


















































































































































































































































































































































































































































































































AMENDMENT No. 1 TO
EXCLUSIVE BORROWING AGREEMENT

dated äs of May £7, 2005 ("Amendment") between
CREDIT SUISSE FIRST BOSTON (EUROPE) LIMITED ("Principal Borrower") and

_________CALIFORNIA PUBLIC EMPLOYEES' RETIREMENT SYSTEM ("Lender")_________

WHEREAS, Principal Borrower and Lender entered into an Exclusive Borrowing Agreement dated äs of
November 19, 2004 (the "Agreement") pursuant to which, collectively with other agreements, Lender
made available on an exclusive basts certain securities for lending to Principal Borrower;

WHEREAS, the parties wish to amend the Agreement;

NOW, THEREFORE, for value received and in order to induce the parties to enter into this Amendment,
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties mutually agree äs follows:

1. Amendments lo the Agreement.

a. Paragraph 1(c) shall be deleted, in its entirety, and replaced with the following:

c. "Investment Manager" shall mean DFA for the SW7I portfolio and Alliance Berstein
for the SW8N portfolio, or such other entity äs Lender may identify to Principal
Borrower.

b. Paragraph 1(e) shall be deleted, in its entirety, and replaced with the following:

e. "Loanable Security" shall mean each Korean security included in the SW7I portfolio
and the SW8N portfolio, other than any ADR or GDR, or any security, which is or
becomes, subject to foreign ownership limitations, or äs otherwise restricted by
Lender in its sole discretion.

2. Miscgllajieoys.

a. Definition s. Capitalized terms used but not defined herein shall have the same meanings
attributed thereto in the Agreement.

b, GoyernincLLaw. This Amendment shall be governed by and construed in accordance
with the laws of England.

c. Non-modification. Except to the extent amended and modified hereby, all terms,
provisions and conditions of the Agreement shall continue in füll force and effect and shall remain
unmodified and enforceable.

d. Counterpgrts: Exchanqe of Facsimile. This Amendment may be executed in one or more
counterparts, all of which taken together shall constitute one instrument. This Amendment may be
delivered by the exchange of facsimile copies of executed counterparts with the same effect äs if the
parties had exchanged executed original counterparts.

[The remainder of this page is left intentionally blank.]
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IN WITNESS WHEREOF, the parties haves caused this Amendment to be executed in its name and
behalf by its duly authorized representativeäsof May\T_, 2005.

CALIFORNIA PUBLIC EMPLOYEES' RETIREMENT SYSTEM

Daniel Kiefer Date
Opportunistic Portfollo Manager
CalPERS Fixed Income

CREDIT SUISSE FIRST BOSTCjJM (EUROPE) LIMITED

Bv:
Name: /* ~7

Suzarine Flaus
Vice President

Eilet Dis
Vice President

Parje2of?
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MASTER OVERSEAS SECURITIES BORROWING AGREEMENT

DATED \S~ rW-otf- 1998

Between

CREDIT SUISSE FIRST BOSTON (EUROPE) LIMITED
äs Borrower,

and

THE NORTHERN TRUST COMPANY,
As Agent and Fiduciary for Various Lenders
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THIS AGREEMENT is made the day of , 1998
BETWEEN:-

(1) CREDIT SUISSE FIRST BOSTON (EUROPE) LIMITED, a Company
incorporated under the laws of England and Wales (the "Borrower"), whose registered
office is at One Cabot Square, London E14 4OJ England; and

(2) THE NORTHERN TRUST COMPANY, a corporation organised under
the banking laws of the State of Illinois, United States of America, with its Offices in the
United Kingdom at 155 Bishopsgate, London EC2M 3XS England, äs agent and fiduciary
for various Lenders (the "Agent").

WHEREAS:-

1. From time to time the Parties hereto may enter into transactions in which the
Agent, acting on behalf of the Lenders (äs hereinafter defined), agrees to lend to the
Borrower from time to time the Securities (äs hereinafter defined), subject to any Inland
Revenue provisions then in force.

2. All transactions carried out under this Agreement will be effected in
accordance with the Rules (äs hereinafter defined) TOGETHER WITH current market
practices, customs and conventions.

NOW THIS AGREEMENT WITNESSETH AND IT IS HEREBY AGREED
AS FOLLOWS:-

1. INTERPRETATION

(A) In this Agreement:-

"Act of Insolvency" means in relation to either Party

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

(ii) its admitting in writing that it is unable to pay
its debts äs they become due, or

(iii) 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 flling of a petition in
respect of it (other than by the other Party to this Agreement
in respect of any Obligation underthis 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 ftrture
Statute, law or regulation, such petition (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) not
having been stayed or dismissed within 30 days of its filing;

(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

(vi) the convening of any meeting of its creditors
for the purpose of considering a voluntary arrangement äs
referred to in Section 3 of the Insolvency Act 19&6 (or any
analogous proceeding);

"Agent" means the Party in the capacity referred to in Recital l of this
Agreement;

"Alternative Collateral" means Collateral of a Value equal to the Collateral delivered
pursuant to Clause 6 and provided by way of Substitution for
Collateral originaily delivered or previously substituted in
accordance with the provisions of Clauses 6(F) or 6(G);

"Appropriate Tax Vouchers" means:-

(i) either such tax vouchers and/or certificates äs
shall enable the recipient to claün and receive from any
relevant tax authority in any jurisdiction, in respect of
interest, dividends, distributions and/or other amounts
(including for the avoidance of doubt any manufactured
payment) relating to particular Securities, all and any
repayment of tax or benefit of tax credit to which the Lender
would have been entitled but for the loan of Securities in
accordance with this Agreement and/or to which the Lender
is entitled in respect of tax withheld and accounted for in
respect of any manufactured payment; or such tax vouchers
and/or certificates äs are provided by the Borrower which
evidence an amount of overseas tax deducted which shall



enable the recipient to claim and receive from any relevant
tax authority all and any repayment of tax from the UK
Inland Revenue or benefits of tax credit in the jurisdiction of
the recipient's residence; and

(ii) such vouchers and/or certificates in respect of
interest, dividends, distributions and/or other amounts
relating to particular Collateral;

"Approved UK Collecting Agent" means a person who is approved äs such for the
purposes of the Rules of the UK Inland Revenue relating to
stocklending and manufactured overseas dividends;

"Approved Intermediary" means a person who is approved äs such for the purposes of
the Rules of the UK Inland Revenue relating to stocklending
and manufactured interest and dividends;

"Assured Payment" means a payment Obligation of a Settlement Bank arising
(under the Assured Payment Agreement) äs tresutt of a
transfer of stock or other securities to a CGO stock account of
a member of the CGO for whom that Settlement Bank is
acting;

"Assured Payment Agreement" means an agreement dated 24 October 1986 between
the Bank of England and all the other banks which are for
the time being acting äs Settlement Banks in relation to the
CGO regulating the obligations of such banks to make
payments in respect of transfers of securities through the
CGO äs supplemented and amended from time to time;

"Base Currency" has the meaning given in the Schedule hereto;

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

"Bid Value" Subject to Clause 8(E) means:-

(a) in relation to Equivalent Collateral at a
particular time:-

(i) in relation to Collateral Types B(x)
and C (more specifically referred to in the Schedule) the
Value thereof äs calculated in accordance with such
Schedule;
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"Borrower"

"Borrowing Request"

'Business Day'

(ii) in relation to all other types of
Collateral (more specifically referred to in the Schedule) the
amount which would be received on a sale of such Collateral
at the Bid Price thereof at such time less all costs, fees and
expenses that would be incurred in connection with selling or
otherwise realising such Equivalent Collateral, 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
Income declared or paid to the Agent on behalf of the Lender
and in respect of which equivalent amounts have not been
paid to the Borrower in accordance with Clause 6(G) prior to
such time in respect of such Equivalent Collateral or the
original Collateral held gross of all and any tax deducted or
paid in respect thereof;

and

(b) in relation to Equivalent Securities at a
particular time the amount which would be received on a sale
of such Equivalent Securities at the Bid Price thereof at such
time less 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;

means the person identified äs such on page four of this
Agreement;

means a request made (by telephone or otherwise) by the
Borrower to the Agent pursuant to Clause 2(A) specifying the
description, title and amount of the Securities required by the
Borrower, the proposed Settlement Date and duration of such
loan and the date, time, mode and place of delivery which
shall, where relevant, include the bank agent Clearing or
settlement System and account to which delivery of the
Securities is to be made;

means a day on which banks and securities markets are open
for business generally in London 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 (including Cash Gollateral)
or Equivalent Collateral are to be delivered;



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

"Central Guts Office"
or"CGO"

"CGO Collateral"

"CGO Rules"

"Close of Business"

"Collateral"

"Defaulting Party"

"Equivalent Collateral" or
"Collateral equivalent to"

means the Computer based System managed by the Bank of
England to facilitate the book-entry Transfer of gilt-edged
securities;

shall have the meaning specified in paragraph A of the
Schedule;

means the requirements of the CGO for the time being in
force äs defined in the membership agreement regulating
membership of the CGO;

means the time at which banks close in the business centre in
which payment is to be made or Collateral is to be delivered;

means such securities or financial Instruments or deposits of
currency äs are referred to in the Schedule hereto or any
combination thereof which are delivered by the Borrower to
the Agent in accordance with this Agreement and shall
include the certificates and other documents of or evidencing
title and Transfer in respect of the foregoing (äs appropriate),
and shall include Alternative Collateral;

shall have the meaning given in Clause 12;

in relation to any Collateral provided under this Agreement;
means Collateral of an identical type, nominal value,
description and amount to particular Collateral so provided
and shall include the certificates and other documents of or
evidencing title and transfer in respect of the foregoing (äs
appropriate). If and to the extent that such Collateral consists
of securities that are partly paid or have been converted,
subdivided, Consolidated, redeemed, made the subject of a
take-over, capitalisation issue, rights issue or event similar to
any of the foregoing, the expression shall have the following
meaning:

(a) hi the case of conversion, subdivision or
consolidation the securities into which the relevant Collateral
has been converted, subdivided or Consolidated PROVIDED
THAT, if appropriate, notice has been given in accordance
with Clause 4(B)(vii);



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

(c) in the case of a take-over, a sum of money or
securities, being the consideration or alternative
consideration of which the Borrower has given notice to the
Agent in accordance with Clause 4(B)(vü);

(d) in the case of a call on partly paid securities,
the paid-up securities PRO VIDEO TRAT the Borrower
shall have paid to the Agent an amount of money equal to the
sum due in respect of the call;

(e) in the case of a capitalisation issue, the
relevant Collateral TOGETHER WITH the securities
allotted by way of a bonus thereon;

(f) in the case of a rights issue, the relevant
Collateral TOGETHER WITH the securities allotted
thereon, PROVIDED THAT the Borrower has given notice
to the Agent in accordance with Clause 4(B)(vii), and has
paid to the Agent all and any sums due in respect thereof;

(g) in the event that a payment or delivery of
Income is made in respect of the relevant Collateral in the
form of securities or a certificate which may at a furure date
be exchanged for securities or in the event of an Option to
take Income in the form of securities or a certificate which
may at a future date be exchanged for securities,
PROVIDED THAT notice has been given to the D o i i i s r
in accordance with Clause 4(B)(vii), the relevant Collateral
TOGETHER WITH securities or a certificate equivalent to
those allotted;

