Form 604

Corporations Act 2001
Section 671B

Notice of change of interests of substantial holder

To Company Name/Scheme

Macquarie Media Group: Macquarie Media Holdings (ABN 91 116 024 536), Macquarie Media International

Limited (ARBN 118 577 423), Macquarie Media Management Limited (ABN 16 115 524 019) as Responsible
Entity Of Macquarie Media Trust (ARSN 116 151 467) collectively the Macguarie Media Group

ACN/ARSN 110 357 036

1. Details of substantial holder (1)

Name

ACN/ARSN (if applicable)}
There was a change in the interests of the substantial holder on

The previous notice was given to the company on

Credit Suisse Holdings {Australia) Limited (on behalf of Credit Suisse AG and its affiliates)

008 496 713

The previous notice was dated

09-Nov-2009

30-Oct-2009

30-Oc¢t-2009

2. Previous and present voting power -

The total number of votes attached to all the voting shares In the company or voting Interests in the scheme that the substantial holder or an
associate (2) had a relevant interest (3) in when last required, and when now required, to give a substantial holding notice to the company or

scheme, are as follows:

Class of securities (4)

Previous Notice

Present Notice

Person's votes

Voting power (5)

Person's votes

Voting power (5)

Stapled Securities Fully
Paid

10,194,123

5.38%

12,679,520

6.69%

3. Changes In relevant interests

Particulars of each change in, or change in the nature of, a relevant interest of the substantial holder or an associate in voting securities of the
company or scheme, since the substantial holder was last required to give a substantial holding notice to the company or scheme are as follows:

Date of Person whose Nature of change (6) |Consideration given | Class and number of . | Person’s

change relevant interest in relation to change | securities affected votes affected
changed {7)

See

Annexure “A”

4, Present relevant interests

Particulars of each relevant interest of the substantial holder in voting securities after the change are as follows:

Holder of relevant

interest securities

Registered holder of | Person entitled to

be registered as
holder (8)

Nature of relevant
interest (6}

Class and number
of securities

Person's
votes

See Annexure ‘B”




§. Changes In association

The persons who have become associates (2) of, ceased to be associates of, or have changed the nature of their association (9) with, the
substantial holder in relation to voting interests in the company or scheme are as follows:

Name and ACN/ARSN (if applicable) Nature of association

NIA

6. Addresses

The addresses of persons named in this form are as follows:

Name Address

See Annexure “C"

]
Signature
print name Sarah Culham capacity Company Secretary

sign here /mﬁ date 14-Dec-2009




3. Changes in relevant interests

Annexure “A"

Particulars of each change in, or change in the nature of, a relevant interest of the substantial holder or an associate in voting securities of the
company or scheme, since the substantial holder was last required to give a substantial holding notice to the company or scheme are as follows:

Date of Person whose Nature of change (6) | Consideration given | Class and number of | Person's
change relevant interest in relation to change | securities affected votes affected
changed (7)
29-0c¢t-2009 | Credit Suisse Stock returned under | Refer to Annexure “F" | -500,000 Stapled -500,000
Securities (IUSA) LLC | OSLA Notice dated 30 Securities Fully Paid
Qctober 2009
03-Nov-2009 | Credit Suisse Stock borrowed under | Refer to Annexure “F" | 500,000 Stapled 500,000
Securities {(USA} LLC | OSLA Notice dated 30 Securities Fully Paid
Qctober 2009
06-Nov-2009 | Credit Suisse Stock borrowed under | Refer to Annexure “F" | 400,000 Stapled 400,000
Securities (USA) LLC | OSLA Notice dated 30 Securities Fully Paid
‘ October 2009
09-Nov-2009 | Credit Suisse Stock borrowed under | Refer to Annexure “F* | 50,000 Stapled 50,000
Securities (USA) LLC | OSLA Notice dated 30 Securities Fully Paid
Qctober 2009
06-Nov-2009 | Credit Suisse Stock borrowed under | Refer to Annexure “D” | 1,300,000 Stapled 1,300,000
Securities (Europe) OSLA Securities Fully Paid
Limited
06-Nov-2009 | Credit Suisse Stock borrowed under | Refer to Annexure “F" | 170,000 Stapled 170,000
Securities (Europe) OSLA Notice dated 30 Securities Fully Paid
Limited October 2009-12-09
09-Nov-2009 | Credit Suisse Stock borrowed under | Refer to Annexure “D” | 350,000 Stapled 350,000
Securities (Europe) OSLA Securities Fully Paid
Limited
09-Nov-2009 | Credit Suisse Stock borrowed under | Refer to Annexure “D” | 150,000 Stapled 150,000
Securities (Europe) OSLA Securities Fully Paid
Limnited
28-0ct-2008 | Credit Suisse (Hong | Disposed on market |-22,384.69 AUD -8,118 Stapled -2,118
Kong) Limited Securities Fully Paid
28-0ct-2008 | Credit Suisse (Hong | Disposed on market | -378.95 AUD -153 Stapled -153
Kong) Limited Securities Fully Paid
29-0ct-2009 | Credit Suisse (Hong | Disposed on market | -50,077.85 AUD -20,281 Stapled -20,281
Kong) Limited Securities Fully Paid
29-Oct-2009 | Credit Suisse (Hong | Disposed on market |-863.06 AUD -343 Stapled =343
Kong) Limited Securities Fully Paid
30-Oct-2009 | Credit Suisse (Hong | Disposed on market | -485.75 AUD -196 Stapled -196
Kong) Limited Securities Fully Paid
30-0c¢t-2009 | Credit Suisse (Hong | Acquired on market | 6,768.18 AUD 3,624 Stapled 3,624
Kong) Limited Securities Fully Paid
30-Cct-2009 | Credit Suisse (Hong | Acquired on market | 125,531.47 AUD 66,268 Stapled 66,268
Kong) Limited ‘Securities Fully Paid
30-0c¢t-2009 | Credit Suisse (Hong | Acquired on market | 8,038,25 AUD 4,345 Stapled 4,345
Kong) Limited Securities Fully Paid
02-Nov-2009 | Credit Suisse (Hong | Acquired on market 38,872.36 AUD 22,352 Stapled 22,352
Kong) Limited Securities Fully Paid
'02-Nov-2009 | Credit Suisse (Hong | Acquired on market 17,198.76 AUD 9,930 Stapled 9,230
Kong) Limited Securities Fully Paid
02-Nov-2009 | Credit Suisse (Hong | Acguired on market | 46,602.42 AUD 27,030 Stapled 27,030
Kong} Limited Securities Fully Paid
03-Nov-2009 | Credit Suisse (Hong | Acquired on market 18,546.17 AUD 11,020 Stapled 11,020
Kong) Limited Securities Fully Paid
04-Nov-2009 | Credit Suisse (Hong | Acquired on market 1,607.92 AUD 911 Stapled 911
Kang) Limited Securities Fully Paid
04-Nov-200¢ | Credit Suisse (Hong | Acquired on market 67.698.00 AUD .37,610 Stapled 37,610
Kong) Limited Securities Fully Paid
05-Nov-2009 | Credit Suisse (Hong | Disposed on market |-13,405.67 AUD -7,242 Stapled -7,242
Kong) Limited Securities Fully Paid
05-Nov-2008 | Credit Suisse (Hong | Disposed on market | -117,378.12 AUD -61,001 Stapled -61,001
Kong) Limited Securities Fully Paid
05-Nov-2009 { Credit Suisse (Hong | Acquired on market 50,456.41 AUD 27,815 Stapled 27,815
Kong) Limited Securifies Fully Paid




Kong) Limited

Securities Fully Paid

{Australia) Limited

Securities Fully Paid

05-Nov-2008 | Credit Suisse (Hong | Acquired on market | 352.31 AUD 196 Stapled 196
Kong) Limited Securities Fully Paid
-1 06-Nov-2008 | Credit Suisse (Hong | Disposed on market {-42,215.67 AUD -24,412 Stapled -24,412
Kong) Limited ) Securities Fully Paid
06-Nov-2009 | Credit Suisse (Hong | Disposed on market | -22,762.46 AUD -12,756 Stapled -12,756
Kong) Limited Securities Fully Paid
06-Nov-2009 | Credit Suisse {Hong | Acquired on market | 48,085.26 AUD 26,054 Stapled 26,054
Kong) Limited Securities Fully Paid
06-Nov-2009 | Credit Suisse {Hong | Acquired on market | 2,593.07 AUD 1,405 Stapled 1,405
Kong) Limited Securities Fully Paid
09-Nov-2008 | Credit Suisse (Hong | Disposed on market |-3,406.20 AUD -1,928 Stapled -1,928
Kong) Limited Securities Fully Paid
09-Nov-2008 | Credit Suisse (MHong | Disposed on market | -67,798.66 AUD -38,147 Stapled -38,147
Kong) Limited Securities Fully Paid
08-Nov-2009 [ Credit Suisse (Hong | Acquired on market 18,785.89 AUD 10,391 Stapled 10,381
Kong) Limited Securities Fully Paid
09-Nov-2009 | Credit Suisse (Hong | Acquired on market 52,817.41 AUD 29,168 Stapled 29,168
Kong) Limited Securities Fully Paid
28-Oct-2009 | Credit Suisse Equities | Disposed on market |-62,237.08 AUD -25,507 Stapled -25,507
(Australia) Limited Securities Fully Paid
28-0ct-2009 | Credit Suisse Equities | Disposed off market | -62,237.08 AUD -25,507 Stapled -25,507
(Australia) Limited Securities Fully Paid
28-0ct-2008 | Credit Suisse Equities | Disposed on market | -3,124.55 AUD -1,235 Stapled -1,235
{Australia) Limited Securities Fully Paid
30-Oct-2009 | Credit Suisse Equities | Disposed on market |-2,472.56 AUD -997 Stapled -997
(Australia) Limited Securities Fully Paid
30-Oct-2009 | Credit Suisse Equities | Disposed on market | -1,668.30 AUD -670 Stapled -670
(Australia) Limited Securities Fully Paid
30-Oct-2009 | Credit Suisse Equities | Disposed on market |-34,133.40 AUD -13,545 Stapled -13,545
{Austraiia) Limited Securities Fully Paid
30-0ct-2009 | Credit Suisse Equities | Disposed off market | -34,133.40 AUD -13,545 Stapled -13,545
(Australia) Limited Securities Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired on market | 2,338.92 AUD 1,314 Stapled 1.314
(Australia) Limited Securities Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired on market | 4,683,18 AUD 2,631 Stapled 2,631
{Australia) Limited Securities Fully Paid
34-Nov-2009 | Credit Suisse Equities | Acquired on market | 359.56 AUD 202 Stapled 202
{Australia) Limited Securifies Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acguired on market 841.62 AUD 529 Stapled 529
(Australia) Limited Securities Fully Paid
04-Nov-2009 | Credit Sulsse Equities | Acquired on market | 633.68 AUD 356 Stapled 356
(Australia) Limited Securities Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired on market 174.44 AUD 98 Stapled Securities | 98
(Ausfralia) Limited Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired on market | 2,525.82 AUD 1,419 Stapled 1,419
{Australia) Limited Securities Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired on market 606.98 AUD 341 Stapled 341
(Australia) Limited Securities Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired on market 174.44 AUD 98 Stapled Securities |98
{Australia) Limited Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired on market 1,335.00 AUD 750 Stapled 750
(Australia} Limited Securifies Fully Paid
04-Nov-2008 | Credit Suisse Equities | Acquired on market 174.44 AUD 98 Stapled Securities | 98
{Australia) Limited Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired on market | 450.34 AUD 253 Stapled 253
{Australia) Limited Securities Fully Paid
04-Nov-2008 | Credit Suisse Equities | Acquired on market | 686.93 AUD 387 Stapled 387
{Australia) Limited Securities Fully Paid
04-Nov-2008 | Credit Suisse Equities | Acquired on market | 765.40 AUD 430 Stapled 430
(Australia) Limited Securities Fully Paid
04-Nov-2002 | Credit Suisse Equities | Acquired on market 817.02 AUD 458 Stapled 459
{Australia) Limited Securities Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired on market 137.06 AUD 77 Stapled Securities |77
{Australia) Limited Fully Paid
04-Nov-2002 | Credit Suisse Equities | Acquired on market | 635.20 AUD 340 Stapled 340




