.1) be treated as the Offer Value or Bid Value, as the case may
be, of the amount of securities to be delivered which is equivalent to the amount of the
securities so bought or sold, as the case may be, for the purposes of this paragraph 10, so
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10.6

10.7

11.

12.

that where the amount of securities to be delivered is more than the amount so bought or
sold as the case may be, the Offer Value or Bid Value as the case may be, of the balance
shall be valued in accordance with paragraph 10.4.

Any reference in this paragraph 10 to securities shall include any asset other than cash
provided by way of Collateral.

Other costs, expenses and interest payable in consequence of an Event of Default

The Defaulting Party shall be liable to the Non-Defaulting Party for the amount of all
reasonable legal and other professional expenses incurred by the Non-Defaulting Party in
connection with or as a consequence of an Event of Default, together with interest
thereon at the one-month London Inter Bank Offered Rate as quoted on a reputable
financial information service ("LIBOR") as of 11.00 am, London Time, on the date on
which it is to be determined or, in the case of an expense attributable to a particular
transaction and where the parties have previously agreed a rate of interest for the
transaction, that rate of interest if it is greater than LIBOR. The rate of LIBOR
applicable to each month or part thereof that any sum payable pursuant to this paragraph
10.7 remains outstanding is the rate of LIBOR determined on the first Business Day of
any such period of one month or any part thereof. Interest will accrue daily on a
compound basis and will be calculated according to the actual number of days elapsed.

TRANSFER TAXES

Borrower hereby undertakes promptly to pay and account for any transfer or similar
duties or taxes chargeable in connection with any transaction effected pursuant to or
contemplated by this Agreement, and shall indemnify and keep indemnified Lender
against any liability arising as a result of Borrower's failure to do so.

LENDER'S WARRANTIES

Each Party hereby warrants and undertakes to the other on a continuing basis to the
intent that such warranties shall survive the completion of any transaction contemplated
herein that, where acting as a Lender:

(@ itisduly authorised and empowered to perform its duties and obligations under this
Agreement;

(b) it is not restricted under the terms of its constitution or in any other manner from
lending Securities in accordance with this Agreement or from  otherwise
performing its obligations hereunder;

(c) itis absolutely entitled to pass full legal and beneficial ownership of all Securities
provided by it hereunder to Borrower free from all liens, charges and
encumbrances; and

(d) itisacting as principal in respect of this Agreement or, subject to paragraph 16, as
agent and the conditions referred to in paragraph 16.2 will be fulfilled in respect of
any Loan which it makes as agent.
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13.

14,
14.1

BORROWER'S WARRANTIES

Each Party hereby warrants and undertakes to the other on a continuing basis to the
intent that such warranties shall survive the completion of any transaction contemplated
herein that, where acting as a Borrower:

(@)

(b)

(©)

(d)

it has all necessary licenses and approvals, and is duly authorised and empowered,
to perform its duties and obligations under this Agreement and will do nothing
prejudicial to the continuation of such authorisation, licences or approvals;

it is not restricted under the terms of its constitution or in any other manner from
borrowing Securities in accordance with this Agreement or from otherwise
performing its obligations hereunder;

it is absolutely entitled to pass full legal and beneficial ownership of all Collateral
provided by it hereunder to Lender free from all liens, charges and encumbrances;
and

it is acting as principal in respect of this Agreement.

EVENTS OF DEFAULT

Each of the following events occurring in relation to either Party (the "Defaulting
Party", the other Party being the "Non-Defaulting Party") shall be an Event of Default
for the purpose of paragraph 10 but only (subject to sub-paragraph (v) below) where the
Non-Defaulting Party serves written notice on the Defaulting Party:-

0]

(i)

(iii)

(iv)

V)

(vi)

(vii)

Borrower or Lender failing to pay or repay Cash Collateral or deliver Collateral or
redeliver Equivalent Collateral or Lender failing to deliver Securities upon the due
date;

Lender or Borrower failing to comply with its obligations under paragraph 5;
Lender or Borrower failing to comply with its obligations under paragraph 6.1;

Borrower failing to comply with its obligations to deliver Equivalent Securities in
accordance with paragraph 8;

an Act of Insolvency occurring with respect to Lender or Borrower, an Act of
Insolvency which is the presentation of a petition for winding up or any analogous
proceeding or the appointment of a liquidator or analogous officer of the
Defaulting Party not requiring the Non-Defaulting Party to serve written notice on
the Defaulting Party;

any representation or warranty made by Lender or Borrower being incorrect or
untrue in any material respect when made or repeated or deemed to have been
made or repeated;

Lender or Borrower admitting to the other that it is unable to, or it intends not to,
perform any of its obligations under this Agreement and/or in respect of any Loan;
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14.2

14.3

14.4

15.