(h) in the case of any event similar to any of the
foregoing, the relevant Collateral TOGETHER WITH or
replaced by a sum of money or securities equivalent to that
received in respect of such Collateral resulting from such
event;

For the avoidance of doubt, in the case of Bankers'
Acceptances (Collateral type B(v)), Equivalent Collateral
must bear dates, acceptances and endorsements (if any) by
the same entities äs the bill to which it is intendedto be
equivalent and for the purposes of this defmition, securities



are equivalent to other securities where they are of an
identical type, nominal value, description and amount and
such term shall include the certificate and other documents of
evidencing title and transfer in respect of the foregoing (äs
appropriate);

"Equivalent Securities" means securities of an identical type, nominal value,
description and amount to particular Securities borrowed and
such term shall include the certificates and other documents
of or evidencing title and transfer in respect of the foregoing
(äs appropriate). If and to the extent that such Securities are
partly paid or have been converted, subdivided, Consolidated,
redeemed, made the subject of a take-over, capitalisation
issue, rights issue or event similar to any of the foregoing, the
expression shall have the following meaning:

(a) in the case of conversion, subdivision or
consolidation the securities into which the borrowed
Securities have been converted, subdivided 01 Consolidated
PROVIDED THAT if appropriate, notice has been given in
accordance with Clause 4(B)(vii);

(b) in the case of redemption, a sum of money
equivalent to the proceeds of the redemplion;

(c) in the case of take-over, a sum of money or
securities, being the consideration or alternative
consideration of which the Agent has given notice to the
Borrower in accordance with Clause 4(B)(vii);

(d) in the case of a call on partly paid securities,
the paid-up securities PROVIDED THAT the Agent shall
have paid to the Borrower an amount of money equal to the
sum due in respect of the call;

(e) in the case of a capitalisation issue, the
borrowed Securities TOGETHER WITH the securities
allotted by way of a bonus thereon;

(f) in the case of a rights issue, the borrowed
Securities TOGETHER WITH the securities allotted
thereon, PROVIDED THAT the Agent has given notice to
the Borrower in accordance with Clause 4(B)(vii), and has
paid to the Borrower all and any sums due in respect thereof;
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"Eventof Default"

"Income"

(g) in the event that a payment or delivery of
Income is made in respect of the borrowed Securities in the
form of securities or a certificate which may at a future date
be exchanged for securities or in the event of an Option to
take Income in the form of securities or a certificate which
may at a future date be exchanged for securities,
PRO VIDEO THAT notice has been given to the Borrower
in accordance with Clause 4(B)(vii), the borrowed Securities
TOGETHER WITH securities or a certificate equivalent to
those allotted;

(h) in the case of any event similar to any of the
foregoing, the borrowed Securities TOGETHER WITH or
replaced by a sum of money or securities equivalent to that
received in respect of such borrowed Securities resulting
from such event;

For purposes of this definition, securities are
equivalent to other securities where tiiey are of an identical
type, nominal value, description and amount and such term
shall include the certificates and other documents of or
evidencing title and transfer in respect of the foregoing (äs
appropriate);

has the meaning given in Clause 12;

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 äs being entitled to payment of Income;

"Lender" means a principal for whom Agent acts under this
Agreement; a beneficial owner of Securities;

"Manufactured Dividend" shall have the meaning given in Clause 4(B)(ii);

"Margin" shall have the meaning specified in the Schedule hereto;

"Nominee" means an agent or a nominee appointed by either Party and
approved (if appropriate) äs such by the Inland Revenue to
accept delivery of, hold or deliver Securities, Equivalent

11
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"Non-Defaulting Party"

"Offer Price"

"Offer Value"

"Parties"

"Performance Date*

"Reference Price"

Securities, Collateral and/or Equivalent Collateral on its
behalf whose appointment has been notified to the other
Party;

shall have the meaning given in Clause 12;

in relation to Equivalent Securities or Equivalent Collateral
means the best available offer price thereof on the most
appropriate market in a Standard size;

Subject to Clause 8(E) means:-

(a) in relation to Collateral equivalent to
Collateral types B (ix) and C (more specifically referred to in
the Schedule hereto) the Value thereof äs calculated in
accordance with such Schedule; and

(b) in relation to Equivalent Securities or
Collateral equivalent to all other types of Collateral (more
specifically referred to in the Schedule hereto) the amount it
would cost to buy such Equivalent Securities or Equivalent
Collateral at the Offer Price thereof at such time 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;

means the Agent, äs principal only äs to the warranty of
Agent under sub-Clause 14(E), and otherwise solely äs agent
for the Lender, and the Borrower;

shall have the meaning given in Clause 8;

means:

(a) in relation to the valuation of Securities,
Equivalent Securities, Collateral and/or Collateral equivalent
to types B (ii), (viii), (xi) and (xii) (more specifically referred
to in the Schedule hereto) such price äs is equal to the mid
market quotation of such Securities, Equivalent Securities,
Collateral and/or Equivalent Collateral äs derived from a
reputable pricing Information Service (such äs the Services
provided by Reuters, Extel Statistical Services and Telerate)
reasonably chosen in good faith by the Agent or if-
unavailable the market value thereof äs derived from the

12



prices or rates bid by a reputable dealer for the relevant
Instrument reasonably chosen in good faith by the Agent, in
each case at Close of Business on the previous Business Day;

(b) in relation to the valuation of Securities,
Equivalent Securities, Collateral and/or Collateral equivalent
to Collateral types A and B(i) (more specifically referred to
hi the Schedule hereto), the CGO Reference Price of such
Securities, Equivalent Securities, Collateral and/or
Equivalent Collateral then current äs determined in
accordance with the CGO Rules from time to time in force.

(c) in relation to the valuation of Collateral and/or
Collateral equivalent to Collateral types B(iii), (iv), (v), (vi)
(vii) and (ix), (more specifically referred to in the Schedule
hereto), the market value thereof äs derived from the rates bid
by Barclays Bank PLC for such Instruments or, in the
absence of such a bid, the average of the rates bid by two
leading market makers for such instruments at Close of
Business on the previous Business Day;

"Relevant Payment Date" shall have the meaning given in Clause 4(B)(i);

"Rules"

"Securities"

means the rules for the time being of the Stock Exchange
(where either Party is a member of the Stock Exchange)
and/or any other regulatory authority whose rules and
regulations shall from time to time affect the activities of the
Parties pursuant to this Agreement including but not limited
to the stocklending regulations and guidance notes relating to
both stocklending and manufactured interest and dividends
for the time being in force of the Commissioners of the
Inland Revenue and any associated procedures required
pursuant thereto (PROVIDED TRAT in an Event of
Default, where either Party is a member of the Stock
Exchange, the Rules and Regulations of the Stock Exchange
shall prevail);

means Overseas Securities äs defmed in paragraph 1(1) of
Schedule 23A to the Income and Corporation Taxes Act 1988
which the Borrower is entitled to borrow from the Lender in
accordance with the Rules and which are the subject of a loan
pursuant to this Agreement and such term shall include the
certificates and other documents of title in respect of the
foregoing;

13



"Settlement Bank" means a settlement member of the CHAPS and Town
Clearing Systems who has entered into contractual
arrangements with the CGO to provide Assured Payment
facilities for members of the CGO;

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

"Stock Exchange" means the London Stock Exchange Limited;

"Value" at any particular time means in respect of Securities and
Equivalent Securities, the Reference Price thereof then
current and in respect of Collateral and/or Equivalent
Collateral such worth äs determined in accordance with the
Schedule hereto.

(B) All headings appear for convenience only and shall not affect the interpretation
hereof.

(C) Notwithstanding the use of expressions such äs "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, titie to Securities "borrowed" or
"lent" and "Collateral" provided in accordance with this Agreement shall pass from one
Party to another äs provided for in this Agreement, the Party obtaining such title being
obliged to redeliver Equivalent Securities or Equivalent Collateral äs the case may be.

(D) For the purposes of Clauses 6(H)-6(K) and 8(C)-8(E) of this Agreement or
otherwise where a conversion into the Base Currency is required, all prices, sums or values
(including any Value, Offer Value and Bid Value) of Securities, Equivalent Securities,
Collateral or Equivalent Collateral (including Cash Collateral) stated in currencies other
than the Base Currency shall be converted into the Base Currency at the spot rate of
exchange at the relevant time in the London interbank market for the purchase of the Base
Currency with the currency concerned.

(E) Where at any time there is in existence any other agreement between the Parties the
terms of which make provision for the lending of Securities (äs defmed in this Agreement)
äs well äs other securities, the terms of this Agreement shall apply to the lending of such
Securities to the exclusion of any other such agreement and any outstanding loan entered
into pursuant to such other agreement shall, äs of the date hereof, be governed exclusively
by this Agreement. For the avoidance of doubt, no agreement providing for the sale and
repurchase of securities for cash consideration (a repurchase agreement) shall be deemed an
agreement for the lending of Securities or other securities subject to the foregoing
Provision.

14



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

2. LOANS OF SECURIT1ES

(A) The Agent äs agent of the Lender will lend Securities to the Borrower, and the
Borrower will borrow Securities frorn the Lender acting by the Agent, in accordance with
the terms and conditions of this Agreement and with the Rules PRO VIDEO ALWAYS
THAT the Agent shall have received from the Borrower and accepted (by whatever means)
a Borrowing Request.

(B) The Borrower has the right to reduce the amount of Securities referred to in a
Borrowing Request PROVIDED THAT the Borrower has notified the Agent of such
reduction no later than midday London time on the day which is two Business Days prior to
the Settlement Date unless otherwise agreed between the Parties and the Agent shall have
accepted such reduction (by whatever means).

3. DELIVERY OF SECURITIES

The Agent on behalf of the Lender shall procure the delivery of Securities to the
Borrower or deliver such Securities in accordance with the relevant Borrowing Request
TOGETHER WITH appropriate instruments of transfer duly stamped where necessary
and such other instruments äs may be requisite to vest title thereto in the Borrower. Such
Securities shall be deemed to have been delivered to the Borrower on delivery to the
Borrower or äs it shall direct of the relevant instruments of transfer, or in the case of
Securities held by an agent or a Clearing or settlement System on the effective instructions
to such agent or the operator of such system to hold the Securities absolutely for the
Borrower, or by such other means äs may be agreed.