(Australia) Limited

Securities Fully Paid

04-Nov-2009 | Credit Suisse Equities | Acquired on market 1,644.72 AUD 924 Stapled 924
{Australia) Limited Securities Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired on market 7,351.40 AUD 4,130 Stapled 4,130
{Australia) Limited Securities Fully Paid
04-Nov-2008 | Credit Suisse Equities | Acquired onmarket | 3,189.76 AUD 1,792 Stapled 1,792
(Australia) Limited Securities Fully Paid
04-Nov-2008 | Credit Suisse Equities | Acquired on market 2,036.32 AUD 1,144 Stapled. 1,144
(Australia) Limited Securities Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired on market 9,682.63 AUD 5,455 Stapled 5,455
{Australia) Limited Securities Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired on market | 11,713.22 AUD 6,599 Stapled 6,599
(Australia) Limited Securities Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired on market | 269.80 AUD 152 Stapled 152
(Australia) Limited Securities Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired on market 10,745.85 AUD 6,054 Stapled 6,054
{Australia) Limited Securities Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired on market 1,171.50 AUD 660 Stapled 660
{Australia) Limited Securities Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired on market  { 2,467.25 AUD 1,390 Stapled 1,390
{Australia) Limited Securities Fully Paid
04-Nov-2008 | Credit Suisse Equities | Acquired on market 255.60 AUD 144 Stapled 144
(Australia) Limited Securities Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired on market 882.28 AUD 501 Stapled 501
{Ausfralia) Limited Securities Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired on market 1,695.13 AUD 955 Stapled 1955
(Ausfralia} Limited Securities Fully Paid
04-Nov-2009 { Credit Suisse Equities | Acquired on market | 1,744.82 AUD 983 Stapled 983
(Australia) Limited Securities Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired on market 10,242.12 AUD 5,754 Stapled 5,754
(Australia) Limited Securities Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired on market | 10,242.12 AUD 5,754 Stapled 5,754
{Australia) Limited Securities Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired on market | 14,373.95 AUD 8,098 Stapled 8,098
{Australia) Limited Securities Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired on market | 3,019.27 AUD 1,701 Stapled 1,701
{Australia) Limited Securities Fully Paid
04-Nov-2008 | Credit Suisse Equities | Acquired on market 10,157.57 AUD 5,755 Stapled 5,765
{Australia) Limited Securities Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired on market | 5,077.91 AUD 2,877 Stapled 2,877
' {Australia) Limited Securities Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired on market 10,288.19 AUD 5,828 Stapled 5,829
{Australia) Limited Securities Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired on market | 3,120.52 AUD 1,768 Stapled 1,768
(Ausfralia) Limited . Securities Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired en market 13,161.72 AUD 7,436 Stapled 7,436
{Australia) Limited Securities Fully Paid
04-Nov-2009 | Credit Suisse Equities | Acquired on market | 8,032.39 AUD 5,107 Stapled 5,107
(Australia) Limited Securities Fully Paid
05-Nov-2009 | Credit Suisse Equities | Disposed on market | -1,152.54 AUD -653 Stapled -853
(Australia) Limited Securities Fully Paid
05-Nov-2009 | Credit Suisse Equities | Disposed on market | -2,808.00 AUD -1,404 Stapled -1,404
{Australia) Limited Securities Fully Paid
05-Nov-2009 | Credit Suisse Equities | Disposed on market [ -1,312.53 AUD -653 Stapled -G53
{Australia) Limited Securities Fully Paid
05-Nov-2009 | Credit Suisse Equities | Disposed on market | -28,931.18 AUD -14,287 Stapled -14,287
{Australia) Limited Securities Fully Paid
05-Nov-2009 | Credit Suisse Equities | Disposed off market | -28,931.18 AUD 14,287 Stapled -14,287
{Australia) Limited Securities Fully Paid
06-Nov-2009 | Credit Suisse Equities | Disposed on market | -1,123.16 AUD -653 Stapled -653
(Australia) Limited Securities Fully Paid
06-Nov-2008 | Credit Suisse Equities | Disposed on market | -23,115.84 AUD -13,134 Stapled -13,134
(Australia) Limited Securities Fully Paid
09-Nov-2009 | Credit Suisse Equities | Disposed on market |-3,678.40 AUD -2,090 Stapled -2,090
{Australia) Limited Securities Fully Paid
09-Nov-2009 | Credit Suisse Equities | Disposed on market  |-12,691.36 AUD -7,211 Stapled -7.211
(Australia) Limited Securities Fully Paid
1 08-Nov-2009 | Credit Suisse Equities | Disposed off market |-12,691.36 AUD -7,211 Stapled -7.211




09-Nov-2009 | Credit Suisse Equities | Disposed on market | -4,668.43 AUD -2,645 Stapled -2,645
{Australia) Limited Securities Fully Paid
09-Nov-2009 | Credit Suisse Equities | Acquired on market | 1,299.58 AUD 718 Stapled 718
{Australia) Limited Securities Fully Paid
09-Nov-2009 | Credit Suisse Equities | Acquired on market 1,654.34 AUD 914 Stapled 914
{Australia) Limited Securities Fully Paid
09-Nov-2009 | Credit Suisse Equities | Acquired on market 1,359.31 AUD 751 Stapled 751
(Australia) Limited Securities Fully Paid
09-Nov-2009 | Credit Suisse Equities | Acquired on market 1,359.31 AUD 751 Stapled 751
{Australia) Limited Securities Fully Paid
09-Nov-2009 | Credit Suisse Equities | Acquired on market  }1,181.93 AUD 653 Stapled 653
(Ausfralia) Limited Securities Fully Paid
09-Nov-2008 | Credit Suisse Equities | Acquired on market 1,241.66 AUD 686 Stapled 686
(Australia) Limited Securities Fully Paid
09-Nov-2009 | Credit Suisse Equities | Acquired on market 2,423.59 AUD 1,339 Stapled 1,338
’ (Australia) Limited Securities Fully Paid
08-Nov-2009 | Credit Suisse Equities | Acquired on market 1,181.93 AUD 653 Stapled 653
{Australia) Limited Securities Fully Paid
02-Nov-2009 | Credit Suisse Equities | Acquired on market 1,194.99 AUD 653 Stapled 653
{Australia) Limited Securities Fully Paid
09-Nov-2009 | Credit Suisse Equities | Acquired on market 2,258.62 AUD 1,241 Stapled 1,241
{Australia) Limited Securities Fully Paid
08-Nov-2009 | Credit Suisse Equities | Acquired on market 1,185.20 AUD 653 Stapled 653
(Australia) Limited Securities Fully Paid
09-Nov-2009 | Credit Suisse Equities | Acquired on market 1,191.73 AUD 653 Stapled 653
{Australia) Limited Securities Fully Paid
09-Nov-2009 | Credit Suisse Equities | Acquired on market | 2,025.75 AUD 1,110 Stapled 1,110
(Ausfralia) Limited Securities Fully Paid
09-Nov-2009 | Credit Suisse Equities [ Acquired on market | 620.62 AUD 341 Stapled 3
(Australia) Limited Securities Fully Paid
09-Nov-2009 | Credit Suisse Equities | Acquired on market | 6,952.40 AUD 3,820 Stapled 3,820
(Australia) Limited Securities Fully Paid
09-Nov-2002 | Credit Suisse Equities | Acquired on market | 4,384.38 AUD 2,409 Stapled 2,409
{Australia) Limited Securities Fully Paid

This is Annexure “A” referred to in the Form 604 “Notice of change of interests of substantial holder”

|
Signature
print name

- Credit Suisse Holdings (Australia) Limited (ACN 008 496 713)
Sarah Culham capacity Company Secretary

date 14-Dec-2009

sign here W




Annexure “B”

4. Present relevant interests

Particulars of each relevant interest of the substantial holder in voting securities after the change are as follows:

Holder of relevant | Registered holder of | Person entitled to Nature of relevant | Class and number | Person’s
interest securities be registered as interest (6) of securities votes
holder (8)

Credit Suisse AG SwissInterSetfle Credit Suisse AG Voting rights and 268,655 Stapled 268,655
{ARBN 061700712} right to dispose Securities Fully Paid
Credit Suisse HSBC Custody Credit Suisse Voting rights and 2,065,000 Stapled | 2,065,000
Securities (USA) Nominees Securities (USA) right to dispose Securities Fully Paid
LLC (Australia) Limited | LLC
Credit Suisse HSBC Custody Credit Suisse Voting rights and 22,227 Stapled 22227
International (ARBN | Nominees International right to dispose Securities Fully Paid
062787106) (Australia) Limited
Credit Suisse HSBC Custody Credit Suisse Voting rights and 2,605,469 Stapled | 2,755,468
Securities (Europe) | Nominees Securities (Europe) | right to dispose Securities Fully Paid
Limited (ARBN {Australia) Limited | Limited
099554131)
Credit Suisse (Hong | HSBC Custody Credit Suisse (Hong | Voting rights and 89,392 Stapled 173,438
Kong) Limited Nominees Kong) Limited right to dispose Securities Fully Paid

{Australia) Limited
Credit Suisse Credit Suisse Fourth | Credit Suisse Voting rights and 7,394,731 Stapled | 7,394,731
Equities (Australia) | Nominees Pty Equities (Australia) | right to dispose Securities Fully Paid
Limited (ACN 068 | Limited (ACN 069 | Limited
232 708) 126 432) -

This is Annexure “B” referred to in the Form 604 “Notice of change of interests of substantial holder”

]
Signature
print name

Credit Suisse Holdings (Australia) Limited (ACN 008 496 713)
Sarah Cutham capacity Company Secretary

date 14-Dec-2009

sign here =
m




Annexure “C”

6. Addresses

The addresses of persons named in this form are as follows:

Name

Address

Credit Suisse Holdings {Australia) Limited
{ACN 008 496 713)

Level 31, Gateway, 1 Macquarie Place, Sydney NSW 2000, Australia

Credit Suisse Fourth Nominges Pty Limited
(ACN 069 126 432)

Level 31, Gateway, 1 Macquarie Place, Sydney NSW 2000, Australia

Credit Suisse AG (ARBN 081700712)

Level 31, Gateway, 1 Macquarie Place, Sydney NSW 2000, Australia

Credit Suisse Securities (USA) LLC

Eleven Madison Avenue, New York NY 10010, USA

Credit Suisse International (ARBN
062787106)

One Cabot Square, London E14 4Q.J, UK

Credit Suisse Securities (Europe) Limited
(ARBN 099554131}

One Cabot Square, London E14 4Q4, UK

Credit Suisse Securities (Europe) Limited
(ARBN 099554131}

One Cabot Square, London E14 4Qu), UK

Credit Suisse (Hong Kong) Limited

45 & 46/F Two Exchange Sguare, 8 Connaught Place, Hong Kong
PostalCode, People's Republic of China

Credit Suisse (Hong Kong) Limited

45 & 46/F Two Exchange Square, 8 Connaught Place, Hong Kong
PostalCode, People's Republic of China