16.
16.1

16.2

(viii) Lender (if applicable) or Borrower being declared in default or being suspended or
expelled from membership of or participation in, any securities exchange or
association or suspended or prohibited from dealing in securities by any regulatory
authority;

(ix) any of the assets of Lender or Borrower or the assets of investors held by or to the
order of Lender or Borrower being transferred or ordered to be transferred to a
trustee (or a person exercising similar functions) by a regulatory authority pursuant
to any securities regulating legislation, or

(x)  Lender or Borrower failing to perform any other of its obligations under this
Agreement and not remedying such failure within 30 days after the Non-Defaulting
Party serves written notice requiring it to remedy such failure.

Each Party shall notify the other (in writing) if an Event of Default or an event which,
with the passage of time and/or upon the serving of a written notice as referred to above,
would be an Event of Default, occurs in relation to it.

The provisions of this Agreement constitute a complete statement of the remedies
available to each Party in respect of any Event of Default.

Subject to paragraph 9.3 and 10.7, neither Party may claim any sum by way of
consequential loss or damage in the event of failure by the other party to perform any of
its obligations under this Agreement.

INTEREST ON OUTSTANDING PAYMENTS

In the event of either Party failing to remit sums in accordance with this Agreement such
Party hereby undertakes to pay to the other Party upon demand interest (before as well as
after judgment) on the net balance due and outstanding, for the period commencing on
and inclusive of the original due date for payment to (but excluding) the date of actual
payment, in the same currency as the principal sum and at the rate referred to in
paragraph 10.7. Interest will accrue daily on a compound basis and will be calculated
according to the actual number of days elapsed.

TRANSACTIONS ENTERED INTO AS AGENT
Power for Lender to enter into Loans as agent

Subject to the following provisions of this paragraph, Lender may (if so indicated in
paragraph 6 of the Schedule) enter into Loans as agent (in such capacity, the "Agent")
for a third person (a "Principal™), whether as custodian or investment manager or
otherwise (a Loan so entered into being referred to in this paragraph as an "Agency
Transaction").

Conditions for agency loan
A Lender may enter into an Agency Transaction if, but only if:-

() it specifies that Loan as an Agency Transaction at the time when it enters into it;
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(i)

(iii)

it enters into that Loan on behalf of a single Principal whose identity is disclosed to
Borrower (whether by name or by reference to a code or identifier which the Parties
have agreed will be used to refer to a specified Principal) at the time when it enters
into the Loan or as otherwise agreed between the Parties; and

it has at the time when the Loan is entered into actual authority to enter into the
Loan and to perform on behalf of that Principal all of that Principal's obligations
under the agreement referred to in paragraph 16.4(ii).

16.3  Notification by Lender of certain events affecting the principal

Lender undertakes that, if it enters as agent into an Agency Transaction, forthwith upon
becoming aware:-

(i)

(i)

of any event which constitutes an Act of Insolvency with respect to the relevant
Principal; or

of any breach of any of the warranties given in paragraph 16.5 or of any event or
circumstance which has the result that any such warranty would be untrue if
repeated by reference to the then current facts;

it will inform Borrower of that fact and will, if so required by Borrower, furnish it with
such additional information as it may reasonably request.

16.4 Status of agency transaction

0]

(i)

Each Agency Transaction shall be a transaction between the relevant Principal
and Borrower and no person other than the relevant Principal and Borrower
shall be a party to or have any rights or obligations under an Agency
Transaction. Without limiting the foregoing, Lender shall not be liable as
principal for the performance of an Agency Transaction, but this is without
prejudice to any liability of Lender under any other provision of this clause; and

all the provisions of the Agreement shall apply separately as between Borrower
and each Principal for whom the Agent has entered into an Agency transaction
or Agency Transactions as if each such Principal were a party to a separate
agreement with Borrower in all respects identical with this Agreement other
than this paragraph and as if the Principal were Lender in respect of that
agreement;

PROVIDED THAT

if there occurs in relation to the Agent an Event of Default or an event which would
constitute an Event of Default if Borrower served written notice under any sub-
clause of paragraph 14, Borrower shall be entitled by giving written notice to the
Principal (which notice shall be validly given if given to Lender in accordance with
paragraph 21) to declare that by reason of that event an Event of Default is to be
treated as occurring in relation to the Principal. If Borrower gives such a notice
then an Event of Default shall be treated as occurring in relation to the Principal at
the time when the notice is deemed to be given; and
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16.5

17.