4. R1GHTS AND TITLE

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

(i) any Securities borrowed pursuant to Clause 2;

(ii) any Equivalent Securities redelivered pursuant to Clause 7;

(üi) any Collateral delivered pursuant to Clause 6;

(iv) any Equivalent Collateral redelivered pursuant to Clauses 6 or 7;

shall pass from the Lender to the Borrower or (äs the case may be) from the
Borrower to the Lender subject to the terms and conditions mentioned herein and in
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accordance with the Rules, on delivery or redelivery of the same in accordance with tliis
Agreement, 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
j way of book entries, delivery and transfer of title shall take place in accordance with the

rules and procedures of such System äs in force from time to time. The person acquiring
t such right, title and interest shall have no Obligation to return or redeliver any of the assets

. j so acquired but, in so far äs any Securities are borrowed or any Collateral is delivered to
such person, such person shall be obliged, subject to the terms of this Agreement, to

<7 redeliver Equivalent Securities or Equivalent Collateral äs appropriate.
.'•]

(B) (i) Where Income is paid in relation to any Securities on or by reference to an
r*~ Income Payment Date on which such Securities are the subject of a loan hereunder, the
•--* Borrower shall, on the date of the payment of such Income, or on such other date äs the

Parties may from time to time agree, (the "Relevant Payment Date") pay and deliver a sum
^ I of money or property equivalent to the same (with any such endorsements or assignments

äs shall be customary and appropriate to effect the delivery) to the Agent or its Nominee,
irrespective of whether the Borrower received the same. The provisions of sub-paragraphs

-•l (ii) to (v) below shall apply in relation thereto.
ü*

mt (ii) Subject to sub-paragraph (iii) below, in the case of any Income comprising a
£j payment, the amount (the "Manufactured Dividend") payable by the Borrower shall be

equal to the amount of the relevant Income together with an amount equivalent to any
^ deduction, withholding or payment for or on account of tax made by the relevant issuer (or
j on its behalf) in respect of such Income together with an amount equal to any other tax

credit associated with such Income unless a lesser amount is agreed between the Parties or
"3 an Appropriate Tax Voucher (together with any further amount which may be agreed
:..-i between the Parties to be paid) is provided in lieu of such deduction, withholding tax credit

or payment.
:'!
** (iii) Where either the Borrower, or any person to whom the Borrower has on-lent

the Securities, is unable to make payment of the Manufactured Dividend to the Agent
"i without accounting to the Inland Revenue for any amount of relevant tax (äs required by

Schedule 23A to the Income and Corporation Taxes Act 1988) the Borrower shall pay to
,, the Agent or its Nominee, in cash, the Manufactured Dividend less amounts equal to such
J tax. The Borrower shall at the same time if requested supply Appropriate Tax Vouchers to

the Agent.
*?
$ (iv) Unless otherwise agreed between the Parties äs indicated in the Schedule to

this Agreement, if at any time any Manufactured Dividend falls to be paid and neither of
.̂  the Parties is an Approved UK Intermediary or an Approved UK Collecting Agent, the
-J Borrower shall procure that the payment is paid through an Approved UK Intermediary or

an Approved UK Collecting Agent agreed by the Parties for this purpose, unless the rate of
| relevant withholding tax in respect of any Income that would have been payable-to the

••'*• Agent but for the loan of the Securities would have been zero and no income tax Jiability
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under Section 123 of the Income and Corporation Taxes Act 1988 would have arisen in
respect thereof.

(v) In the event of the Borrower failing to remit either directly or by its
Nominee any sum payable pursuant to this Clause, the Borrower hereby undertakes to pay a
rale to the Agent (upon demand) on the amount due and outstanding at the rate provided for
in Clause 13 hereof. Interest on such sum shall accrue daily commencing on and inclusive
of the third Business Day after the Relevant Payment Date, unless otherwise agreed
between the Parties.

(vi) Each Party hereby undertakes that where it holds securities of the same
description äs any securities borrowed or transferred to it by way of collateral at a time
when a right to vote arises in respect of such securities, it will use its best endeavours to
arrange for any voting rights attached to any borrowed Securities and/or Equivalent
Securities held in respect thereof, or any Collateral and/or Equivalent Collateral held, to be
exercised in accordance with the instructions of the Agent or Borrower (äs the case may be)
PROVIDED ALWAYS THAT each Party shall use its best endeavours to notify the other
of its instructions in writing no later than seven Business Days prior to the date upon which
such votes are exercisable or äs otherwise agreed between the Parties. For the avoidance of
doubt the Parties agree that subject äs hereinbefore provided any voting rights attachisig to
such Securities, Equivalent Securities, Collateral and/or Equivalent Collateral shall be
exercisable by the persons in whose name they are registered or in the case of Securities,
Equivalent Securities, Collateral and/or Equivalent Collateral in bearer form, the persons by
or on behalf of whom they are held, and not necessarily by the Borrower or the Agent (äs
the case may be).

(vü) Where, in respect of any borrowed Securities or any Collateral, any rights
relating to conversion. sub-division, consolidation, pre-emption, rights arising under a take-
over offer or other rights, including those requiring election by the holder for the time being
of such Securities or Collateral, become exercisable prior to the redelivery of Equivalent
Securities or Equivalent Collateral, then the Agent or Borrower, äs 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, äs the case may be, it wishes to receive Equivalent Securities or Equivalent
Collateral in such form äs 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 äs is specified in such written
notice.

(viii) Any payment to be made by the Borrower under this Clause shall be made
in a manner to be agreed between the Parties.

5. RATES

(A) In respect of each loan of Securities, the Borrower shall pay to the Agent-for the
account of the Lender, in the manner prescribed in sub-Clause (C), sums calculated by
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applying such rate äs shall be agreed between the Parties from time to time to the daily
l Value of the relevant Securities.
'^Ä

(B) Where Cash Collateral is deposited with the Agent in respect of any loan of
J Securities in circumstances where:

*t (i) interest in respect of such Cash Collateral is earned by the Agent for the
] account of the Lender and that interest is paid to the Agent without deduction of tax, the

Agent shall pay to the Borrower, in the manner prescribed in sub-Clause (C), an amount
~l equal to the gross amount of such interest earned. Any such payment due to the Borrower
, J may be set-off against any payment due to the Agent pursuant to sub-Clause (A) hereof if

either the Borrower has warranted to the Agent in this Agreement that it is subject to tax in
T the United Kingdom under Case I of Schedule D in respect of any income arising pursuant
-•J to or in connection with the borrowing of Securities hereunder or the Agent has notified the

Borrower of the gross amount of such interest or income: and

lM (ii) sub-Clause (B)(i) above does not apply, the Agent shall pay to the Borrower,
in the manner prescribed in sub-Clause (C), sums calculated by applying such rates äs shall

*1 be agreed between the Parties from time to time to the amount of such Cash Collateral.
üj

Any such payment due to the Borrower may be set-off against any payment due to the

3 Agent pursuant to sub-Clause (A) hereof.

(C) In respect of each loan of Securities, the payments referred to in sub-Clauses (A)
"« and (B) of this Clause shall accrue daily in respect of the period commencing on and
i'j 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
f l otherwise agreed, the sums so accruing in respect of each calendar month shall be paid in
ii arrears by the Borrower to the Agent or to the Borrower by the Agent (äs the case may be)

not later than the Business Day which is one weck after the last Business Day of the
| calendar month to which such payments relate or such other date äs the Parties shall from

•^ time to time agree. Any payment made pursuant to sub-Clauses (A) and (B) hereof shall be
in such currency and shall be paid in such manner and at such place äs shall be agreed

| between the Parties.

.3 6. COLLATERAL

(A) (i) Subject to sub-Clauses (B), (C) and (E) below the Borrower undertakes to
m deliver Collateral to the Agent (or in accordance with the Agent's instructions)
•J TOGETHER WITH appropriate Instruments of transfer duly stamped where necessary

and such other instruments äs may be requisite to vest title thereto in the Agent on behalf of
' 5 the Lender simultaneously with delivery of the borrowed Securities and in any event no
L& later than Close of Business on the Settlement Date. Collateral may be provided in any of

the forms specified in the Schedule hereto (äs agreed between the Parties);
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(Ü) where Collateral is deliveredto the Agent'sNominee (on behalf of the
Lender) any Obligation under this Agreement to redeliver or otherwise account for
Equivalent Collateral shall be an Obligation of the Lender notwithstanding that any such
redelivery may be effected in any particular case by the Nominee.

(B) Where CGO Collateral is provided to the Agent or its Nominee (on behalf of the
Lender) by member-to-member delivery or delivery-by-value in accordance with the
provisions of the CGO Rules from time to time in force, the Obligation of the Lender shall
be to redeliver Equivalent Collateral through the CGO to the Borrower in accordance with
this Agreement. Any references, (howsoever expressed) in this Agreement, the Rules,
and/or any other agreement or communication between the Parties to an Obligation to
redeliver such Equivalent Collateral shall be construed accordingly. If the loan of
Securities in respect of which such Collateral was provided has not been discharged when
the Collateral is redelivered, the Assured Payment Obligation generated on such redelivery
shall be deemed to constitute a payment of money which shall be treated äs Cash Collateral
until the loan is discharged, or ftirther Equivalent Collateral is provided later during that
Business Day. This procedure shall continue daily where CGO Collateral is delivered-by-
value for äs long äs the relevant loan remains outstanding.

(C) Where CGO Collateral or other collateral is provided by delivery-by-value to Agent
or its Nominee in respect of more than one Lender, the Borrower may consolidate such
Collateral to provide a single delivery to Agent or such Nominee.

(D) Where Collateral is provided by delivery-by-value through an alternative book entry
transfer System, not being the CGO, the Obligation of the Lender shall be to redeliver
Equivalent Collateral through such book entry transfer System in accordance with this
Agreement. If the loan of Securities in respect of which such Collateral was provided has
not been discharged when the Collateral is redelivered, any payment Obligation generated
within the book entry transfer System on such redelivery shall be deemed to constitute a
payment of money which shall be treated äs Cash Collateral until the loan is discharged, or
further Equivalent Collateral is provided later during that Business Day. This procedure
shall continue when Collateral is delivered-by-value for äs long äs the relevant loan
remains outstanding;

(E) Where Cash Collateral is provided the sum of money so deposited may be adjusted
in accordance with Clause 6(H). Subject to Clause 6(H)(ii), the Cash Collateral shall be
repaid at the same time äs Equivalent Securities in respect of the Securities borrowed are
redelivered, and the Borrower shall not assign, charge, dispose of or otherwise deal with its
rights in respect of the Cash Collateral. If the Borrower falls to comply with its obligations
for such redelivery of Equivalent Securities the Agent shall have the right to apply the Cash
Collateral by way of set-off on behalf of the Lender in accordance with Clause 8.

(F) The Borrower may from time to time call for the repayment of Cash Collateral or
the redelivery of Collateral equivalent to any Collateral delivered to the Agent prior to the
date on which the same would otherwise have been repayable or redeliverable PROVIDED
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THAT at the time of such repayment or redelivery the Borrower shall have delivered or
delivers Alternative Collateral acceptable to the Agent.

(G) (i) Where Collateral (other than Cash Collateral) is delivered in respect of
which any Income may become payable, the Borrower shall call for the redelivery of
Collateral äquivalent to such Collateral in good time to ensure that such Equivalent
Collateral may be delivered prior to any such Income becoming payable to the Agent,
unless in relation to such Collateral the Parties are satisfied before the relevant Collateral is
transferred that no tax will be payable to the UK Inland Revenue under Schedule 23A of
the Income and Corporation Taxes Act 1988. At the time of such redelivery the Borrower
shall deliver Alternative Collateral acceptable to the Agent.

(ii) Where the Agent receives any Income in circumstances where the Parties
are satisfied äs set out in Clause 6(G)(i) above, then the Agent shall on the date on which
the Agent receives such Income or on such date äs the Parties may from time to time agree,
pay and deliver a sum of money or property äquivalent to such Income (with any such
endorsements or assignments äs shall be customary and appropriate to effect the delivery)
to the Borrower and shall supply Appropriate Tax Vouchers (if any) to the Borrower.