Credit Suisse Equities {(Australia) Limited
(ACN 068 232 708)

Level 31, Gateway, 1 Macquarie Place, Sydney NSW 2000, Australia

This is Annexure “C” referred to in the Form 604 “Notice of change of interests of substantial holder”

]
Signature
print name

Credit Suisse Holdings {(Australia) Limited (ACN 008 496 713)
Sarah Culham capacity Company Secretary

sign here m date 14-Dec-2000




This is the Annexure “D” referred to in Form 604

“Notice of change of interests of substantial holder”

Date: 14 December 2009

Sarah Culham - Company Secretary

CREDIT SUISSE HOLDINGS (AUSTRALTA) LIMITED
(ACN 008 496 713)
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acreEeMENT Dodeat 25 cobber Zoo ¥

BETWEEN:

o

CREDIT SUISSE FIRST BOSTON (EUROPE) LIMITED (“Party ,{&") 2 company
inceorporated under the laws of England of One Cabot Square, London E14 4QT acting through 2

Designated Office; and

MERRILL LYNCH INTERNATIONAL ("Party B") a company inco_rporate under the laws
of England, having its registered office at 2 King Edward Street, London EGLA 1HQ acting

through a Designated Office. ‘
L. APPLICABILITY
1,1 From time to time the parties may enter into transactions in which one party ("Lender")

1.2

13

" In this Agreement:-

will transfer to the other ("Borrower™) secwritics and financipl instruments
("Securities") against the transfer of Collateral (as defired in paragraph 2) with a
simultaneous agreement by Borrower to transfer to Lender Securities equivalent to such
Securities on a fixed date or on demand against the transfer to Bonowe%r by Lender of

assets equivalent to such Collateral. {

Each such transaction shall be referred to in this Agreement as a "Loan” and shall he
governed by the terms of this Agreement, including the supplemedual terms and
conditions contained in the Scheduls and any Addenda or Annexures altached hereto,
unless otherwise agreed in writing. !

Either party may perform its obligations under this Agreement either dire¢tly ar through
a Nomines.

INTERPRETATION

“Act of Insolvency” means in relation to either Party

(i) its making a general assignment for the benefit of, or entering into a reorganisation,
. - L3 1
arrangement, of composition with creditors; or

@  ifs stating in writing that it is unable 1o pay its debts as they become dpe; or

(iiiy its seeking, consenting to or acquiescing in the appointment off any trustee,
administrator, receiver or liquidator or analogous officer of it or any| material part
of its property; or

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

(v the appointment of a recciver, administrator, liquidator or trustee or analogous
officer of such Party over all or any material pait of such Parly's property; or

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

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

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

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

“Cash Collateral" means Coflateral that takes the form of a transfer of cutrency;

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

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

i

i
"Defaulting Party" shall have the meaning given in paragraph 14; :
"Designated Office” means the branch or office of a Party which is specited as such in
paragraph 4 of the Schedule or such other branch or office as may be agreed to in writing
by the Parties; ;
"Equivalent " or "equivalent to" in relation to any Securities or Collateral provided
under this Agreement means securities, together with cash or other property(in the case
of Coilateral) 1s the case may be, of an identical type, nominal value, déscription and
amount to particular Securities or Collateral, as the case may be, so provided. If and to
the extent that such Securities or Collateral, as the case may be, consists of becurities that
are parily paid or have been converted, subdivided, consolidated, made the subject of a
takeover, rights of pre-cmption, rights to receive secorities or a certificate which may at a
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future date be exchanged for securities, the expression shall include such securities or
other assets to which Lender or Borrower as the case may be, is entitled following the
occurrence of the relevant event, and, if appropriate, the giving of the relevant notice in
accordance with paragraph 6.4 and provided that Lender or Borrower, as the case may
be, has paid to the other Party all and any sums due in respect thereof. in the event that
such Securities or Collateral, as the case may be, have been redeemed,i are partly paid,
are the subject of a capitalisation issve or are subject to an event similar to any of the
foregoing events described in this paragraph, the expression shall ha\{e the following

neanings:-

) in the case of redemption, a sum of money equivalent to the lptocceds of the
redemptiof; :

{b) in the casc of a call on partly paid securities, securities equivalent to the relevant

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

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

{d} in the case of any event similar to any of the foregoing events described in this

paragraph, securities equivalent to the Loaned Securities of the relevant
Collzteral, as the case may be, together with or replaced by a suin of money or
securities or other property equivalent to that received in respect 9f such Loaned
Securities or Collateral, as the case may be, resulling from such event;

“Income" means any interest, dividends or other distributions of any kihd whatsoever
with respect to any Securities or Collateral; :

“Ineome Payment Date", with respect 10 any Securities or Collateral mea&ns the date on
which Income is paid in respect of such Securities or Collateral, or, ih the case of
registered Securities or Collateral, the date by reference to which parncmar registerad
holders are identified as being entitled to payment of Income;

"Letter of Credit" rmeans an irrevocable, non-negotiable letter of credit 1L1 a form, and
from a bank, acceptable to Lender;

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

"Margin' shall have the meaning specified in paragraph 1 of the S hedule mth
reference to the table set out therein;

"Market Value" means:

(a) in relation to the valuation of Securities, Equivalent Securities, [Collateral or
Equivatent Collatera! {other than Cash Collateral or a Letter of Credif):
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()  such price as is equal to the market quotation for the hid price of such
Securities, Equivalent Securities, Collateral and/or Equivalent Collateral
as derived from a reputable pricing information service rqascmably chosen
in good faith by Lender; or t

¢}  if unavailable the market value thereof as derived from tl{e prices or rates
bid by a reputable dealer for the relevant instrument reasgnably chosen in
good faith by Lender, .

in each case at Close of Business on the pravious Business Day L)r, at the option
of either Party where in its reasonable opinion there has beer* an exceptional
movement in the price of the asset in qucstn:m since such Flme the latest
available price; plus (in each case) i

, |
Gii) the aggregate amount of Income which has accrued but ngt yet been paid
in respect of the Sccurities, Equivalent Securities, Collateral ar Equivalent
Collateral concerned to the extent not included in such pric'b,
i

(provided that the price of Securities, Equivalent Secuﬁdesily Collateral or
Equivalent Collateral that are suspended shall (for the purposes pf paragraph 5)
be nil unless the Parties otherwisc agree and (for all other purp ies) shall be the
price of such Securities, Equivalent Securities, Collateral ior Equivalent
Collateral, as the case may be, as of Close of Business on the dealing day in the
televant market last preceding the date of suspension or a; commercially

reasonable price agreed between the Parties; :[

(b) in relation to a Letter of Credit the face or stated amount of }such Letter of
Credit; and i
(c) in relation to Cash Collateral the amount of the currency concemekd

"Nominee" means an agent or a nominee appointed by either Purty to accept delivery of,
hold or deliver Securmes, Equivalent Securities, Collateral and/or Equwa ent Collateral
or toreceive or make payments on its behalf; ';
i
"Non-Defaulting Party" shall have the meaning given in paragraph 14;

"Parties” means Lender and Borrower and "Party" shall be construed accorgingly;

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

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

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

2.2  Headings
All headings appear for convenience only and shall not affect the interpregation of this
Agreement. '}

2.3 Market terminology L[
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2.4

2.5

26

Notwithstanding the use of expressions such as "borrow”, "lend", "Collateral”, "Margin”,
"redeliver” ete. which are used to reflect terminology used in the market for transactions
of the kind provided for in this Agreement, title to Securities "borrowdd" or "lent" and
"Collateral” provided in accordance with this Agreement shall pass fripm one Party to
another as provided for in this Agreement, the Party oblaining such titleibeing obliged to
redeliver Equivalent Securities or Equivalent Collateral as the case may If:oe

Currency conversions l

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

The parties confirm that introduction of and/or substitution (in place!of an existing
cuwrrency) of a new currency as the lawful currency of a country shall notjhave the effect
of altering, or discharging, or excusing performance under, any term of the Agreement or
any Loan thereunder, nor give a perty the right ugilaterafly to alter of terminate the
Agreement or any Loan thereunder. Securities will for the purposes of #his Agresment
be regarded as equivalent ta other securities notwithstanding that as a result of such
introduction and/or substitution those securities have been redenominated into the new
currency or the nominal value of the securities has changed in connection with such
redenomination. ' i

|
i

Modifications ete to legislation

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

LOANS OF SECURITIES

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

DELIVERY %
Delivery of Securities on commencement of Loan :
|

London-1/235570/05 5 I naNew

CATEMPMCSFD(Europe) GMSLA standard_22.10.04_finzl_mih.doc



4.2

43

4.4

|

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

Requirements to effect delivery Z
The Parties shall execute and deliver all necessary documents and gllve all necessary
instructions to procure that all right, title and interest in:

@) any Securities borrowed pursuant 1o paragraph 3;

(b) any Equivalent Securities redelivered pursuant to paragraph 8; :
(¢) any Collateral deliversd pursuant to paragraph 5; \
|

{d) any Equivalent Collateral redelivered pursuant to paragraphs 3 oik‘ 8,

shall pass from one Paity to the other subject to the terms and conditionls set out in this
Agreement, on delivery or redelivery of the same in accordance with iPhis Agreement
with full title guarantee, free from all liens, charges and encumbrances.! In the case of
Securities, Collateral, Equivalent Securities or Equivalent Collateral tiile to which is
registered in a computer based system which provides for the recordingia.nd transfer of
title to the same by way of book entries, delivery and transfer of title shdill take place in
accordance with the rules and procedures of such system as in force fro:#x time to time.
The Party acquiring such right, title and interest shall have no obligatipn to return or
redeliver any of the assets so acquired but, in so far as any Securities are b(f:)rmwcd or any
Collateral is delivered to such Party, such Party shall be obliged, subject to the tarms of
this Agreement, to redeliver Equivalent Securities or Equivalent Collateral as
appropriate. ‘

Deliveries to be simultancous unless otherwise agreed l,

‘Where under the terms of this Agreement a Party is not obliged to make a &eliverg unless
sinultaneously a delivery is made to it, subject to and without prejudiq!lc to its rights
under paragraph 8.6 such Party may from time to time in accordancéi with market
practice and in recognition of the practical difficulties in arranging simultaheous 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 w#iver (whether
by course of conduct or otherwise) in respect of one trunsaction shall bmd it in respect of
any other transaction. i

Deliveries of Income \

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

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

i
5. COLLATERAL

5.1  Delivery of Collateral on commencement of Loan

Subject to the other provisions of this paragraph 5, Borrower undertakes to deliver to or
deposit with Lender (or in accordance with Lendecs instructions) Collateral
simultaneously with delivery of the Securities to which the Loan relates and in any event
no later than Close of Business on the Settlement Date, In respect of Collateral
comprising securities, such Collateral shall be decmed to have bec:en delivered by
Borrower to Lender on delivery to Lender or as it shall direct of the releivant instruments
of transfer, or in the case of such securities being held by an agent or witbin a clearing or
settlement system, on the effective instructions to such agent or the q»perator of such
system, which result in such securities being held by the operator of the: cleanng sysiem
for the account of the Lender or as it shall direct, or by such other means as may be
agreed,

i
i
52 Deliveries through payment systems generating automatic payments :

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

@)  such automatically generated payment, delivery or obligation shall] be treated as a
payment or delivery by the transferce to the transferor, and except to the extent that
it is applied to discharge an obligation of the transferes to effgct paymem or
delivery, such payment or delivery, or obligation to pay ot deliver, shall be deemed
to be a transfer of Collateral or redelivery of Equivalent Collateral, #s the case may
be, made by the transferee until such time as the Collateral or Equiv@alcnl Collateral
is substituted with other Collateral or Equivalent Collateral if ah obligation to
deliver other Collateral or redeliver Equivalent Collatera] existed iminediately priot
ta the transfer of Securities, Equivalent Securities, Collateral ‘or Equivalent