18.

19.

if the Principal is neither incorporated in nor has established a place of business in
Great Britain, the Principal shall for the purposes of the agreement referred to in
paragraph 16.4(ii) be deemed to have appointed as its agent to receive on its behalf
service of process in the courts of England the Agent, or if the Agent is neither
incorporated nor has established a place of business in Great Britain, the person
appointed by the Agent for the purposes of this Agreement, or such other person as
the Principal may from time to time specify in a written notice given to the other
Party.

The foregoing provisions of this paragraph do not affect the operation of the
Agreement as between Borrower and Lender in respect of any transactions into
which Lender may enter on its own account as principal.

Warranty of authority by Lender acting as agent

Lender warrants to Borrower that it will, on every occasion on which it enters or purports
to enter into a transaction as an Agency Transaction, have been duly authorised to enter
into that Loan and perform the obligations arising under such transaction on behalf of the
person whom it specifies as the Principal in respect of that transaction and to perform on
behalf of that person all the obligations of that person under the agreement referred to in
paragraph 16.4(ii).

TERMINATION OF THIS AGREEMENT

Each Party shall have the right to terminate this Agreement by giving not less than 15
Business Days' notice in writing to the other Party (which notice shall specify the date of
termination) subject to an obligation to ensure that all Loans which have been entered
into but not discharged at the time such notice is given are duly discharged in accordance
with this Agreement.

SINGLE AGREEMENT

Each Party acknowledges that, and has entered into this Agreement and will enter into
each Loan in consideration of and in reliance upon the fact that, all Loans constitute a
single business and contractual relationship and are made in consideration of each other.
Accordingly, each Party agrees:

(i) to perform all of its obligations in respect of each Loan, and that a default in the
performance of any such obligations shall constitute a default by it in respect of all
Loans; and

(i) that payments, deliveries and other transfers made by either of them in respect of
any Loan shall be deemed to have been made in consideration of payments,
deliveries and other transfers in respect of any other Loan.

SEVERANCE

If any provision of this Agreement is declared by any judicial or other competent
authority to be void or otherwise unenforceable, that provision shall be severed from the
Agreement and the remaining provisions of this Agreement shall remain in full force and
effect. The Agreement shall, however, thereafter be amended by the Parties in such
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20.

21.
21.1

21.2

22.

23.

reasonable manner so as to achieve as far as possible, without illegality, the intention of
the Parties with respect to that severed provision.

SPECIFIC PERFORMANCE

Each Party agrees that in relation to legal proceedings it will not seek specific
performance of the other Party's obligation to deliver or redeliver Securities, Equivalent
Securities, Collateral or Equivalent Collateral but without prejudice to any other rights it
may have.

NOTICES

Any notice or other communication in respect of this Agreement may be given in any
manner set forth below to the address or number or in accordance with the electronic
messaging system details set out in paragraph 4 of the Schedule and will be deemed
effective as indicated:

@  if in writing and delivered in person or by courier, on the date it is delivered;
iy  if sent by telex, on the date the recipient's answerback is received;

(i) 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 the receipt, as applicable, is not
a Business Day or that communication is delivered (or attempted) or received, as
applicable, after the Close of Business on a Business Day, in which case that
communication shall be deemed given and effective on the first following day that is a
Business Day.

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.

ASSIGNMENT

Neither Party may charge assign or transfer all or any of its rights or obligations
hereunder without the prior consent of the other Party.

NON-WAIVER

No failure or delay by either Party (whether by course of conduct or otherwise) to
exercise any right, power or privilege hereunder shall operate as a waiver thereof nor
shall any single or partial exercise of any right, power or privilege preclude any other or
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24,
24.1

24.2

24.3

24.4

25.

26.

217.

28.
28.1

28.2

further exercise thereof or the exercise of any other right, power or privilege as herein
provided.

GOVERNING LAW AND JURISDICTION

This Agreement is governed by, and shall be construed in accordance with, English law.