(H) Clauses 6(H) to (L) shall have effect for the purpose of ensuring that Collateral is,
so far äs is practicable, provided and held uniformly, äs between the respective Lenders, in
respect of all loans of Securities for the time being outstanding under this Agreement.

(I) At or äs soon äs practicable after the Agent's close of business on each Business
Day on which loans are outstanding under this Agreement (or at such other times äs the
Parties may from time to time agree) the Agent shall effect such substitutions of Collateral
äs shall ensure that immediately thereafter the aggregate amount of Cash Collateral then
payable, and the aggregate amount of the Equivalent Collateral of each description then
deliverable, by the Borrower in respect of all loans of Securities then outstanding is
allocated among the Applicable Lenders in proportion to the Value of the Equivalent
Securities then deliverable by them under those loans.

(J) For the purposes of Clause 6(1) an "Applicable Lender," in relation to Collateral of
any description, means any Lender other than a Lender with whom the Agent has agreed
that Collateral ofthat description is not acceptable in respect of loans to that Lender.

(K) Substitutions effected under Clause 6(1) shall be effected (and if not so effected
shall be deemed to have been effected) by appropriations made by the Agent and shall be
reflected by entries in accounting and other records maintained by the Agent. Accordingly,
it shall not be necessary for payments of cash or deliveries of Securities to be made through
any settlement or clearance System for the purpose of such substitutions. Without limiting
the generality of the foregoing, the Agent is hereby authorised and instructed by the
Borrower to do all such things on behalf of the Borrower äs may be necessary or expedient
to effect and record the receipt on behalf of the Borrower or Securities and cashirom, and
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the delivery of Securities and cash on behalf of the Borrower to, Lenders in the course or
', | for the purposes of any Substitution of Collateral effected under that sub-ciause.
v l

„ (L) Promptly following the substitutions effected under sub-clause (I) above at the close
i £ of business on any Business Day, the Agent shall prepare a Statement showing in respect of

each loan then outstanding the amount of Cash Collateral owing by the Lender to the
71 Borrower, and the amount of Equivalent Collateral of each description deliverable by the
| Lender to the Borrower, immediately after those substitutions. If the Borrower so requests,

the Agent shall promptly deliver to the Borrower a copy of the Statement so prepared;
H[ provided that the failure of the Borrower to request such Statement shall not affect the
. i obligations of the Agent to substitute in accordance with Clause 6(1).

T5"" (M) As used in this Clause 6(M), "Required Collateral Value" shall mean, äs to any
•J loan, the Value of the borrowed Securities plus the Margin applicable thereto. Subject to

Clause 6(N) or unless otherwise agreed between the Parties:

•i i (i) the aggregate Value of the Collateral delivered to or deposited with the
Agent or its nominated bank or depository (excluding any Collateral repaid or redelivered

{'] under sub-Clauses (M)(ii) or (0)(ii) below (äs the case may be) ("Posted Coüateral") in
respect of all loans of Securities outstanding under this Agreement shall equal the aggregate

~t of the Required Collateral Values with respect to such loans;
il

(ii) if at any time the aggregate Value of the Posted Collateral in respect of all
•M loans of Securities outstanding under this Agreement exceeds the aggregate of the Required
[i Collateral Values in respect of such loans, the Agent shall (on demand, within the time

limits specified in the Schedule hereto) repay such Cash Collateral and/or redeliver to the
',] Borrower such Equivalent Collateral äs will eliminate the excess;
rt J

~~ (iii) if at any time the aggregate Value of the Posted Collateral in respect of all
• l loans of Securities outstanding under this Agreement falls below the aggregate of Required
"** Collateral Values in respect of all such loans, the Borrower shall (on demand, within the

time limits specified in the schedule hereto) provide such further Collateral to the Agent äs
•>i will eliminate the deficiency.

™ (N) Where Clause 6(M) applies, if a Party (the "first Party") would, but for this Clause
•J 6(N), be required under Clause 6(M) to repay Cash Collateral, redeliver Equivalent

Securities or provide further Collateral in circumstances where the other Party (the "second
•ri Party") would, but for this Clause 6(N), also be required to repay Cash Collateral or
jj provide or redeliver Equivalent Collateral under Clause 6(M), then the Value of the Cash

Collateral or Equivalent Collateral deliverable by the first Party ("X") shall be set-off
f.j against the Value of the Cash Collateral, or Equivalent Collateral or further Collateral
Li deliverable by the second Party ("Y") and the only Obligation of the Parties under Clause

6(M) shall be, where X exceeds Y, an Obligation of the first Party, or where Y exceeds X,
1 an Obligation of the second Party, to repay Cash Collateral, redeliver Equivalent-Collateral

: * or to deliver further Collateral having a Value equal to the difference between X and Y.
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(O) Any Cash Collateral which is repaid, any Equivalent Collateral which is redelivered
and any further Collateral which is provided by a Party under Clause 6(M) on any Business
Day shall, pending the ailocation of Collateral at the close of business on that Business Day
through substitutions made under Clause 6(1), be allocated among the loans outstanding at
the relevant time äs foliows:

'i (i) Cash Collateral which is repaid and Equivalent Collateral which is
redelivered on the termination of a loan shall be attributed to that loan;

—l

i (ii) subject to (i) above, Cash Collateral which is repaid shall be attributed to
those loans in respect of which Cash Collateral is held immediately before such repayment

1 in proportion to the Cash Collateral so held;
_'i

(üi) subject to (i) above, Equivalent Collateral of any description which is
, I redelivered shall be attributed to those loans in respect of which Equivalent Collateral of

that description is outstanding immediately before such redelivery in proportion to the
_ Equivalent Collateral outstanding;
"B

(iv) additional Collateral which is received in respect of anew loan shall be
» attributed to that loan;
J

(v) subject to (iv) above, additional Collateral shall be attributed to the
'$ Applicable Lenders (äs defmed in Clause 6(J)) in proportion to the Value of the Equivalent
J Securities deliverable to them upon termination of the relevant loans.

] 7. REDELIVERY OF EOUIVALENT SECURITIES
J_

"~ (A) The Borrower undertakes to redeliver Equivalent Securities in accordance with this
l Agreement and the terms of the relevant Borrowing Request. For the avoidance of doubt

"* any reference herein or in any other agreement or communication between the Parties
(howsoever expressed) to an Obligation to redeliver or account for or act in relation to

, | borrowed Securities shall accordingly be construed äs a reference to an Obligation to
redeliver or account for or act in relation to Equivalent Securities.

(B) Subject to Clause 8 hereof and the terms of the relevant Borrowing Request, and
except äs provided in any Rider issued pursuant to Clause 26 hereof, the Agent may 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 relevant borrowed

"S Securities were originally delivered. The Borrower shall äs hereinafter provided redeliver
-j such Equivalent Securities not later than the expiry of such notice in accordance with the

Agent's instructions. Simultaneously with the redelivery of the Equivalent Securities in
1 accordance with such call, the Agent shall (subject to Clause 6(M), if applicable) repay any

Cash Collateral and redeliver to the Borrower Collateral equivalent to the Collateral
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delivered pursuant to Clause 6 in respect of the borrowed Securities. For the avoidance of
doubt any reference herein 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 äs a reference to an Obligation to redeliver or
account for or act in relation to Equivalent Collateral.

(C) If the Borrower does not redeliver Equivalent Securities in accordance with such
call, the Agent may elect to continue the loan of Securities PRO VIDEO TRAT if the
Agent does not elect to continue the loan the Agent may by written notice to the Borrower
elect to terminate the relevant loan. Upon the expiry of such notice the provisions of
Clauses (8) (B) to (F) shall apply äs if upon the expiry of such notice an Event of Default
had occurred in relation to the Borrower (who shall thus be the Defaulting Party for the
purposes of this Agreement) and äs if the relevant loan were the only loan outstanding.

(D) In the event that äs a result of the failure of the Borrower to redeliver Equivalent
Securities to the Agent in accordance with this Agreement a "buy-in" is exercised against
the Agent then provided that reasonable notice has been given to the Borrower of the
likelihood of such a "buy-in". the Borrower shall account to the Agent for the total costs
and expenses reasonably incurred by the Agent äs a result of such "buy-in".

(E) Subject to the terms of the relevant Borrowing Request, the Borrower shall be
entitled at any time to terminate a particular loan of Securities and to redeliver all and any
Equivalent Securities due and outstanding to the Agent in accordance with the Agent's
instructions. The Agent shall accept such redelivery and simultaneously therewith (subject
to Clause 6(M) if applicable) shall repay to the Borrower any Cash Collateral or, äs the case
may be, redeliver Collateral equivalent to the Collateral provided by the Borrower pursuant
to Clause 6 in respect thereof.

(F) Where a TALISMAN short term certificate (äs described in paragraph C of the
Schedule) is provided by way of Collateral, the Obligation to redeliver Equivalent
Collateral is satisfied by the redelivery of the certificate to the Borrower or its expiry äs
provided for in the Rules applying to such certificate.

(G) Where a Letter of Credit is provided by way of Collateral, the Obligation to
redeliver Equivalent Collateral is satisfied by the Agent redelivering for cancellation the
Leiter of Credit so provided, or where the Letter of Credit is provided in respect of more
than one loan, by the Agent consenting to a reduction in the value of the Letter of Credit.

8. SET-OFF ETC.

(A) On the date and time (the "Performance Date") that Equivalent Securities are
required to be redelivered by the Borrower or the Agent on behalf of the Lender in
accordance with the provisions of this Agreement the Agent shall simultaneously redeliver
the Equivalent Collateral and repay any Cash Collateral held (in respect of the Equivalent
Securities to be redelivered) to the Borrower. Neither Party shall be obliged to make
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delivery (or make a payment äs the case may be) to the other unless it is satisfied that the
other Party will make such delivery (or make an appropriate payment äs the case may be) to
it simultaneously. 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 füll delivery (or the
appropriate payment äs the case may be) to the notifying Party, the notifying Party shall
(provided it is itself in a position, and willing, to perform its own obligations) be entitled to
withhold delivery (or payment, äs the case may be) to the other Party.

(B) If an Event of Default occurs in relation to the Borrower or the Lender, their
respective delivery and payment obligations (and any other obligations they have under this
Agreement) shall be accelerated so äs to require perfonnance thereof at the time such Event
of Default occurs (the date of which shall be the "Perfonnance Date" for the purposes of
this clause) and in such event:

(i) the Relevant Value of the Securities to be delivered (or payment to be made,
äs the case may be) by each of the Borrower and the Lender shall be established in
accordance with Clause 8(C); and

(ii) on the basis of the Relevant Values so established, an account shall be taken
(äs at the Perfonnance Date) of what is due from each of the Borrower and the Lender to
the other and (on the basis that the claim of each 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 shall be set-off against the sums due from the other
and only the balance of the account shall be payable (by whichever of the Borrower and the
Lender has the claim valued at the lower amount pursuant to the foregoing) and such
balance shall be payable on the Performance Date.