. Collateral; and |

|
@) the party receiving such substituted Collateral or Equivalent ‘Coﬂiletal or if no
chligation ta deliver other Collateral or redeliver Equivalent Collateral existed
intmediately prior to the transfer of Securities, Equivalent Securities, Collateral or
Equivalent Collateral, the party receiving the deemed transfer o Collateral or
redelivery of Equivalent Collateral, as the case may be, shail causc[to be made to
the other party for value the same day either, where such transfer i xs;a payment, an
irrevocable payment in the amount of such transfer or, where Suc,h transfer is a
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54

55
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delivery, an irrevocable delivery of securities (or other property! as the case may
_be) equivalent to such property.

i
i
|

Substitutions of Collateral

Bomrower may from time to time call for the repayment of Cash bo]lateral or the
redelivery of Collateral equivalent to any Collateral delivered to Lender prior to the date
on which the same would otherwise have been repayable or redehverable provided that
at the time of such repayment or redelivery Borrower shall have dcht'ercd or delivers
Alternative Collateral acceptable fo Lender and Bomower is in d:omphance with
paragraph 5.4 or paragraph 5.5, as appllcablc '

Marking to Market of Collateral durmg the currency of a Loan on Jggregated basis

Unless paragraph 1.3 of the Schedule indicates that paragraph 5.5 sha]i; apply in licu of
this paragraph 5.4, or unless otherwise agreed between the Parties:- :

(i)  the aggregate Market Value of the Collateral deliverad to or deposjited with Lender
{excluding any Equivalent Collateral repaid or redelivered under ﬂlaragraphs 5.4(i1)
or 5.5(ii) (as the case may be)) ("Posted Collateral”) in respéct of all Loans
outstanding under this Agreement shall equal the aggregate of the Market Value of
the Loaned Securities and the applicable Margin (the “Reqdlred Collateral
Value") in respect of sech Loans;

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

@ii) if at any time on any Business Day the aggregate Market Valule of the Posted
Collateral in respect of all Loans ouistanding under this Agrcemen!): falls below the
aggregate of Required Collateral Values in respect of all such Loans, Borrower
shall (on demand) provide such further Collateral to Lender as wﬁﬂ climtnate the
deficiency. -

Marking to Market of Collateral during the currency of a Loarn on :1 Loan by Loan
hasis :

If paragraph 1.3 of the Schedule indicates this paragraph 5.5 shall a|pply in lieu of
paragraph 5.4, the Posted Collateral in respect of any Loan shall bear firom day to day
and at any time the same proportion to the Market Value of the Loaned Securities as the
Posted Collaweral bore at the commencement of such Loan, Accordingly::‘;

i
iy the Market Valuc of the Posted Collateral to be delivered or depq)sited while the
Loan continues shall be equal to the Required Collateral Value;

(i) if at any time on any Business Day the Market Value of the P:ttd Collateral in
respect of any Loan exceeds the Required Collateral Value in respect of such Loan,
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5.6

5.7

5.8

59

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

i
(i) if at any time on any Business Day the Market Value of the Postéd Collateral falls
below the Required Collateral Value, Borrower shall (on demand) provide such
further Collateral ta Lender as will elitminate the deficiency. '

Reguirements to redeliver excess Collateral

Where paragraph 5.4 applies, unless paragraph 1.4 of the Schedule i}_idicatcs that this
paragraph 5.6 does not apply, if a Party (the "first Party") wod:ld, but for this
paragraph 5.6, be required under paragraph 5.4 to provide further Colldteral or redeliver
Equivalent Collateral in circumstances where the other Party (the "second Party”)
would, but for this paragraph 5.6, 2lso be required to or provide Collakeral or redeliver
Equivalent Collateral under paragraph S.4, then the Market Value of the Collateral or
Equivalent Collatcral deliverable by the first Party ("X") shall be seit—off against the
Market Value of the Collateral or Equivalent Collateral deliverable by ithe second Party
("Y") and the only obligation of the Parties under paragraph 5.4 shall be, where X
exceeds Y, an obligation of the first Party, or where Y exceeds X, an ]_ob]igation of the
second Party to repay and/or (as the case may be) redeliver Equivalcn:k Collateral or to
deliver further Collateral having a Market Value equal to the differencé between X and
Y.

|

Where Equivalent Collateral is repaid or redelivered (as the case maBr be) or further
Collateral is provided by a Party under paragraph 3.6, the Parties shal} agree to which
Loan or Loans such repayment, redelivery or further provision is to He attributed and
failing agreement it shall be attributed, as determined by the Pariy making such
repayment, redelivery or further provision to the earliest outstanding iLoan and, in the
case of a repayment or redelivery up to the point at which the Market Vélue of Collateral
in respect of such Loan equals the Required Collateral Value in rcspeél:t of such Loan,
and then to the next earliest outstanding Loan up to the similar point and'so on.

i
Timing of repayments of excess Collateral or deliveries of further Collateral
|

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

Substitutions and extensions of Lefters of Credit |
Where Collateral is a Letter of Credit, Lender may by notice ta BorroLver require that
Borrower, on the Business Day following the date of delivery of such doticc, substitute
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6.2

6.3

6.4

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

DISTRIBUTIONS AND CORPORATE ACTIONS

Manufactured Payments
| .
Where Income is paid in relation to any Loancd Sccurities or CoIlatcraIJ (other than Cash
Collateral) on or by reference to an Income Payment Date Borrowe&r. in the case of
Loaned Securities, and Lender, in the case of Collateral, shall, on the date of the
payment of such Income, or on such other date as the Partics may ﬁéom time to time
agree, (the "Relevant Payment Date") pay and deliver a sum of mbney or property
equivalent to the type and amount of such income that, in the case of Lioaned Securities,
Lender would have been entitled to receive had such Securities no;t been loaned to
Borrower and had been retained by Lender on the Income Payment Date, and, in the case
of Collateral, Borrower would have been entitled to receive had such Cbllateral not been
provided to Lender and had been retained by Borrower on the Incorl:m Payment Date

unless a different sum is agreed between the Parties.

Income in the form of Securities '

Where Incame, in the form of securities, is paid in relation to any Lonlned Securities or
Collateral, such securities shall be added to such Loaned Securities ctr Collateral (and
shall constitute Loaned Securities or Collateral, as the case may be, and be past of the
relevant Loan) and will not be delivered to Lender, in the case of meeiﬁl Securities, or to
Borrower, in the case of Collateral, until the end of the relevant Loan, _brovided that the
Lender or Borrower (as the case may be) fulfils their obligations under’ paragraph 3.4 or
5.5 (as applicable) with respect to the additional Loaned Securities or Collateral, as the
case may be. !

Exercise of voting rights |

Where any voting rights fall to be exercised in relation to any Loagied Securitics or
Collateral, neither Borrawer, in the case of Equivalent Securities, nor L%znder, in the case
of Equivalent Collateral, shall have any obligation to arrange for voting rights of that
kind to be exercised in accordance with the instructions of the other Pz;.lty in relation to
the Securities borrowed by it or transferred to it by way of Collateral, asg the case may be,
unless otherwise agreed between the Parties. '

Corporate actions

‘Where, in respect of any Loaned Securities or any Collateral, any ﬁghts rclating to

- conversion, sub-division, consolidation, pre-emption, rights arising dnder a takeover

offer, rights to receive securities or a certificate which may at a future dbte be exchanged
for securities or other rights, including those requiring election by the h@lder for the time
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|

being of such Securities or Collateral, become exercisable prior to ,LLhe redelivery of
Equivalent Securities or Equivalent Collateral, then Lender or Borrowet, as the case may
be, may, within a reasonable time before the latest time for the exercise of the right or
option give written notice to the other Party that on redelivery of Equivﬁ]ent Securities or
Equivalent Collateral, as the case may be, it wishes to receive Equiv;{lent Securities or
Equivalent Collateral in such form as will arise if the right is cxcreiscd or, in the casc of
a right which may be exercised in more than one manner, is exermsecl as is specified in
such written notice. ;
RATES APPLICABLE TO LOANED SECURITIES AND CASH COLLA:TERAL

Rates in respect of Loaned Securities l

In respect of each Loan, Borrower shall pay to Lender, in the manner %rescribed in sub-
paragraph 7.3, sums calculated by applying such rate as shall be ag:i‘eed between the
Parties from time to time to the daily Market Value of the Loaned Secutities.

Rates in respect of Cash Collateral

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

Paymeat of rates ‘
]

In respect of each Loan, the payments referred to in paragraph 7.1 a.n&l 7.2 shall accrue
daily in respect of the period commencing on and inclusive of the Sel{tlement Date and
terminating on and exclusive of the Business Day upon which Equivaknt Securities are
redelivered or Cash Collateral is repaid. Unless otherwise agreed, the lsums so accruing
in respect of each calendar month shall be paid in arrear by the televaint Party not later
than the Business Day which is one week after the last Business Day of the calendar
month to which such payments relate or such other date as the Parties $hall from time to

time agree, i

REDELIVERY OF EQUIVALENT SECURITIES

Delivery of Equivalent Securities on termination of a Loan

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

8.3

8.4

8.5

86

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

Lender’s right to terminate a Loan

Subject to paragraph 10 and the terms of the relevant Loan, Lender shall be entitled to
terminate a Loan and to call for 1he redelivery of all or any Equivalent Securities at any
time by giving notice on any Business Day of not less than the standatd settlement time
for such Equivalent Securitics on the exchange or in the clearing organisation through
which the Loaned Securities were originally delivered. Botrower shall redeliver such
Equivalent Securitics not later than the expiry of such natice in accordance with Lender’s
instructions. °

Borrower’s right to terminate 2 Loan

Subject to the terms of the relevant Loan, Borrower shall be entitigd at any time to
terminale a Loan and to redeliver all and any Equivalent Securities dul and outstanding
to Lender in accordance with Lender’s instructions and Lender shall accept such
redelivery.

Redelivery of Equivalent Collateral on termination of a Loan

On the date and tine that Equivalent Securities are required to
Borrower on the termination of a Loan, Lender shall simultanetusly (subject to

redclivered by

paragraph 3.4 if applicable) repay fo Borrower any Cash Collateral ©
be, redeliver Collateral equivalent to the Collateral provided by Bor

, as the case may
fower pursuant to

paragraph 5 in respect of such Loan. For the avoidance of doubt any reference in this

Agreement or in any other agreement or communication between the) Parties (however

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

Redelivery of Letters of Credit

Where a Letter of Credit is provided by way of Collateral, the obli

to Collateral shall
account for or act

ration to redeliver

Equivalent Collateral is satisfied by Lender redelivering far cancelldtion the Letter of

Credit so provided, or where the Letter of Credit is provided in respec
Loan, by Lender consenting to a reduction in the value of the Letter of

Redelivery obligations to be reciprocal

t of more than one
Credit.

Neither Party shall be obliged to make delivery (or make a payment a

the case may be)

to the other unless it is satisfied that the other Party will make such de}ivery (or make an
appropriate payment as the case may be) toit. If it is not so satisfied (whether because
an Event of Defanlt has occurred in respect of the other Party or otheryise) it shall notify
the other party and unless that other Party has made arrangements which are sufficient to
assure full delivery (or the apprapriate payment as the case may be) to the notifying
Party, the notifying Party shall (provided it is itself in a position, and willing, to perform
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its own obligations) be entitled to withhold delivery (or payment, as the case may be) to

the other Party.