The courts of England have exclusive jurisdiction to hear and decide any suit, action or
proceedings, and to settle any disputes, which may arise out of or in connection with this
Agreement (respectively, "Proceedings” and "Disputes™) and, for these purposes, each
party irrevocably submits to the jurisdiction of the courts of England.

Each party irrevocably waives any objection which it might at any time have to the
courts of England being nominated as the forum to hear and decide any Proceedings and
to settle any Disputes and agrees not to claim that the courts of England are not a
convenient or appropriate forum.

Each of Party A and Party B hereby respectively appoints the person identified in
paragraph 5 of the Schedule pertaining to the relevant Party as its agent to receive on its
behalf service of process in the courts of England. If such an agent ceases to be an agent
of Party A or party B, as the case may be, the relevant Party shall promptly appoint, and
notify the other Party of the identity of its new agent in England.

TIME

Time shall be of the essence of the Agreement.

RECORDING

The Parties agree that each may record all telephone conversations between them.

WAIVER OF IMMUNITY

Each Party hereby waives all immunity (whether on the basis of sovereignty or
otherwise) from jurisdiction, attachment (both before and after judgement) and execution
to which it might otherwise be entitled in any action or proceeding in the courts of
England or of any other country or jurisdiction relating in any way to this Agreement and
agrees that it will not raise, claim or cause to be pleaded any such immunity at or in
respect of any such action or proceeding.

MISCELLANEOUS

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.

The Party (the "Relevant Party") who has prepared the text of this Agreement for
execution (as indicated in paragraph 7 of the Schedule) warrants and undertakes to the
other Party that such text conforms exactly to the text of the standard form Global Master
Securities Lending Agreement posted by the International Securities Lenders Association
on its website on 7 May 2000 except as notified by the Relevant Party to the other Party
in writing prior to the execution of this Agreement.
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28.3

28.4

28.5

28.6

28.7

28.8

No amendment 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.

The obligations of the Parties under this Agreement will survive the termination of any
Loan.

The warranties contained in paragraphs 12, 13, 16 and 28.2 will survive termination of
this Agreement for so long as any obligations of either of the Parties pursuant to this
Agreement remain outstanding.

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.

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

A person who is not a party to this Agreement has no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce any terms of this Agreement, but this does not affect
any right or remedy of a third party which exists or is available apart from that Act.
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EXECUTED by the PARTIES

SIGNED BY

DULY AUTHORISED FOR AND
ON BEHALF OF

SIGNED BY

DULY AUTHORISED FOR AND
ON BEHALF OF
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11

1.2

13

1.4

(A)

SCHEDULE

Collateral

The securities, financial instruments and deposits of currency set out in the table below
with a cross marked next to them are acceptable forms of Collateral under this
Agreement.

Unless otherwise agreed between the Parties, the Market Value of the Collateral
delivered pursuant to paragraph 5 by Borrower to Lender under the terms and conditions
of this Agreement shall on each Business Day represent not less than the Market Value
of the Loaned Securities together with the percentage contained in the row of the table
below corresponding to the particular form of Collateral, referred to in this Agreement
as the "Margin".

Security/Financial Mark X" if acceptable Margin
Instrument/Deposit of form of Collateral .
Currency (%0)

Basis of Margin Maintenance:
Paragraph 5.4 (aggregation) shall not apply* ]
The assumption is that paragraph 5.4 (aggregation) applies unless the box is ticked.

Paragraph 5.6 (netting of obligations to deliver Collateral and redeliver
Equivalent Collateral) shall not apply* ]

If paragraph 5.4 applies, the assumption is that paragraph 5.6 (netting) applies unless the
box is ticked.

Base Currency

The Base Currency applicable to this Agreement is

Places of Business

(See definition of Business Day.)

Designated Office and Address for Notices
Designated office of Party A:

Address for notices or communications to Party A:
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Address:
Attention:
Facsimile No:
Telephone No:
Electronic Messaging System Details:
(B) Designated office of Party B:
Address for notices or communications to Party B:
Address:
Attention:
Facsimile No:
Telephone No:
Electronic Messaging System Details:
5. (A) Agent of Party A for Service of Process
Name:
Address:

(B) Agent of Party B for Service of Process

Name:
Address:
6. Agency
- Paragraph 16 may apply to Party A* ]
- Paragraph 16 may apply to Party B* L]

7. Party Preparing this Agreement
Party A* ]

Party B* ]
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