(C) For the purposes of Clause 8(B) the Relevant Value:-

(i) of any cash payment Obligation shall equal its par value (disregarding any
amount taken into account under (ii) or (iii) below);

(ii) of any securities to be delivered by the Defaulting Party shall, subject to
Clause 8(E) below, equal the Offer Value thereof; and

(iii) of any securities to be delivered to the Defaulting Party shall. subject to
Clause 8(E) below, equal the Bid Value thereof.

(D) For the purposes of Clause 8(C), but subject to Clause 8(E) below, the Bid Value
and Offer Value of any securities shall be calculated äs at the Close of Business in the most
appropriate market for securities of the relevant description (äs determined by the Non-
Defaulting Party) on the first Business Day following the Performance Date, or if the
relevant Event of Default occurs outside the business hours of the relevant market, on the
second Business Day following the Performance Date (the "Default Valuation Time");
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(E) (i) Where the Non-Defaulting Party has following the occurrence of an Event
of Default but prior to the Default Valuation Time 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 and in substantially the same amount äs those securities 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 and in substantially the same amount äs those
securities, the cost of such purchase or the proceeds of such sale, äs the case may be,
(taking into account all reasonable costs, fees and expenses that would be incurred in
connection therewith) shall be treated äs the Offer Value or Bid Value, äs the case may be,
of the relevant securities for the purposes of this Clause 8.

(ii) Where the amount of any securities sold or purchased äs mentioned in (E)(i)
above is not in substantially the same amount äs those securities to be valued for the
purposes Clause 8(C) the Offer Value or the Bid Value (äs the case may be) ofthose
securities shall be ascertained by dividing the net proceeds of sale or cost of purchase by
the amount of the securities sold or purchased so äs to obtain a net unit price and
multiplying that net unit price by the amount of the securities to be valued.

(F) Any reference in this Clause 8 to securities shall include any asset other than cash
provided by way of Collateral.

(G) If the Borrower or the Lender for any reason fail to comply with their respective
obligations under Clauses 6(F) or 6(G) in respect of redelivery of Equivalent Collateral or
repayment of Cash Collateral such failure shall be an Event of Default for the purposes of
this Clause 8, and the person failing to comply shall thus be the Defaulting Party.

(H) Subject to and without prejudice to its rights under Clause 8(A) either 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 in respect of one transaction shall bind it in respect of
any other transaction.

9. TAXATION

(A) The 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 the Agent
against any liability arising in respect thereof äs a result of the Borrower's failure to do so.

(B) A Party undertakes to notify the other Party if it becomes or ceases to be an
Approved UK Intermediary or an Approved UK Collecting Agent.

10. LENDER'S WARRANTIES
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Agent hereby warrants and undertakes to the Borrower äs regards each Lender on a
continuing basis to the intent that such warranties shall survive the completion of any
transaction contemplated herein that:

(A) it has taken all corporate action and obtained all necessary govemmental,
administrative and other approvals necessary to engage in the transactions contemplated by
this Agreement and to perform its obligations under this Agreement;

(B) it is not restricted under the terms of its constitution, by Statute, rule or regulation or
in any other manner from lending Securities to Borrowers in accordance with this
Agreement or from otherwise performing its obligations hereunder;

(C) it is absolutely entitled to pass füll ownership of all Securities provided by it
hereunder to the Borrower free from all liens, charges and encumbrances;

(D) where the Schedule to this Agreement specifies that this'Clause 10(D) applies, it is
not resident in the United Kingdom for tax purposes and either is not carrying on a trade in
the United Kingdom through a branch or agency or if it is carrying on such a trade the loan
is not entered into in the course of the business of such branch or agency, and it has (i)
delivered or caused to be delivered to the Borrower a duly completed and certified
Certificate (MOD2) or a photocopy thereof bearing an Inland Revenue acknowledgment
and unique number and such Certificate or photocopy remains valid or (ii) has taken all
necessary Steps to enable a specific authorisation to make gross payment of the
Manufactured Dividend to be issued by the Inland Revenue;

11. BORROWER'S WARRANTIES

Borrower hereby warrants and undertakes to Agent, for its own beneflt and that of each of
the Lenders, on a continuing basis to the intent that such warranties shall survive the
completion of any transaction contemplated herein that:

(A) it has all necessary Hcenses 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;

(B) 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;

(C) it is absolutely entitled to pass füll legal and beneficial ownership of all Collatera!
provided by it hereunder to the Agent free from all liens, charges and encumbrances;

(D) it is acting äs principal in respect of this Agreement;
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(E) where the Schedule to this Agreement specifies this Clause 11 (E) applies, it is
subjecttotax in the United Kingdom under Casel of Schedule D in respect ofany income
arising pursuant to or in connection with the borrowing of Securities hereunder.

12. EVENTS OF DEFAULT

Each of the following events occurring in relation to either the Borrower or the Lender (the
"Defaultiog Party", the other being the "Non-Defaulting Party") shall be an Event of
Default for the purpose of Clause 8:-

(A) the Borrower or Agent on behalf of the Lender failing to pay or repay Cash
Collateral or deliver or redeliver Collateral or Equivalent Collateral upon the due date, and
the Non-Defaulting Party serves written notice on the Defaulting Party;

(B) the Borrower or Agent on behalf of the Lender failing to comply with its obligations
under Clause 6, and the Non-Defaulting Party serves written notice on the Defaulting Party;

(C) the Borrower failing to comply with Clause 4(B)(i), (ii) or (iii) hereof, and the
Agent serves written notice on the Borrower;

(D) an Act of Insolvency occurring with respect to the Lender or the Borrower and
(except in the case of 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 in which case no such notice shall be required) the Non-
Defaulting Party serves written notice on the Defaulting Party;

(E) any representations or warranties made by the Agent on behalf of or with respect to
the Lender or the Borrower being incorrect or untrue in any material respect when made or
repeated or deemed to have been made or repeated, and the Non-Defaulting Party serves
written notice on the Defaulting Party;

(F) the Lender or the Borrower admitting to the other that it is unable to, or it intends
not to, perform any of its obligations hereunder and/or in respect ofany loan hereunder, and
the Non-Defaulting Party serves written notice on the Defaulting Party;

(G) the Lender (if appropriate) or the Borrower being declared in default by the
appropriate authority under the Rules or being suspended or expelled from membership of
or participation in any securities exchange or association or other self-regulatory
Organisation, or suspended from dealing in securities by any govemment agency, and the
Non-Defaulting Party serves written notice on the Defaulting Party;

(H) any of the assets of the Lender or the Borrower or the assets of Investors held by or
to the order of the Lender or the Borrower being transferred or ordered to be transferred to a
trustee by a regulatory authority pursuant to any securities regulating legislation'and the
Non-Defaulting Party serves written notice on the Defaulting Party, or
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J (I) the Lender or the Borrower failing to perform any other of its obligations hereunder
and not remedying such failure within 10 days after the Non-Defaulting Party serves
written notice requiring it to remedy such failure, and the Non-Defaulting Party serves a

t fiirther written notice on the Defaulting Party.

j The Borrower shall notify the other if an Event of Default occurs in relation to it. The
-| Agent shall notify the Borrower if it becomes aware that an Event of Default has occurred

with respect to any Lender, but shall have no duty to determine whether an Event of
j Default has occurred with respect to any Lender until it has been given actual notice
] thereof.

?- 13. OUTSTANDING PAYMENTS
J

In the event of either Party failing to remit either directly or by its Nominee sums in
| accordance with this Agreement such Party hereby undertakes to pay a rate to the other
•* Party upon demand on the net balance due and outstanding of 1% above the Barclays Bank

PLC base rate frorn time to time in force.

14. TRANSACTIONS ENTERED INTO AS AGENT

j (A) All loans hereunder shall be entered into by Agent äs agent for one or more
Lenders, whether äs custodian or Investment manager or otherwise, provided that any loan

a entered into on behalf of more than one Lender shall be deemed to consist of separate loans
l made by each Lender.

J (B) With respect to each loan hereunder, Agent shall disclose the identity of the Lender
- thereof to the 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 Lender) before the close of the
] Business Day next following the date on which it enters into the loan.
J

(C) (i) The Agent and the Borrower each undertake that forthwith upon becoming
J aware of any event which constitutes an Act of Insolvency with respect to the relevant

Lender, it will inform the other party ofthat fact.

H (ii) The Agent undertakes that forthwith upon becoming aware of any breach of
any of the Warranties given in Clause 14(E) below or any event or circumstance which has

r» the result that any such warranty would be untrue by reference to the current facts, it will
'9
£j inform the Borrower ofthat fact and will furnish the Borrower with such additional

Information äs the Borrower may reasonably request.

;ii-i (D) (i) Each loan hereunder shall be a transaction between the Lender and the
Borrower and no person other than the Lender and the Borrower shall be a party to or have

•; | any rights or obligations under such loan. Without limiting the foregoing, the Agent shall
LJ; not be liable äs principal for the performance of any loan under this Agreement or for
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breach of any warranty contained in Clauses 10(A), 10(B), 10(C) or 10(D) or 11 (E) of this
j Agreement, but this is without prejudice to any liability of the Agent under any other

Provision of this Clause.

lI (ü) Except where expressly otherwise provided, all the provisions of this
Agreement shall apply separately äs between the Borrower and each Lender in respect of

>i loans of Securities by that Lender.
"\

PROVIDED THAT
~*
i l (i) if there occurs in relation to the Agent an Event of Default or an event which

would constitute an Event of Default if the Borrower served written notice under any sub-
r"T" Clause of Clause 12, the Borrower shall be entitled by giving written notice to any Lender
<-- (which notice shall be validly given if given to the Agent in accordance with Clause 21) to

declare that by reason ofthat event an Event of Default is to be treated äs occurring in
]r| relation to the Lender. If the Borrower gives such a notice then an Event of Default shall
'•* be treated äs occurring in relation to the Lender at the time when the notice is deemed to be

given; and

(ii) any Lender which is neither incorporated in nor has established a place of
» business in Great Britain shall be deemed to have been appointed äs its agent to receive on
;J 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 the United Kingdom, the person
II appointed by the Agent for the purposes of this Agreement, or such other person äs the
:*J Lender may from time to time specify in a written notice given to the other party.

;71 (E) The Agent warrants to the Borrower that it will, on every occasion on which it
** enters or purports to enter into a loan, have been duly authorised to enter into that loan and

perform the obligations arising thereunder on behalf of the person whom it specifies äs the
.1 Lender in respect ofthat transaction and to perform on behalf ofthat person all the

'•* obligations ofthat person under the agreement referred to in (D)(ii).

;j 15. BORROWER'S FINANCIAL CONDITION

™ Borrower has delivered to Agent its most recent annual audited accounts. Borrower
-i 5
JJ represents that the accounts delivered by it fairly represent its fmancial condition äs of the

date of such accounts. Borrower also represents that there has been no material adverse
rs change in its financial condition since that date. Borrower agrees promptly to deliver to
y Agent all annual audited accounts subsequently available to the public and covenants that

such accounts shall fairly represent its fmancial condition äs of the date thereof. At and äs
'r~\ of each date on which Agent shall have accepted a Borrowing Request and any Settlement
^J Date of a loan hereunder, Borrower shall be deemed to represent that there has, äs of each

such date, been no material adverse change in its fmancial condition (äs represented by its
'.'} most recently delivered annual audited accounts) on or äs of either such date.
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16 TERMINAT1ON OF COURSE OF DEALINGS BY NÖTIGE
«

Each Party shall have the right to bring the course of dealing contemplated under this
— Agreement to an end by giving not less than 15 Business Days' notice in writing to the
f other Party (which notice shall specify the date of termination) subject to an Obligation to

ensure that all loans and which have been entered into but not discharged at the time such
^i notice is given are duly discharged in accordance with this Agreement and with the Rules.