@

(i)

92

i

{if)

London-1/235570/09

FATLURE TO REDELIVER

Borrower’s faifure to redeliver Equivalent Securities

Lender’s failure to Redeliver Equivalent Collateral

If Borrower does not redeliver Equivalent Securities in
paragraph 8.1 or 8.2, Lender may elect 1o continue the Loan

the avoidance of doubt, shall continue to be taken into accoud

of paragraph 5.4 or 3.5 as applicable) provided that if Lende
continue the Loan, Lender may either by written notice to B
the Loan forthwith and the Parties’ delivery and payment obli
thereof (in which case sub-paragraph (ii) below shall apply) o
an Event of Default in accordance with paragraph 14.

Upon service of a notice to texminate the relevant Loan purg
9.13i):-

(a) there shall be set-off against the Market Value of the Eq
concerned such amount of Posted Callateral chosen by |

at jts Market Value} as is equal thereto;

(t) the Parties delivery and payment obligations in relati

which are sat-off shall terminate;

©
than the Market Value of the Equivalent Sccurities cof
shall account to Lender for the shortfall; and

Borrower shail account ta Lender for the total costs and
by Lender as a result thereof as set out in paragraphs 9.
time the notice is effective.

@

If Lender does not redeliver Equivalent Collateral in accordar
8.4 or 8.5, Borrower may either by written notice to Lender

accardance with
{which Loan, for
t for the purposes
t does not elect to
prrower terminats
gations in respect
r serve a notice of

uant to paragraph

hivalent Securities
|_ender (calculated

on to such assets

in the event that the Market Value'of the Posted Collateral set-off is less
ncerned Borrower

expenses incurred

3 and 9.4 from the

ice with paragraph
ferminate the Loan

forthwith and the Parties’ delivery and payment obligations i

respect thereof (in

which case sub-paragraph (i) below shall apply) or serve a potice of an Event

of Default in accordance with paragraph 14.

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

there shall be set-off against the Market Value of the
concerned the Market Value of the Loaned Securities;

(2)

(b

which are set-off shall terminate;

13
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9.3

9.4
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10.1
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(c)
Borrower is less than the Market Valve of the Eq

in the event that the Market Value of the Loaned Securities held by

jvalent Coflateral

concerned Lender shall account to Borrower for the shorifall; and

Lender shall account to Borrower for the total costs and
by Borrower as a result thereof as set out in paragraphs
the time the notice is effective,

@

Failure by either Party to redeliver

expenses incurred
9.3 and 9.4 from

This provision applies in the event that a Party (the "Transferor')) fails to meet a

redelivery obligation within the standard settlement time for the asset
exchange or in the clearing organisation through which the asset equi
concerned was originally delivered or within such other period a
between the Parties. In such situation, in addition to the Parties’ rights
law and this Agreement whewe the other Party (the "Transferee’
overdraft or similar costs and expenses the Transferor agrees to pay on
harmless the Transferee with respact to all such costs and expenses
from such failure excluding (i) such costs and expenses which arise fr
or wilful default of the Transferee and (ii) any indirect or conseque
agreed by the Parties that any costs reasonably and properly: incurred

concerned on the
valent to the asset
5 may be agresd
under the general
) incurs interest,
demand and hold
hich arise directly
bm the negligence
ptial losses. It is
by a Party arising

in respect of the failure of a Party to meet its obligations under a tra]nsacﬁon to sell or
deliver securities resulting from the failure of the Trapsferor to fulfil its redelivery
obligations is to be treated as a direct cost or expense for the purposes J)f this paragraph.

Exercise of buy-in on failure to redeliver

In the event that as a result of the failure of the Transferor to fylfil its redelivery
obligations a "buy-in" is exercised against the Transferee, then th¢ Transferor shall

account to the Transferee for the total costs and expenses reasonabl
Transferse as a result of such "buy-in".

SET-OFF ETC
Definitions for paragraph 10

In this paragraph 10:

y incurred by the

“Bid Price" in relation to Equivalent Securities or Equivalent Collateral means the best

available bid price on the most appropriaie market in a standard size;
“Bid Value" subject to paragraph 10.5 means:-
(a)

in relation to Collateral equivalent to Collateral in the form of a Letter of Credit

zero and in relation to Cash Collateral the amount of the currency concerned;

and

(b)

in relation to Equivalent Securities or Collateral equivalent t all other types of

Collateral the amount which would be received on a sale ¢f such Equivalent

Securities or Equivalent Collateral at the Bid Price at Close

of Business on the

relevant Business Day less all costs, fees and expenses that wpuld be incured in

14
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connection therewith, calculated on the assumption that the aggregate thereof is
the least that could reasonably be expected to be paid in order to carry out such

.sale or realisation and adding thereto the amount of any ijterest, dividends,

"Offer

distributions or other amounts, in the case of Equivalent Securities, paid to
Borrower and in respect of which equivalent amounts havef not been paid to
Lender and in the case of Equivalent Collateral, paid to Lendex and in respect of
which equivalent amounts have not been paid to Borrower, ih accordance with
paragraph 6.1 prior to such time in respect of such Equivalent Securities,
Equivalent Collateral or the original Securitics or Collateral! held, gross of all
and any tax deducted or paid in respect thereof;

Price” in relation (o Equivalent Seeurities or Equivalent Coflateral means the

best available offer price on the most appropriate market in a standard, size;

"Offer Value” subject to paragraph 10.5 means:-

(@)

&

102 Termination of delivery obligations upon Event of Default

Suhject

Parties’ delivery and payment obligations (and any other obligations

in relation to Collateral equivalent to Collateral in the form of a Letter of Credit
zero and in relation to Cash Collateral the amount of the cyrrency concerned;
and .

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

accaordance with

to paragraph 9, if an Event of Default occurs in relation fo either Party, the
ey have under this

Agreement) shall be accelerated so as to require performance thereof at the time such
Event of Defanit occurs (the date of which shall be the "Termination Dafe” for the
purposes of this clause) so that performance of such delivery and payment obligations

shall be effected only in accordance with the following provisions:

(i) the Relevant Value of the securities which would have bgen required to be
delivered but for such termination (or payment to be made, as the case may be) by
each Party shall be established in accordance with paragraph 10,3; and

London-1/235570/09
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10.3

10.4
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{in

on the basis of the Relevant Values so established. an account shall be taken {as at

the Termination Date) of what is due from each Party to the other and (on the basis
that each Partys claim against the other in respect of delivery of Equivalent

Securities or Equivalent Collateral or any cash payment equals

e Relevant Value

thereof) the sums due from one Party shall be set-off against the sums due from the
other and only the balance of the account shall be payable (by the Party having the

claim valued at the lower amount pursuant to the foregoing) and
be payable on the Termination Date.

If the Bid Value is greater than the Offer Value, and the Non-De

uch balance shall

ulting Pasty had

dclivc):red 1o the Defaulting Party a Letter of Credit, the Defaulting Pgrty shall draw on
the Letter of Credit to the extent of the balance due and shall subsequently redaliver for

cancellation the Letter of Credit so provided,

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

cancellation the Letter of Credit so provided.

In ail other circumstances, where a Letter of Credit has been provided to a Party, such

Party shall redeliver for cancellation the Lelter of Credit so provided.
Determination of delivery values upon Event of Default
For the purposes of paragraph 0.2 the "Relevant Value";-

) of any seccuritics to be delivered by the Defaulting Party

shall, subject to

paragraph 10.5 below, equal the Offer Value of such securities; and

i) of any securities to be delivered to the Defaulting Party

paragraph 10.3 below, equal the Bid Value of such securities.

shall, subject to

For the purposes of paragraph 10.3, but subject to parapraph 10.5, the Bid Value and

Offer Value of any securities shall be calculated for securities of the r
(as determined by the Non-Defaulting Party) as of the first Business

elevant description
Day following the

Termination Date, or if the relevant Event of Default occurs vutside the normal business

hours of such market, on the second Business Day following the Ter;
"Default Valuation Time");

Where the Non-Defaulting Party has following the occurtence of an E
prior to the close of business on the fifth Business Day following thd
purchased securities forming part of the same issue and being of an
description to those to be delivered by the Defaulting Party or sold

mination Date (the

wvent of Default but
Termination Date
identical type and
securities forming

part of the same issue and being of an identical type and description to those to be

delivered by him to the Defaulting Party, the cost of such purchase

or the proceeds of

such sale, ag the case may be, (taking into account all reasonable costs| fees and expenses
that would be incurred in connection therewith) shall (together with gny amounts owing

pursuant to paragraph 6.1) be treated as the Offer Value or Bid Valy
be, of the amount of securities to be delivered which is equivalent td

e, as the case may
the amount of the

securities 50 bought ar sold, as the case may be, for the purposes of this paragraph 10, so

16
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that where the amount of securities to be delivered is more than the amount so bought or
sold as the case may be, the Offer Value or Bid Value as the case may jbe, of the balance
shall be valued in accordance with paragraph 10.4.

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

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

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

1. TRANSFER TAXES

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

12.  LENDER’S WARRANTIES

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

{a) it is duly authorised and empowered to perform its duties and obligations under this
Agreement;

{b) it is not restricted under the terms of its constitution or in any pther manner from
lending Securilies in accordance with this Apreement of from otherwise
performing its obligations hereunder;

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

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

Each Party hereby warrants and undertakes to the other on a contifuing basis to the

intent that such warranties shall survive the completion of any transaction contemplated

herein that, where acting as a Borrower:

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

(b) it is nat restricted under the terms of its constitution or in any gther manner from
borrowing Securities in accordance with this Agreement or from otherwise
performing its obligations hereunder;

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

(d) itis acting as principal in respect of this Agreement.

i4. EVENTS OF DEFAULT
14,1 Each of the following events occwering in relation to either Party (the "Defaulfing

Party", the other Party being the "Non-Defaulting Party"} shall be an Event of Default
for the purpose of paragraph 10 but only (subject to sub-paragraph (v) below) where the

Non-Defaulting Party serves writien notice on the Defaulting Party:-

@

(i}

(i)

{iv)

v

(vi)

(vii)

London-1/235570/09

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

date;
Lender or Borrower failing 1o comply with its obligations under §
Lender or Borrower failing to comply with its obligations under {

Borrower failing to comply with its obligations to deliver Equiy
accordance with paragraph 8;

baragraph 5;
baragraph 6.1:

talent Securities in

an Act of Insolvency occurring with respect to Lender or Barrower, 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 analogois officer of the
Defaulting Party not requiring the Non-Defaulting Party to serve written notice on

the Defaulting Party,;

any representation or warranty made by Lender or Bomrower

being incorrect or

untrue in any material respect when made or repeated or degmed to have been

made or repeated;

Lender or Borrower admitting to the other that it is unable to,
perform any of its obligations under this Agreement and/or in re

tIr it intends not to,

pect of any Loan;

18
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14.2

14.3

14.4

15.

16.
16.1

16.2
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(%)

wviii) Lender (if applicable) or Borrower being declared in default or b¢ing suspended or

expeiled from membership of or participation in, any sec

ities exchange or

association or suspended or-prohibited from dealing in securities by any regulatory

authority;

(ix)
order of Lender or Boriower being transferred or ordered to
trustee (or a person exercising similar functions) by a regulatory
to any securities regulating legislation, or

any of the assets of Lender or Borrower or the assets of investors held by or to the

transferred to a
authority pursuant

Lender or Borrower failing to perform any other of its obligations under this

Agreement and not remedying such failure within 30 days after the Non-Defaulting

Party serves written notice requiring it to remedy such failure.

Each Party shall notify the other (in writing) if an Event of Default gr an event which,

with the passage of time and/or upon the serving of a written notice as
would be an Event of Default, occurs in relation to it.

referred to abave,

The provisions of this Agreement constitute a complete statemen{ of the remedies

available to each Party in respect of any Event of Default.

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

INTEREST ON OUTSTANDING PAYMENTS

In the event of cither Party failing to remit sums in accordance with thy
Party hereby undertakes to pay to the other Party upon demand interest
after judgment) on the net balance due and ocutstanding, for the perid
and inclusive of the original due date for payment to (but excluding

sum by way of
to perform any of

Is Agreement such
(before as well as
id commencing cn
the date of actual

)
payment, in the same currency as the principal sum and at the Jate referred to in

paragraph 10.7. Interest will accrue daily on a compound basis and
according to the actual number of days elapsed.

TRANSACTIONS ENTERED INTO AS AGENT

Power for Lender to enter into Loans as agent

Subject to the following provisions of this paragraph, Lender may

will be calculated

(if so indicated in

paragraph 6 of the Schedule} enter into Loans as agenl (in such capic::lty, the "Agent")

for a third person (a "Principal”), whether as custodian or inve

ent manager or

otherwise (a Loan so entered into being referred to in this paragraph as an "Agency

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

(@ it specifies that Loan as an Agency Transaction at the time when

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

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

16.3 Notification by Lender of certain events affecting the principal

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

(i of any cvent which constitutes an Act of Insolvency with respect to the relevant
Principal; or

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

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

164 Status of agency transaction

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

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

PROVIDED THAT

if there occurs in relation to the Agent an Event of Default or an event which would
constitute an Event of Nefault if Borrower served written nofice under any sub-
clause of paragraph 14, Borrower shall be entitled by giving written notice to the
Principal (which notice shall be validly given if given to Lendet in accordance with
paragraph 21) to declare that by reason of that event an Event of Default is to be
treated as occurring in relation 10 the Principal. If Bomower jgives such a notice
then an Event of Default shall be treated as occurring in relatiop to the Principal at
the time when the notice is deemed to be given; and

London-1/235570/69 0 I0713/NEW
CATEMMCSFB{Europe) GMSLA standard_22.10,04_final mfh.doc



16.5

17.

18.

19,
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if the Principal is neither incorporated in nor has established a ;[Jr:e of business 1n

Great Britain, the Principal shall lor the purposes of the agrec
paragraph 16.4(ii} be deemed to have appointed as its agent to ref
service of process in the courts of England the Agent, or if th

nt referred to in
reive on its behalf
Agent is neither

incorporated nor has established a place of business in Great Britain, the person
appointed by the Agent for the purposes of this Agreement, or such other person as

the Principal may from time to time specify in a written notice
Party.

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

Warranty of anthority by Lender acting as agent

Lender warrants to Borrower that it will, on every occasion on which i
to enter into a transaction as an Agency Transaction, have been duly

given to the other

operation of the
transactions into

enters or purports

huthorised to enter

into that Loan and perform the obligations arising under such transactipn on behalf of the

person whom it specifies as the Principal in respect of that wansaction

and to perform on

behalf of that person all the obligations af that person under the agreement referred to in

paragraph 16.4(ii).

TERMINATION OF THIS AGREEMENT

Each Party shall have the tight to terminate this Agreement by giviqg not less than 15

Business Days’ notice in writing to the other Party (which notice shall
termination} subject to an obligation to ensure that all Loans which

specify the date of
have been entered

into but not discharged at the time such notice is given are duly discharged in accordance

with this Agreement.

SINGLE AGREEMENT

Each Party acknowledges that, and has entered into this Agresment

nd will enter into

-each Loan in consideration of and in reliance upon the fact that, all Loans constitute a

single business and contractual relationship and are made in consideration of each other.

Accordingly, each Party agrees:
0
perfarmance of any such obligaticns shall constitute a default by
Loans; and

(]

to perform all of its obligations in respect of each Loan, and that a default in the

it in respect of al

that payments, deliveries and other transfers made by either off them in respect of

any Loan shall be desmed to have been made in consideration of payments,

deliveries and other transfers in respect of any other Loan.

SEVERANCE

If any provision of this Agreement is declared by any judicial ¢
authority to be void or otherwise unenforceable, that provision shall |
Agreement and the remaining provisions of this Agreement shall rem|
effect. The Agreement shall, however, thereafter be amended by

br other competent
be severed from the
hin in full force and
the Parties in such
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20.

21.
21.1

212

22.

23.

Londan-1/235570/69

reasonable manner so as to achieve as far as possible, without illegality, the intention of

the Parties with respect to that severed provision.

SPECIFIC PERFORMANCE
Each Party agrees that in relation to legal proceedings it will

ot seek specific
performance of the other Party’s obligation to deliver or redeliver Secrities, Equivalent

Securities, Collateral or Equivalent Collateral but without prejudice to

may have,

NOTICES

any other rights it

Any notice or other communication jn respect of this Agreement may be giveg in any
manner set forth below to the address or number or in accordance with the ¢lectronic
messaging system details set out in paragraph 4 of the Schedule and will be deemed

effective as indicated:
@
(i
(iii)
responsible employee of the recipient in legible form (it bei

burder of proving receipt will be on the sender and will
transmission report generated by the sender’s facsimile machine)

(iv)

if sent by telex, on the date the recipient’s answerback is received;

if sent by certified or registered mail (airmail, if overseas) or thg

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

if sent by facsimile transmission, on the date that transmissiop is received by a

g agreed that the
ot be met by a

equivalent (return

receipt requested), on the date that mail {s delivered or its delivery is attempted; ot

I\
received,

if sent by electronic messaging system, on the datc that ele¢ironic message is

unless the date of that delivery (or attempted delivery) or the receipt, ds applicable, is not
a Business Day or that communication is delivered (or attempted) or received, as

applicable, after the Close of Business on a Business Day, in

which case that

communication shall be deemed given and effective on the first follpwing day that is a

Business Day.

Either party may by nolice to the other change the address, telex or fhesimile number or

clectronic messaging system details at which notices or other comm
given to it,

ASSIGNMENT

Neither Party may charge assign or transfer all or any of its rif
herennder without the prior consent of the other Party.

NON-WAIVER

No failure or delay by either Party (whether by course of condu
exercise any right, power or privilege hereunder shall operate as a

Inications are to be

rhts or obligations

ct or otherwise) to
waiver thereof nor

shall any single or partial exercise of any right, power or privilege preclude any other or

1071¥NEW.
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24,
241

24.2

24.3

244

25.

26,

27.

28.
28.1

282

London-1/235570/09

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

GOVERNING LAW AND JURISDICTION

privilege as herein

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

The courts of England have exclusive jnrié.diction to hear and decide

any suit, action or

proceedings, and to settle any disputes, which may arise out of or in cgnnection with this
Agreement {respectively, "Procecdings” and "Disputes") and, for these purposes, each

party irrevocably submits to the jurisdiction of the courts of England.

Each party irrevocably waives any objection which it might at any

time have to the

courts of England being nominated as the forum to hear and decide any Proceedings and
to settlc any Disputes and agrees not to claim that the courts of ¥ngland are not a

convenient or appropriate forum,

Each of Party A and Party B hereby respectively appoints the person identified in
paragraph 5 of the Schedule pertaining to the relevant Party as its agent to receive on its
behalf service of process in the courts of England. If such an agent censes to be an agent

of Party A or party B, as the case may be, the relevant Party shall pro
natify the other Parly of the identity of its new agent in England.

TIME

Time shall be of the essence of the Agreement.

RECORDING
The Parties agree that each may record all telcphone conversations bet

WAIVER OF IMMUNITY
Each Party hereby waives all immunity (whether on the basis

mptly appoint, and

ween them.

of sovereignty or

otherwise) from jurisdiction, attachment (both before and after judgement) and execution

to which it might otherwise be entitled in any action or proceedin
England or of any ather country or jurisdiction relating in any way to |
agrees that it will not raise, claim or cause to be pleaded any such
respect of any such action or proceeding.

MISCELLANEOUS

This Agreement constitutes the entire agreement and understanding
respect to its subject matter and supersedes all oral communication
with respect thereto.

The Party (the "Relevant Party") who has prepared the text of g
execution (as indicated in paragraph 7 of the Schedule) warrants an
other Party that such text conforms exactly to the text of the standard
Securities Lending Agreement posted by the International Secyrities |
on its website on 7 May 2000 except as notified by the Relevant Parl
in writing prior to the exccution of this Agreement.

g in the courts of
his Agreement and
immunity at or in

of the Parties with
and prior writings

his Agreement for
H undertakes to the
form Global Master
Lenders Association
y to the other Party

0TI3INEW
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28.5

28.6

28.7

28.8

London-1/235570/09 24

No amendment in respect of this Agreement will be effective unless in

writing (including

a writing evidenced by a facsimile transmission) and executed by cach of the Parties ar
coafitned by an exchange of telexes or electronic messages on an electronic messaging

system.

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

rmination of any

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

Agreement remain outstanding.

provided in this Agreement are cumulative and not exclusive of

y rights, powers,

Except as provided in this Apreement, the rights, powers, remeits and privileges

remedies and privileges provided by law.

This Agreement (and each amendment in respect of it} may be execults
counlerparts (including by facsimile transmission), each of which
original.

A person who is not a party to this Agreement has no right under the ¢

+d and delivered in
vill be deemed an

ontracts (Rights of

Third Parties) Act 1999 to enforce any terms of this Agreement, but ¢his does not affiect

any right or remedy of a third party which exists or is available apart f

om that Act.

I0TINEW
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EXECUTED by the PARTIES

SIGNED BY

DULY AUTHORISED FOR AND
ON BEHALF OF

CREDIT SUISSE FIRST BOSTON
(EUROPE) LIMITED

SIGNED BY
DULY AUTHORISED FOR AND

ON BEHALF OF
MERRILL LYNCH INTERNATIONAL

London-1/235570/09

L N e

)
)
)
)
)
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1.1

1.2

1.3

14

Leadon-1/235570/09

SCHEDULE

Coliateral

The securities, financial instruments and deposits of currency set out
with a cross marked next to them are acceptable forms of Col
Agreement.

Unless otherwise agreed between the Parties, the Market Value

n the table below
lateral under this

of the Collateral

delivered pursuant to paragraph 5 by Borrower to Lender under the tetns and conditions

of this Agreement shall on each Business Day represent not less than
of the Loaned Securities together with the percentage contained in thy
below corresponding to the particular form of Collateral, refetred to in

the "Margin".

the Market Value
e row of the table
this Agreement as

Mark "X" if acceptable
form of Collateral

Security/Financial
Instrument/Deposit of
Currency

Margin
(%)

British Government Stock and X
other stock registered at the Bank
of England which is transferable
through CREST to the Leader or
its Nominee against an Assured
Payment, hereinbefore referred to
as CREST Collateral

2%

1)S Government Treasury Bills X

None

Bonds or equities in registrable X
form or allotment letters duly
renounced

None

Cash Collateral X

None

Basis of Margin Maintenance:

Paragraph 5.4 (aggregation) shall not apply™*

|

The assumption is that paragraph 5.4 (aggregation} applies unless the box 1s ticked.

Paragraph 5.6 (netting of obligations to deliver Collateral and redeliver

Equivalent Collateral) shall not apply*

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

Base Currency

The Base Currency applicable to this Agreement is US Dollars.