17. GOVERNING PRACTICES
"!
j The Borrower and Agent shall each use its best endeavours to notify the other (in writing)

of any changes in legislation or practices governing or affecting such party's rights or
r3— obligations under this Agreement or the treatment of transactions effected pursuant to or
--J contemplated by this Agreement.

l 18. OBSERVANCE OF PROCEPURES

Each of the Parties hereto agrees that in taking any action that may be required in
;| accordance with this Agreement it shall observe strictly the procedures and timetable

applied by the Rules and, further, shall observe strictly any agreement (oral or otherwise) äs

3 to the time for delivery or redelivery of any money, Securities, Equivalent Securities,
Collateral or Equivalent Collateral entered into pursuant to this Agreement.

n 19. SEVERANCE

If any provision of this Agreement is declared by any judicial or other competent authority
[l to be void or otherwise unenforceable, that provision shall be severed from the Agreement
ii and the remaining provisions of this Agreement shall remain in füll force and effect. The

Agreement shall, however, thereafter be amended by the Parties in such reasonable manner
]1 so äs to achieve, without illegality, the intention of the Parties with respect to that severed
-* provision.

l 20. SPECIFIC PERFORMANCE

.,__ Each Party agrees that in relation to legal proceedings it will not seek specific performance
VJ 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.

i| 21. NÖTIGES

'-l All notices issued under this Agreement shall be in writing (which shall include telex or
L* facsimile messages) and shall be deemed validly delivered if sent by prepaid first class post

to or left at the addresses or sent to the telex or facsimile number of the Parties respectively
' t or such other addresses or telex or facsimile numbers äs each Party may notify in writing to
* J the other.
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22. ASS1GNMENT

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

23 NON-WAIVER

No failure or delay by either Party to exercise any right, power or privilege hereunder shall
operate äs a waiver thereof nor shall any single or partial exercise of any right, power or
privilege preclude any other or fürther exercise thereof or the exercise of any other right,
power or privilege äs herein provided.

24. RECORPING

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

25. TIME

Time shall be of the essence of this Agreement.

26. RIDERS

Agent may deliver to Borrower one or raore Riders to this Agreement. The purpose of a
Rider is to modify this Agreement to take account of laws, rules, regulations, customs or
practices relating to securities transactions applicable to exchanges, markets or Clearing
organizations in the country or countries specified in the Rider (the "Countries"). Each
Rider shall apply only to the types of securities there specified and only to transactions in
those securities taking place in the Countries. Agent may by a later notice or Rider revoke
or amend any Rider previously issued. As to matters within its scope, the terms of each
Rider shall prevail over inconsistent provisions in this Agreement or previous Riders.
Effective upon the date of issuance of a Rider, the Rider shall become a part of this
Agreement äs if its terms were specifically stated herein, without the execution of any
fürther document, except that at Agent's request Borrower shall acknowledge receipt of any
Rider, and except fürther that the Rider shall not apply to loans hereunder outstanding on
the date of its issuance if the Borrower redelivers the borrowed Securities in conformity
with Clause 7 before such date or within the Standard settlement time applicable to the
Securities after the date of the Borrower's receipt of the Rider (or within such other time
period äs may be agreed to by the Parties).

27. DISCLOSURE AND CONFIDENTIALITY

(A) Agent shall initially supply Borrower with a list, dated äs of the last day of the
previous calendar quarter, of the names of the Lenders (äs hereinabove defined). Agent
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shall substitute an updated list quarterly äs of the end of each calendar quarter, and shall
l report interim changes on a current basis. Each list furnished hereunder shall be complete

and accurate äs of the date it bears. As used in this Clause 27. "Information" includes the
names of the Lenders disclosed to the Borrower during the term of this Agreement, any and

J all documents containing the Information and the fact that Agent is the agent of the
Lenders.

I (B) The Borrower shall (1) hold in strictest confidence (i) the Information and the fact
that it has the Information, (ii) this Clause 27 of the Agreement and its contents, and (iii)

"l any and all decisions the Borrower may make concerning the volume, selection or timing of
. j present or future securities loans under this Agreement äs a result of its access lo the

Information and not disclose any of the foregoing to any third person, inciuding any
^"~ parent, subsidiary or corporate affiliate of the Borrower, unless (a) pursuant to court
J order or valid process or (b) with the prior express written permission of Agent; (2) not use

the Information for any purpose other than credit analysis of the Lenders; and (3) take all
• 5 reasonable Steps to safeguard the Information and prevent its unauthorized disclosure,
£* inciuding maintaining adequate security of documents, files, Computers, tapes, etc.

containing the Information, minimizing the duplication of the documents containing the
v j Information, limiting disclosure of the Information to the minimum number of officers and

employees of the Borrower required to have such access for a permitted purpose and taking
« adequate measures to assure that each such person observes the requirements of this Clause
'j 27. Notwithstanding the foregoing, Borrower may disclose Information to any affiliated

Company who regularly performs credit analyses for the Borrower, provided such affiliate
- • i first executes a written agreement with Agent substantially similar in content and form to
j this Clause 27.

1 (C) The Borrower shall indemnify and hold harmless Agent, in its individual, corporate
and fidiiciary capacities, and its officers, employees and agents, from any and all liability,
loss, cost or expense (inciuding attorneys' fees in a reasonable amount) that it or any of

ri them may incur äs a result of or arising from any breach by the Borrower of this Clause 27,
^ except to the extent that such liability, loss, cost or expense is incurred äs a result of willful

default or misconduct, negligence or bad faith of Agent or any of its personnel or agents.
l This indemnification shall survive the termination of this Agreement. In addition, Agent

*** may use any equitable remedy it deems appropriate to enjoin an actual or threatened
violation by the Borrower of this Clause 27.

(D) This Clause 27 may be terminated by either party prior to termination of the
ri Agreement by notice to the other party, but in any event shall terminate automatically upon
''jl termination of the Agreement. Upon termination hereof, the Borrower shall delete any of

the Information in its Computer memories to the extent possible and deliver to Agent all
\.\ documents containing the Information, inciuding notes, tapes and storage discs, but the
LJ Borrower shall continue to comply with the nondisclosure requirements of this Clause 27

notwithstanding such termination. Agent shall retain all Information for any period
f'i requested by the Borrower.
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28. FACILITATING AGENT•w
i

Notwithstanding anything to the contrary contained in this Agreement or any other
agreements or instruments delivered in connection with any loan of securities hereunder, if

| CREDIT SUISSE FIRST BOSTON CORPORATION acts äs facilitating agent for the
Borrower with respect to any transaction hereunder, the fact that it acts äs facilitating agent

- * for the Borrower shall be stated in the confirmation relating to that transaction and the
j following terms and conditions shall apply to such transaction:

-l (i) CREDIT SUISSE FIRST BOSTON CORPORATION, äs a broker-dealer
] registered with the U.S. Securities and Exchange Commission ("SEC"), will arrange such

transaction, äs facilitating agent for each of Lender and Borrower. As facilitating agent for
'"^ the Borrower, CREDIT SUISSE FIRST BOSTON CORPORATION will be responsible
tj for (i) effecting and settling such transaction on behalf of the Borrower, (ii) issuing all

required confirmations and Statements to Lender and Borrower in compliance with Rule
*\ 15c3-1 under the Securities Exchange Act of 1934 (the "Exchange Act"), (iii) maintaining
^ books and records relating to such transaction äs required by Rules 17a-3 and 17a-4 under

the Exchange Act, and (iv) if requested by Borrower, receiving, delivering, and
|| safeguarding such Party's funds and securities in connection with such transaction in

compliance with Rule 15C3-3 under the Exchange Act. Notwithstanding the foregoing, the
— Parties agree that CREDIT SUISSE FIRST BOSTON CORPORATION shall not be
£| deemed by virtue of its role äs facilitating agent hereunder to be assuming the obligations

of Borrower under this Agreement other than any obligations it performs for the Borrower
f ^1 äs such facilitating agent.
U

(ii) CREDIT SUISSE FIRST BOSTON CORPORATION is participating in
*"] such transaction solely äs facilitating agent for the Borrower. Except äs hereinbelow
l i provided in the case of its negligence or willful defaults in the performance of its duties äs

such facilitating agent, (a) CREDIT SUISSE FIRST BOSTON CORPORATION shall have
" •'? no responsibility or personal liability to Agent, Lender or Borrower to pay or perform any' ^ ji•^4 obligations hereunder, or to monitor or enforce compliance by Agent, Lender or Borrower

with any Obligation hereunder, including, without limitation, any Obligation to maintain
l margin; and (b) each of Agent, Lender and Borrower agrees to proceed solely against the

& other to collect or recover any securities or moneys or other damages owing to it in
connection with or äs result of such transaction or otherwise hereunder for all obligations of

ff| the Borrower other than those performed by the facilitating agent. CREDIT SUISSE
** FIRST BOSTON CORPORATION shall otherwise have no liability in respect of this
-, Agreement or such transaction except only for its negligence or willful misconduct, or its
j[ failure to comply with applicable U.S. securities laws and regulations, in performing its

duties äs facilitating agent hereunder; provided that nothing in this Clause 28 shall in any
?:* way alter or diminish the duties of Borrower under this Agreement.'• vi
U

29. GOVERNING LA W
'-'3

•T. _
,• t This Agreement is governed by, and shall be construed in accordance with, English Law.
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IN WITNESS WHEREOF this Agreement has been executed on behalf ofthe
Parties hereto the day and year first before written.

SIGNED BY )
)
)
)
)
)

INTHEPRESENCEOF: )

ON BEHALF OF

Terence J. Toth, Senior Vice President

THE NORTHERN TRUST COMPANY,
As Agent äs aforesaid

Robert E. Ganja, Asgstant Secretary

SIGNED BY

ON BEHALF OF
LIMITED

INTHEPRESENCEOF:

))
)))
))))
)

r-(/svs\ M<W{ g£
Printed Name: c/V/

Title: trffs»

/V CK)t^- fV
t vJ^wJ ^c^r^nw

?|J-&1 " Iw ̂  PfKSf

CREDIT SUISSE FIRST BOSTON (EUROPE)/aw7HO

K ^^Z^
Printed Name:

Title:

-i —— Michael Pringle —
——— Attorney-in-Fact —

K
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SCHEDULE

COLLATERAL:

Types

Collateral acceptable under this Agreement may include the following or otherwise, äs
agreed between the Parties from time to time, whether transferable by hand or within a
depository:-

A. British Government Stock and other stock registered at the Bank of England which
is transferable through the CGO to the Agent or its Nominee against an Assured Payment,
hereinbefore referred to äs CGO Collateral.

B. (i) British Government Stock and Sterling Issues by foreign governments
(transferable through the CGO), in the form of an enfaced transfer deed or a long term
collateral certificate or overnight collateral chit issued by the CGO accompanied (in each
case) by an executed unenfaced transfer deed;

(ii) Corporation and Commonwealth Stock in the form of registered stock or
allotment letters duly renounced;

(iii) U.K. Government Treasury Bills;

(iv) U.S. Government Treasury Bills;

(v) Bankers' Acceptances;

(vi) Sterling Certificates of Deposit;

(vii) Foreign Currency Certificates of Deposit;

(viii) Local Authority Bonds;

(ix) Local Authority Bills;

(x) Letters of Credit;

(xi) Bonds or Equities in registrable form or allotment letters duly renounced;

(xii) Bonds or Equities in bearer form.

C. Unexpired TALISMAN short-term Certificates issued by The Stock Exchange; and

D. Cash Collateral.

35



E. Local Variations. The parties acknowledge and agree than when the Collateral
comprises Bonds or Equities issued by a resident of Japan and held in a Japanese
depository, or in the case of Japanese Government Bonds, held directly or indirectly by the
Bank of Japan, the delivery of such Collateral to the Agent shall be regarded äs a loan for
consumption (shohi taishaku} for the purposes of Japanese securities transaction tax.

Valuation of Collateral

Collateral provided in accordance with this Agreement shall be evaluated by reference to
the following, or by such means äs the Parties may from time to time agree:-

(A) in respect of Collateral types A and B(i), the current CGO value calculated by
reference to the middle market price of each stock äs determined daily by the Bank of
England, adjusted to include the accumulated interest thereon (the CGO Reference Price);

(B) in respect of Collateral types B(ii) to (ix), (xi) and (xii) the Reference Price thereof;

(C) in respect of Collateral types B(x) and C the value specified therein.

Margin

The Value of the Collateral delivered pursuant to Clause 6 by the Borrower to the Agent
under the terms and conditions of this Agreement shall on each Business Day represent not
less than the Value of the borrowed Securities TOGETHER WITH the following
additional percentages hereinbefore referred to äs ("the Margin") unless otherwise agreed
berween the Parties:-

(i) in the case of Collateral types A, B(i) to (x) and D: 5%, (for Certificates of
Deposit the Margin shall be the accumulated interest thereon); or

(ii) in the case of Collateral types B(xi), (xii) and C: 5%

If the Value of the borrowed Securities includes any margin over the mid market price of
the borrowed Securities this shall be taken into account in determining the Margin
applicable.

Basis of Margin Maintenance

Minimum period after demand for transferring Cash Collateral or Equivalent Collateral: If
relevant demand is made prior to 10:00 a.m. London time on a Business Day, delivery or
redelivery of Equivalent Collateral or delivery of further Collateral shall be made no later
than Close of Business on that day; otherwise no later than Close of Business on the next
Business Day, unless otherwise agreed.
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' I

BASE CURRENCY: The Base Currency applicable to this Agreement is Great Britain
Pounds.
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65 FLEET STREET LONDON EC4Y l HS
TELEPHONE 01?I 936 4000 FAX 0171 832 7001 TELEX 889292 LDE NO. 23

ISDN G4 FAX 0171 936 3960

The Northern Trust Company
155 Bishopsgate
London
EC2M 3XS

OUR REFERENCE

YOUB REFERENCE

0171 8327102

GWM/MIR

FW963270.040/8+

10 April 1997

Dear Sirs

MASTER OVERSEAS SECÜRITIES BORROWING AGREEMENT

Introduction

1. We have been requested to provide an opinion to you on the Master
Overseas Securities Borrowing Agreement in the form attached to this opinion (the
Agreement] which we understand you propose to enter iiito with borrowers from
time to time.

2. In connecäon with this opinion, we have examined a facsimile copy of a
letter of advice dated 25 November 1996 from Jeremy Pitts and Naoki Eguchi of
Tokyo Aoyarna Law Office Baker & Mackenzie, Tokyo,to John J Conroy Jr of
Baker & Mackenzie, Chicago relating to the taking of collateral by Northern Trust

^Company over uncertificated equity securities and Japanese Government Bonds
under the Master Overseas Securities Borrowing (Agency) Agreement (the Japanese
advice). We have not examined the Master Overseas Securities Borrowing (Agency)
Agreement referred to in the Japanese advice or the two memoranda referred to in
the first paragraph of the Japanese advice.

3. Terms defined in the Agreement have the saine meaning in this opinion.

4. This opinion is confined to matter$ of English law. Accordingly, we express
110 opinion herein with regard to any System of law other than the laws of England
äs currently applied by the English courts. In particular, we express no opinion 011
European Communicy law äs it affects any jurisdiction other than England. This
opinion is to be governcd by and construed in accordance with English law äs at the
date of this opinion. To the exten t that the laws of the United States of America,

A l»[ of the pairntn and ihcir prolVisionil quilifkiUOns ii optn lo lOipecaon Jt thr adrfrfw. The partuf n «rc either tobciton or regiiEered foreipi lawyen.



the State of Illinois or Japan may be relevant, we have rnade no independent
investigation thereof and our opinion is subject co the effect of such laws.

-* Assumptions

fl 5. In considering the Agreement and in rendering this opinion we have with
- * your consent and without any further enquiry assumcd that -
"~» _

- ,i (a) the Borrower and each Lender is a Company incorporated in England or is a
Company incorporated or organised under the laws of another jurisdiction

„,_ with a branch in England;

(b) the Borrower, the Agent and each Lender has all requisite capacity and
corporate power to execute, deliver and perform its obligations under the
Agreement and the Borrower, the Agent and each Lender has taken all
necessary steps to execute, deliver and perform the Agreement and all
transactions carried out under the Agreement;

(c) the Agent has been authorised by each Lender to enter into the Agreement
and all transactions under the Agreement and to perform all of the relevant
Lcnder's obligations under the Agreement and the Agent is not acting in
breach of any restriction 011 its authority;

(d) the Agreement has been duly authorised, executed and delivered by the
Borrower, the Agent and each Lender in accordance with all applicable laws;

(e) the directors or other officers of the Borrower, the Agent and each Lender in
authorising execurion of the Agreement have exercised their powers in
accordance with their duties under all applicable laws and the Memorandum
and Articles of Association or other constitutional documeiits of the
Borrower, the Agent or, äs the case may be, the relevant Lender;

(f) the Agreement constitutes legal, valid and binding obligations of the
Borrower, the Agent and each Lender enforceable uiidcr all applicable laws
(other than the laws of England);

(g) the Borrower and the Agent have entered into an agreement in the form of
ehe Agreement and none of the tenns of the Agreement has been varied,
waived or discharged and transactions have been or will be entered iiito äs
specified in the Agreement;

(h) the Agreement has been entered into for bona fide commercial reasons and
; l on arms' length terms by the Borrower, the Agent and each Lender;
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(i) the Agreement and all traiisactions carried out under the Agreement are
entered into prior to the formal commencement of insolvency proceedings
against the Borrower, the^Agent and each Lender;

(j) at the time at which a transaction is entered into under the Agreement, none
of the Borrower, the Agent or Lenders has actual notice of the insolvency of
the Borrower, the Agent or, äs the case may be, the relevant Lender; and

(k) there are 110 material difFerences between the Agreement and the Master
Overseas Securities Borrowing (Agency) Agreement referred to in the
Japanese advice.

Opinion

6. On the basis of, aiid subject to, the foregoing and the matters set out in
paragraphs 7 and 8 below and any matters not disclosed to us, and having regard to

I such considerations of English law in force äs at the date of this letter äs we consider
relevant, we are of the opinion that -

(a) the obligarions of the Borrower, the Agent and each Lender under the
Agreement consdtute legal, valid and binding obiigations of the Borrower,
the Agent and that Lender enfbrceable by the Borrower or, äs the case may
be, the Agent on behalf of the relevant Lender;

(b) if an Event of Default has occurred, either because of an Act of Insolvency in
respect of a Borrower or a Lender incorporated in or with a brauch in or
established in England or following any other defäult by that Borrower or
Lender, the set-off provisioiis of Clause 8 would be effective and will create
an Obligation 011 the part of the Borrower or the Lender to pay a single net
aniount in the Base Currency in respect of all transacrioiis carried out under
the Agreement between the Borrower and the Agent acting äs agent for that
Leiidcr in isolatioii from other traiisactions between the Borrower and the
Agent, since they produce a result which does not discrimiiiate against the
defaulter and which is close to the result that would follow if there were no
provisioiis on the lines of Clause 8 äs a result of Rulc 4.90 of the Insolvency
Rules 1986;

(c) the choice of English law to govern the Agreement will be recognised and
upheld by the English courts;

~- '(d) the conversion of any cash paynient Obligation into the Base Currency would
be valid under the laws of England and such a provision is not iiiconsistcnt
with English public policy; and
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(e) the provisions of Clause 8 would be upheld notwithstanding that the
Relevant Value may be calculated äs kte äs close of Business on the second
dealin g day in the approjmate market after the Perfbnnance Date.

Qualifications

7. Our opinion is subject to the following qualifications -

(a) the choice of English law to govern the Agreement would not be recogiiised
or upheld if there were reasons for avoiding the choice of law on the grounds
that its application would be manifestly incompatible with public policy. The
choice of English law would not be upheld, for example, if it was made with
the intention of evading the law of the Jurisdiction wich which the contract
had its most substantial comiection and which, in the absence of English law,
would have invalidated the contract or beeil iiicoiisistent therewith;

(b) English courts can give judgnients in curreiicies other diaii Sterling if, subject
to the tenns of the contract, it is the currency which most fairly expresses ehe
plaintifFs loss but such judgnients may be required to be converted into
Sterling for enfbrcement purposes;

(c) an English court has power to stay an actioii where it is shown that there is
some other forum, having competent Jurisdiction, which is more appropriate
for ehe trial of the actioii, that is in which the case can be tried more suitably
for the interests of all the parties and the ends of jusrice, and where staying
the action is not iiicoiisistent with the EEC Convention on Jurisdiction and
the Enforcement of Judgnients in Civil and Commercial Matters of 1968 (äs
ameiided) äs applied by virtue of the Civil Jurisdiction and Judgments Act
1982 (äs amended) and subordinate legjslation made thereunder or with the
Lugano Convention on Jurisdiction and the Enforcement of Judgments in
Civil and Commercial Matters of 1988 äs applied by virtue of the Civil
Jurisdiction and Judgments Act 1991;

(d) under the rules of procedure applicable, an English court may, at its
discretion, order a plaintiff in an actioii, being a party who is not ordinarily
resident in some part of the United Kingdom7 to provide security for costs;

(e) a deteniünation, designatioii, calculation or certificate of aiiy party äs to any
matter provided for in the Agreement might, in certain circumstances, be
held by an English court not to be final, conclusive and binding (for example,
if it could be shown to have an unreasonable or arbitrary basis or not to bave
been reached in good faith) notwithstanding the provisions of the Agreement;
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(f) any undertakings or indemmties in relation to United Kingdom stanip duties
given by a party may be void undcr the provisions of Section 117 of the
Stanip Act 1891;