O

} applies unless the

KT1INEW
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(4)

(B)

London-1/235570/09 27
CA\TEMPCSFB{Burope)_GMSLA standard_22.10.04_final_mfh.doc

Places of Business
(See definition of Business Day.) London
Designated Office and Address for Notices
Designated office of Party A:
Address for notices or communications to Party A:
Credit Suisse First Boston (Europe) Limited.
One Cabot Square
London E14 4Q7
Attention: (1) Head of Operations Department
(2) Head of Credit Risk Management
(3) Managing Director — Legal & Compliance Depar
Telephone: (44) 207 888 8888
Facsimile: (1) (44) 207 828 4258

(2) (44) 207 888 3715
(3) (44) 207 888 4603

tment

Electronic Messaging System Details:  suzanne.marlow @csfb.com [Legal)

michclle.balding@csfb.coml

Designated office of Party B:
Address for notices or communications to Party B:
Address; Merrill Lynch Financial Centre

2 King Edward Street

London, EC1A 1 HQ

Attention: Stock Loan Documentation Group c/o Suzanne
Cleashy

Facsimile No: 0207 995 0286/ 0207 995 0287
Telephone No: 0207 996 9467

Electronic Messaging System Details:  suzanne_perry@ml.com,
robert_cleasby@ml.com

(A) Agent of Party A for Service of Process

N/A

(Business Line)

Perry or Robert

O713NEW




(B) Agent of Party B for Service of Process
N/A
6. Agency
- Paragraph 16 may apply to Party A* O

- Paragraph 16 may apply to Party B¥ O
7. Party Preparing this Agreement

Party A* O

Party B* X
Landon-1/235570/109 28 10713/NEW
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BETWEEN

CREDIT SUISSE FIRST BOSTON (EUROPE) LIMITE
AND

MERRILL LYNCH INTERNATIONAL

ANNEX 1 TO THE GLOBAL MASTER SECURITIES LENDING AGREEMENT

Supplemental terms and conditions applicable to the Global Master Securities Lending

Agreement

This Annex amends and forms part of the Global Master Securities Lending Agreement (the
“Agreement”™) between CREDIT SUISSE FIRST BOSTON (EUROPE) LIMITED (“CSFB™)

and MERRILL LYNCH INTERNATIONAL .

All paragraph references are references to paragraphs of the Agreement. Capitalised terms are

as defined in the Agreement.

The Parties to the Annex agree as follows:

1.

London-1/235570/09 29
CATEMP\CSFB(Erope)_GMSLA standard_22.10.:04_final_mfh.doc

Tax Gross Up. A acw paragraph 7.4 shall be added as follows:

*“7.4. Unless otherwise agreed, payments dwe under Paragraphs
Agreement shall be paid without withholding or deduction for, any;

7.1 and 7.2 of the
taxes or duties of

whatsoever nature imposed, levied, collected, withheld, or assesseqd by any authority

having the power to tax, unless the withholding or deduction of suc

h taxes or duties is

additional amounts as will result in the net amounts receivable by t

other party (after

required by law. In that event, unless otherwise agreed, the paying %arty shall pay such

taking into account such withholding or deduction) being equal t
would have been received by it had no such taxes or duties bean reqy
or deducted.”

such amounts as
ired to be withheld

Paragraph 9.4, Exercise of buy-in on failure to deliver, shall be amehded by adding the

following to the end of the paragraph:

“, such costs and expenses being calculated according fo the propd

1fion the securities

which the Transferor has failed to redeliver bears to the nominal ainount of securities

which form the subject of the “buy-in” exercised against the Transfes
Paragraph 11 shall be deleted in its entirety and replaced as follows:

*11.
stamp duties or similar duties or taxes chargeable in connection ¥

i34
.

==}

Borrower hereby undertakes to promptly pay and account for any transfer taxes,

ith any transaction

effected pursuant to or contemplated by this Agreement, and shall {ndemnify and keep
indernnified Lender against any liability arising as a result of the Blorrower’s failure to
do so. For the avoidance of doubt, but without prejudice to any provision herein

contained, this undertaking does not include any taxes on capital ga
incurred by the Lender.”

s or similar taxes

I0TIINEW




(a)
(b

Paragraph 14.1 shall be amended by:

deleting *30 days” and inserting “5 Business Days” in sub-parpgraph (x); and

inserting the following as a new sub-paragraph (x1) after {x)
(i)

paragraph (v)."

Paragraph 22 shall be deleted and replaced by the following:

“Neither party may charge, assign or transfer all or any of its ri
hereunder without the prior written consent of the other party, and dny such purpored
assignment or transfer absent such consent is void, except that

Transferor™), may, with reasonable prior written notice, assign all g
andfor obligations hereunder to a party that is a subsidiary or hold
subsidiary of a holding company (and the terms “subsidiary™ and
have the meanings given to them in section 736 of the Companies A

the Borrower, the Agent or any relevant Principal or ]
mnay be taking any steps in furtherance of any of the matters |

[ender as the case
referred to in sub-

hts or obligations

tither party, (“the
r any of its rights
Ing company, or a
holding company”
bt (or any statutory

modification or re-enactment)), (“Successor Entity”), that assumes such rights or

abligations by contract, operation of law or otherwise, provided tha

. in the reasonable

opinion of the party which is not the Transferor, the creditworthiness of the Successor
Entity is not materially weaker than that of the Transferor imm

assignment.

iately prior to the

Upon any such assumption of obligations by a Sudcessor Entity, the

Transferor shall be relieved of and fully discharged from all obligations under the
Agreement, whether they arose before or after such assumption.”

Loans of Money

(&)

B)

©

D)

London-1/235570/09
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The following provision for Loans of Money shall form part of the

reemeant;

The Lender may agree to lend sums of money to the Borrpwer in accordance

with this Agreement PROVIDED THAT in respect to al

money made pursuant to this sub clause the Lender shall had
Borrower and accepted (by whatever means) a borrowing reg

Apguinst a loan of money pursuant 10 sub clause (A} hereof]
deliver Collateral to the Lender pursuant to Paragraph 5 of
amount of money borrowed TOGETHER WITH such M
may from time to time agree in relation to the type of Co
Collateral shall be delivered in accordance with the Lender'

Where Collateral is provided through CREST or any other|
system whether by member to member delivery or Delivery
of money shall be made the through the payment ob]igatioﬁ
system.

Unless otherwise agreed lpans of money will be made on
At the same time as any money borrowed is repaid, the 14

and any loans of
e received from the
uest.

the Borrower shall
b Value equal to the
argin as the Parties
llateral in question.
5 instructions.

book entry transfer

-by-Value, the loan

s penerated by such

an overnight basis.

bnder shall redeliver

10713/NEW
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Equivalent Collateral provided as security for that loan. If Cpllateral has been
provided in accordance with sub clause (C) above, repayment of the loan shall

be against the redelivery of Equivalent Collateral througk*
transfer system in accordance with Paragraph 5.

the book entry

7. The 2000 UK Tax Addendum. Paragraph 3(i} of the Tax Addendumshall be amended

by inscrting the following words at the beginning of the paragraph:

“Unless otherwise agreed, ...”

This Annex shall be governed and construed in accordance with English law.

Signed for and on behalf of

CREDIT SUISSE FIRST BOSTON (EUROPE) LIMITED

o

B y: Ty /
Name: e
. e Flaus
Title: Vice President

Date: i;Zé /ﬁ:' / £ ?

Signed for and on behzlf of

MERRILL LYNCH INTERNATIONAL

ROBERT CLEASBY
DIRECTOR
By: MERRILL LYNCH

London-1/235570/09 31
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By:

o g

By:

Narme™.f
Titde:

Date:

Vst

Name:
Title:

Date:
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We herehy agree that the amtached Global Master Securitics Lending

GLOBAL MASTER SECURITIES LENDING AGREEMENT

(YERSION: MAY 2060}

2000 UK TAX ADDENDUM - AS AMENDED BY MERRILL ILYNCH

INTERNATIONAL

Agreement dated

25 Cotckar 200 % between CREDIT SUISSE FIRST BOSTON (EUROPE) LIMITED
(“CSFB™} (“Party A”) and MERRILL LYNCH INTERNATIONAL (“MLI[) (“Party B") (the
“Agreement") shall as from the date of this Addendum take effect subject ta the following and

d any repayment

d/or to which the
r in respect of any

deducted which

td as such for the
nufactured overseas

supplemental terms:-
1 INTERPRETATION
1.1 Inthis Addendum the following definitions shall apply:-

"Appropriate Tax Vouchers" means:

(i) either such tax vouchers and/or certificates as shall enable the recipient to claim
and receive from any relevant tax aothority, in respect of jnterest, dividends,
distributions and/or other amounts (including for the avoidance of doubt any
manufactured payment) relating to particular Securities, all
of tax or benefit of 1ax credit to which the Lender wonld haye been entitled but
for the loan of Securities in accordance with this Agreement
Lender is entitled in respect of tax withheld and accounted
manufactured payment; or such tax vouchers and/or certificates as are provided
by the Borrower which evidence an amount of overseas
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
andfor other amounis relating to particular Collateral;

"Approved UK Collecting Agent” means a person who is approyed as such for the

purposes of the Rules of the UK Inland Revenuve relating to mapnfactured overseas

dividends;

"Approved UK Intermediary” means a person who is approv

putposes of the Rules of the UK Inland Revenue relating to mal

dividends;

"Overseas Securities” has the meaning given to that term in paragr+ph 1(1) of Schedule

23A to the Income and Corporation Taxes Act 1988.

12

London- 1/274924/04

Terms to which a defined meaning is given in the Agreement have the same meanings in

this Addendum.
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APPLICATION OF THIS ADDENDUM
Paragraphs 3, 5 and 6 of this Addendum shall apply in rclatian to any Loan of

M

(i)
pursuant to the Agreement in the form of Overseas Securities,
MANUFACTURED DIVIDENDS

Overseas Securities made pursuant to the Agreement.

Paragraph 4 of this Addendum shall apply in relation to any

Collateral provided

Paragraph 6.1 of the Agreement shall take effect as if sub-paragraph (i) thereof had been
replaced by the following sub-paragraphs:-

@

i

(iif)

{iv)

London-1/274924/04
CATEMPMCSEB(RBurope) _GMSLA UK Tax_Addendum_MLI Nov(3 amendment_22.10.04_final_mf.doc

‘Where Income is paid in relation to any Secwrities on or by referknce to an Income

Payment Date on which such Securities are the subject of a L4
shall, on the date of the payment of such Income, or on such
Parties may from time to time agree (the "Relevant Payment Dats
a sum of money or property equivalent to the type and amou
irrespective of whether the Borrower received the same. The
paragraphs (ii) to (iv) below shall apply in relation thereto.

ban, the Borrower
other date as the
2"} pay and deliver
t of such Income,
provisions of sub-

Subject to sub-paragraph (iii) below, in the case of any Incpme comprising a

payment, the arnount (the "Manufactured Dividend") payable by

be equal to the amount of the relevant Income TOGETHER

the Borrower shall
WITH an amount

equivalent to any deduetion, withholding or payment for or on ag¢count of tax made

by the relevant issuer {or on its behalf} in respect of such In

ome TCGETHER

WITH an amount equal to any other tax credit associated with sich Income, unless
a lesser amount is agreed between the Parties or an Approptiate Tax Voucher

(TOGETHER WITH any further amount which may be agreed

tween the Parties

to be paid) is provided in liew of such deduction, withholding, tax credit or

payment.

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 Lender
withont there being a requirement to account to the UK Inland Revenue for any
amount of relevant tax (as required by Schedule 23A tg the Income and
Corporation Taxes Act 1988) the Bommower shall pay to the Ilender, in cash, the

Manufactared Dividend less amounts equal to such tax. The B

prrower shall at the

same time, if requested, supply Appropriate Tax Vouchers to the Lender.