(g) Clauses 4(B)(v) and 13 of the Agreement would be uiienforceable if the
provisions of those clauses were held to consticute a penalty and not a
genuine and reasonablc pre-estiinate of the loss likely to be suffered äs a result
of the default in payment of the amount in question. We express no opinion
on whether any such provision does constitute such a genuine and reasonable
pre-estimate;

(h) in somc circuinstances an English court would not give effect to Clause 19 of
the Agreement, in particular if to do so would not accord with public policy
or would involve the court in making a new contract for the parties;

(i) an English court may refuse to give effect to any provision in an agreement (i)
for the paymeiit of expenses in respect of the costs of eufbrcemeiit (actual or
contemplated) or of unsuccessful litigation brought before an English court or
where the court has itself made an order for costs or (ii) which would involve
the enforcement of foreign revenue or penal laws;

(j) the term "eiifbrceable" äs used in this opinion nieans that the obligations
assumed by the relevant party under the relevant document are of the type
which the English courts enforce. This opinion is not to be taken to imply
that any Obligation would necessarily be capable of enforcement in all
circuinstances in accordance with its terms. In particular:

(i) an English court will not necessarily grant any remedy the availability
of which is subject to equitable considerarions or which is otherwise in
the discretion of the court. In particular, Orders for specific
perfbnmnce and injunctions are, in general, discretionary remedies
under English law and specific perfonnance is not available where
damages are considered by the court to t>e an adequate alternative
remedy;

(ii) claims may become barred under the Limitation Act 1980 or the
Foreign Limitation Periods Act 1984 or may be or become subject to
the defence of set-o£for to counterclaim;

'1H (iii) where obligations are to be performed in a jurisdiction outside
England, they may not be enforceable in England to the extent that

.,,. perfonnance would be illegal under the laws, or coiitrary to the
"\ exchange control regulations, of the other jurisdiccioii; and
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(iv) the enforcement of obligations may be limited by the provisions of
English law applicable to agreemcnts held to have been frustrated by
events happening after their executioii;

(k) this opiiiion is subject to all applicable laws relating to insolveiicy, bankruptcy,
administration, reorganisation, liquidation or analogous circumstances. In
particular, Rule 4.91 of the Insolvency Rules 1986 requires claims in a
foreign currency to be converted into Sterling at the official exchange rate on
the date of liquidation. Conversion under the close-out procedures of the
Agreement will not necessarily take place 011 this date but will take place at
the relevant valuation time. We do not consider that this would be
challenged (although there is some doubt about the position) since currency
conversion is shnply part of arriviiig at a net debt which may be in Sterling (in
which case proof will be made without resort to Rule 4.91) or in tbreigii
currency, in which case Rule 4.91 will apply to require conversion into
Sterling. As regards Rule 4.90 of the Insolvency Rules 1986, for the reasons
explained in paragraph 6(b) above, we do not consider that Rule 4.90 would
be held to invalidate Clause 8 of the Agreement; if, contrary to our view,
Rule 4.90 were held to override Clause 8, the obligations of the Borrower
and the Lender would still be assessed on a net basis by virtue of the
mandatory set-offimposed by that Rule.

Observations

8. We should also like to inake the followiug observations:

(a) we express no view 011 any provisiou requiriiig written amendments or
waivers in so fär äs such provision suggests that oral or other modifications,
amendments or waivers could not be effectively agreed upon or granted by or
berween the parties or implied by the course of conduct of the parties;

(b) we have not considered the particular circumstances of any party to the
Agreement nor the effect of any such particular circumstances on the
Agreement or the eöect of any transaction contemplated by the Agreement
on any such particular circumstances i

(c) you have received advice in respect of the Agreement from Japauese counsel
which states that the nature of the transfers of Collateral under the Agreement
together wich the Obligation of the Borrower to deliver Equivalent Collateral
would be regarded under Japanesc law äs a "loan for consumptiofl". Japanese
counsel explain that under Article 587 of the Japanese Civil Code, a loan for
consumption will be efFective when "one of the panics receives from the
other party money or other things on the understaiiding that he will return
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the nioney or things of the same kind, quality and quantity". However,
counsel recommend including an additional paragraph in the Agreement to
minimise the risk of an alternative characterisation under Japanese law and of
dispute with the Japanese tax authorities. Since the nature of the rights and
obligations of the parties under a loan fbr consumption (äs described by
Japan-ese counsel) is substantially the same äs those set out in the Agreement,
we do not consider it likely that the additional paragraph recommended by
Japanese counsel would afiect the mamicr in which an English court would
Interpret and give effect to the Agreement.

Benefit of opinion

9. This opinion is addressed to you solely for your own beiiefit in relation to the
Agreement and, except with our prior written consent, is not to be transmitted or
disclosed to or used or relied upon by any other person or used or relied upon by
you for any other purpose save that you may disclose this opinion to parties with
whom you propose to enter iiito the Agreement for the purposes of eomprying with
the requireinent of the Bank of England Rules contained in Notice S&S/1996/3 and
SFA Rule 3-176(3) or 10-173(10).

Yours fäithfully

\nd>
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27891
Austraüan Rider- UK

16-06-97

RIDER
Australia

This Rider issued and effective äs of 1998 amends that certain Master
Overseas Securities Borrowing Agreement (the "Agreement") between The Northern
Trust Company, äs Agent and Fiduciary for Various Lenders (the "Agent"), and
______________ (the "Boirower'^hEDIT 3UISSE RR8T BOSTON (EÜPOPE) LIMITED

This Rider applles onlv to equitv securities traded within Australia and only to the
extent there traded. It amends the Agreement äs follows:

Clause 7(B), Redeliverv of Equivalent Securities. page^JÖ: delete the first and
second sentences of Clause 7(B) and replace them with:

Subject to Clause 8 hereof and the terms of the relevant Borrowing Request the
Agent may call for the redelivery of all or any Equivalent Securities at any time
by giving notice on any Business Day to the Borrower, whereupon the Borrower
shall within 5 Business Days (or such other period äs may be agreed upon by both
parties) deliver to Agent such Equivalent Securities.

This Rider shall remain in efTect until revised or withdrawn pursuant to the terms
of the Agreement. Please acknowledge receipt and agreement by executing and returning
the enclosed copy of this Rider.

ic Northern Trust Company
As Agent and Fiduciary äs aforesaid

CREDU'SUISSH FIRST 5CS7QN (EÜPOPE) LIMITED
Receipt Acknowledged and Agreed to:

Borro
Michael Pringie

By: Attomey-in-Fact

DateReceived:



27891 16-06-97
French Rider - UK

RIDER
France

This Rider issued and effective äs of^xc/lf( , 1998 amends that certain Master
Overseas Securities Borrowing Agreement (the "Agreement") between The Nonhern
Trust Company, äs Agent and Fiduciary to^j^lflggg^^^wjj,
________________ (the Borrower ). v ' 'tu

This Rider applies onlv to equitv securiües traded within France and only to the
extent there traded. It amends the Agreement äs follows:

ZZ
Clause 7(B), Redeliverv of Equivalent Securities. page #£ delete the first and
second sentences of Clause 7(B) and replace them with:

Subject to Clause 8 hereof and the terms of the relevant Borrowing Request the
Agent may call for the redelivery of all or any Equivalent Securities at any time
by giving notice on any Business Day to the Borrower, whereupon the Borrower
shall within 5 Business Days (or such other period äs may be agreed upon by both
parties) deliver to Agent such Equivalent Securities.

This Rider shall remain in effect until revised or withdrawn pursuant to the terms
of the Agreement. Please acknowledge receipt and agreement by executing and retuming
the enclosed copy of this Rider.

Very truly yours,

?any
As Agent and Fiduciary äs aforesaid

CRED1TSUISSERRST BOSTON (EüPOPE) LIMITHD

Receipt Acknowledged and Agreed to:

By:_

m .ßprrower. ,Michael Pnngle
Attorney-in-Fact

Date Received:



l'he Northern Triisl Cornpan}
.^i ' Bank Sirecl. ( amirv Wliarf
loiufon F I 4 5 K T
L'imeJ Kingdom
I'el -44(rt)207f)«2-:000
Fax 44inil'l> 7*W2-2(XC

Northern Tkiist
Credit Suisse First Boston (Europe)
Limited
One Cabot Square
London E14 4QJ

18* September 2004
Dear Sirs

AMENDMENT TO MASTER OVERSEAS SECÜRITIES LENDING AGREEMENT

We refer to the Master Overseas Securities Lending Agreement dated IS* March 1998
between The Northern Trust Company äs Lender and you äs Borrower (the "Agreement**).

The purpose of this letter is to record the terms on which Lender and Borrower (the
"parties") have agreed to amend the Agreement.

The folbwing addition to the Agreement take effect on the date on which The Northern Trust
Company receives executed copies of this letter from the Borrower:

"Treatment of Corporate Actions with Dissenting Votes"

Any Securities that have a corporate action that has a dissenting vote will be treated äs
callable.

(a) Subject to (b) below, once the corporate action has been announced, the Security will
be recalled from loan, and restricted from lending until the completion of the
corporate action or until a prior date determined by the Lender.

(b) If:
(i) the record date for the right to vote to dissent has already passed at the time the

corporate action is announced, or
(ii) the record date has already passed at the time the borrowcr receives the recall

notice from the Lender, or
(iii) the record date will pass between the time the Borrower receives the recall

notice and the time the Securities would be redelivered to the Lender in
accordance with the Standard settlement time in Korea for
redelivery of borrowed Securities, and the Borrower not i fies the Lender of this
fact,

then paragraph (a) will not apply and paragraph (c) will apply instead.



Northern Teilst
(c) In the situations described in paragraph (b)(i)-(iii) above the Borrower will use best

endeavours to vote in accordance with the Lender's instructions and continue to act in
accordance with the Lender's instructions until the completion of the corporate action,
provided however that the Borrower shall not be so obliged unless it receives
sufficient notice of each of the Lender's instructions to be able to act in accordance
with them.

(d) If the Borrower fails to return the recalled securities äs set forth in paragraph (a) above
within the agreed recall period and thus they are not received by the Lender by the
record date for the right to vote to dissent, the Borrower will be liable for any losses
incurred through losing the right to vote.

Capitalised terms used in the above paragraphs have the meanings given to them in the
Agreement.

The remaining provisions of the Agreement remain in füll force and effect. This agreement
replaces the agreement executed on September 16* 2004 by and among the parties.

EXECÜTED AS AN AGREEMENT BY:

THE NORTHERN TRUST COMPANY

Date Signed:.
ANDY CLAYTON
Senior Vice President

BORROWER

By!5BS4-__X________ Date Signed:
Name and Title: .anlHare AndrewWaltoa

IMrector Dlrector

Kü: 50 Soiiih I.s-Salk SÜO.H. Cliu-3a>. l!i i i=c-i> hfK."? U.y.V
!iv..i-v:iiiu:t! - .vil l ' i i i inti-i) l i ah i i i i y m liif L S> Kf}'iM,'f,-,-i .^ :, 'nji^h ivi t lu-1 ' f i lo ! K-n.J(t i tm K:;IU!I ^^

FS A KfüAi'«.!


















































































































































































































































































































