Unless otherwise agread between the Parties, if at any time

any Manufactured

Dividend (as defined in sub-paragraph (ii) above) falls to be paid pursuant to this

sub-paragraph neither of the Parties is an Approved UK

Approved UK Collecting Agent, the Borrower will procur
payment is paid through an Approved UK Intermediary or
Collecting Agent agreed by the Parties for this purpose, unless
withholding tax in respect of any Income that would be payab
for the loan of the Securities would have been zero and no

under Chapter VIIA of Part IV of the Income and Corporat
would have atisen in respect thereof.

[ntermediary or an
e that the relevant
an Approved UK
the rate of refevant
le to the Lender but
income tax liability
bn Taxes Act 1988

..2- :



4. MANUFACTURED DIVIDENDS ON COLLATERAL
The Agreement shall take effect as if paragraph 5.3 thereof hud been replaced by the
following sub-paragraphs:-
(i  Where Collateral is delivered in respect of which any Income may become
payable, the Borrower shall cail for the redelivery of Collateral equivalent to such
Collateral in good time to ensure that such Equivalent Collaterall may be delivered
prior to any such Income becoming payable t¢ the Lender, 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 to the
Income and Corporation Taxes Act 1988. At the time of sych redelivery th
Borrower shall deliver Alternative Collateral acceptable to the Lender
(i) Where the Lender receives any Income in circumstances where the Parties are
satisfied as set out in sub-paragraph (i} above, then the Lender shell, on the date on
which the Lender receives such Income, or on such other date ps the Parties may
from time to time agree, pay and deliver a sum of money or property equivalent to
the amount of such Income (with any such endorsements or assignments as shall be
customary and appropriate to effect the delivery) to the Bomrowpr and shall supply
Appropriate Tax Vouchers (if any) to the Borrower.
5. INLAND REVENUE STATUS OF PARTIES
5.1 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.
5.2 Wherse paragraph 5.3 of this Addendum states that this paragraph 5.2 shall apply, the
Lender warrants and undertakes to the Borrower on a coniinuing basig that:
6] the Lender, or if the Lender is acting as agent, the principal, is not resident in
the United Kingdom for tax purposes and either is not carry{ng 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 enfered into in the course of the businesg of such branch or
agency, and
(i) the Lender, or if the Lender is acting as agent, the Prindipal, is beneficially
entitled to any manufactured dividends that it receive.
53  Paragraph 5.2 of this Addendom shall/shall not* apply to Party A when it is the Lender.
Paragraph 5.2 of this Addendum shall{shall not * apply to Pacty B when it is the Lender.
6. PAYMENTS OF MANUFACTURED DIVIDENDS
The Parties agree that Manufactured Dividends will/will-not* pe paid through an
Approved UK Intermediary or an Approved UK Collecting Agent agreed by the Parties
for this purpose.
* Delete as appropriate.
m::don-uzﬁezdm -3~ e
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NBERT CLEACBY

Signed by }
R
Duly authorised for and on ) M ie b AL
behalf of ) INTRRNATI
Merrill Lynch International )
Date )
Suzanne Flaus
> ! Vice President
i :
Signed by ) / 2 |
. . = -
s
Duly authorised for and on ) <
behalf of )] ] >
Credit Suisse First U‘p\\j DR
Boston (Europe} Limited )) ;
Date ) i
Mary Duggan s’
Vice President s
I
|
|
l
\
London-1/274924/04 -4 - ol
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THIS AGREEMENT ismade onthe {17 dayof Sebrucw Y 2003

" BETWEEN:

Credit Suisse First Boston (Europe) Limited ("Party A") a compeny incorporated under the
laws of England and Wales with its registercd office at One Cabot Square London E14 4QJ; and

ABN AMRO Mellon Global Securittes Services B.V., ("Party B") a private cornpany with
limited liability (besloten vennootschap met beperkte aansprakelifkheld) incorporated under the
laws of The Netherlands, with its corporate seat in Amsterdam and its principal place of
business at Foppingadreef 26, 1000 EA Amsterdam, and registered in the Amsterdam
Commercial Register under number 34180152,

L
1.1

1.2

1.3

APPLICABILITY

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

Each such wansaction shall be referred to in this Agreement 2s a "Loan” and shall be
governed by the terms of this Agreement, including the supplememtal ferms and
conditions contained in the Schedule and any Addenda or Annexures attached hereto,
unless otherwise agreed in writing. :

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

INTERPRETATION
In this Agreement:-

"Act of Inselvency" means in relation to either Party

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

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

(ify its seeking, consenting to or acquiescing in the appointment of any trustee,
administrator, receiver or liquidetor or analogous officer of it or any material part
of its property; or

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

(v+  the sppointment 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

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

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

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

“Business Day" means a day other than 2 Saturday or 2 Sunday on which banks and
securities markets are open for business generally in each place stated in paragraph 3 of
the Schedule and, in relation to the delivery or redelivery of any of the following in
relation to any Loan, in the place(s) where the relevant Securities, Equivalent Secutities,
Collateral or Equivalent Collateral are to be delivered;

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

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

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

"Defaniting Party" shail have the meaning given in paragraph 14;

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

"Equivalent " or "equivalent to” in relation to any Securities or Collateral provided
under this Agreement means sccurifies, together with cash or other propesty(in the case
of Collateral) as the case may be, of an identical type, nominal value, description and
amount to particular Securities or Collateral, as the case may be, so provided. If and to
the extent that such Securitics or Collateral, as the case may be, consists of securities that
are partly paid or have been converted, subdivided, consolidated, made the subject of' a
takeover, ights of pre-emption, rights to receive securities or a cettificate which may ata
fiiture date be exchanged for securities, the expression shall include such securities or
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other assets to which Lender or Borrower as the case may be, is entitled following the
occurrence of the relevant event, and, if appropriate, the giving of the relevant notice in
accordance with paragraph 6.4 and provided that Lender or Borrower, as the case may
be, has paid to the other Party all and any sums due in respect thersof. In the event that
such Securities or Collateral, as the case may be, have been redeemed, are pastly paid,
are the subject of a capitalisation issue or are subject 10 an event similar to any of the
foregoing events described in this patagreph, the expression shall have the following
meanings:-

(a) in the case of redemption, a sum of money equivalent to the proceeds of the
redemption;
(b) in the cese of a call on partly paid securities, securities equivalent to the relevant

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

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

{d) in the case of any event similar to any of the foregoing events deseribed in this

paragraph, securitfes equivalent to the Loaned Securities or the relevant
Collateral, as the case may be, together with or replaced by a sum of money or
secirities or other property equivalent to that received in respect of such Loaned
Securities or Collateral, as the case may be, resulting from such event;

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

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

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

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

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

"Market Value" means:

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

@)  such price as is cqual to the market quotation for the bid price of such
Securities, Equivalent Securities, Collateral and/or Equivalent Coflateral
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as derived from a reputable pricing information service reasonably chosen
in good faith by Lender; or

(i) if unavailable the market value thereof as derived from the prices or rates
bid by a reputable dealer for the relevant instrurent reasonably chosen in
good faith by Lender,

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

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

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

®) in relation to a Letter of Credit the face or stated amount of such Letter of
Credit; and
{c) in relation to Cash Collateral the amount of the currency concermned;

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

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

"Parties” means Lender and Borrower and "Party" shall be construed accordingly;
"pasted Collateral” has the meaning given in paragraph 5.4;

"Required Collateral Value" shall have the meaning given in paragraph 5.4

"Setilement Date" means the date upon which Securities are transferred (o Borrower in
accordance with this Agreement.

2.2 Headings

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

23  Market terminology
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2.5

2.6

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

Currency conversinns

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

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

Modifications eie to legislation

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

LOANS OF SECTURITIES

Lender will lend Securities to Borrower, and Bomower will borrow Securities from
Lender in accordance with the terms and conditions of this Agreement. The terms of
each Lomn shall be agreed prior to the commencement of the relevant Loan either orally
or in writing (incleding any agreed form of electronic communication) and confirmed in
such form and ‘on such basis as shall be agreed between the Parties. Any confirmation

~ produced by e Party shall not supersede or prevail over the prior oral, written or

clectronic communication (as the case may be).

DELIVERY

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

Regquirements to effect delivery

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

(@ any Seourities borrowed pursuant o paragraph 3;

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

© any Collateral delivered pursuant to paragraph 5;

{d) any Equivelent Collateral redelivered pursuant to paragraphs 5 or 8;

shall pass from one Party to the other subject to the terms and conditions set out in this
Agreement, on delfivery or redelivery of the same in accordance. with this Agreement
with full title guarantee, fice from all liens, charges and encumbrances. In the case of
Securities, Collateral, Bquivalent Securitics or Equivalent Collateral title to which is
registered in a computer based system which provides for the recording and transfer of
title to the same by way of book entries, delivery and transfer of title shall take place in
accordance with the rules and procedures of such system as in force from time to time.

The Party acquiring such right, title and interest shall have no obligation to return or

redeliver any of the assets so acquired but, in so far as any Securities are borrowed or any
Collateral is delivered to such Party, such Party shail be obliged, subject to the terms of
this Agreement, to redeliver Equivalent Securities or Equivalent Collateral as
appropriate.

Deliveries te be simultaneous unless otherwise agreed

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

Deliveries of Income

In respost of Income being paid in relation to any Loaned ‘Securities or Collateral,
Borrower in the case of Tncore being paid in respect of Loaned Securities and Lender in
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the casc of Income being peid in respest of Collateral shall provide to the other Party, as
the case may be, any endorsements or assignments as shall be customary and appropriate
to effect the delivery of money or properiy equivalent to the type and amount of such
Income to Lender, irrespective of whether Borrower received the same in respect of any

Loaned Securities or to Borrower, irrespective of whether Lender received the same in
respect of any Collateral.

COLLATERAL

Delivery of Collateral on commencement of Loan

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

Deliveries through payment systems generéting antomatic payments

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

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

gy the party receiving such substituted Collateral or Equivalent Collateral, or if no
obligation to deliver other Collateral or redeliver Equivalent Collateral existed
immediately prior to the transfer of Securities, Equivalent Securities, Collateral or
Equivalent Collateral, the party receiving the deemed transfer of Coilateral or
redelivery of Equivalent Collateral, as the case may be, shall cause to be made to
the other party for value the same day either, where such transfer is a payment, an
irrevocable payment in the amount of such transfer or, where such fratsfer is a
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delivery, an irrevocabls delivery of securities {or other properiy, as the case may
be) equivalent to such property.

Substitutions of Collateral

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

Marking o Market of Collateral daring the currency of 2 Louan on aggregated basis

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

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

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

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

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

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

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

fi)  if at any time on any Business Day the Merket Value of the P_oated Collateral in
respect of any Loan exceeds the Required Collateral Value in respect of such Loan,
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5.8

58

Lender shall (on demeand) repay and/or redeliver, as the case may be, io Borrower
such Equivalent Coltateral as will eliminate the excess; and

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

Requirements to redeliver excess Collateral

Where paragraph 5.4 applies, unless paragraph 1.4 of the Schedule indicates that this
paragraph 5.6 does not apply, if a Party (the "first Party") would, but for this
paragraph 3.6, be required under paragraph 5.4 to provide further Collateral or redeliver
Equivalent Collateral in circumstances where the other Party (the "second Phrty“)
would, but for this paragraph 5.6, also be required fo or provide Colldterat or redeliver
Equivalent Collateral under paragraph 5.4, then the Market Value of the Collateral or
Equivalent Collateral deliverable by the first Party ("X") shall be set-off against the
Market Value of the Collateral or Equivalent Collateral deliverable by the scoond Party
("Y") and the only obligation of the Parties under paragraph 3.4 shall be, where X
exceeds Y, an obligation of the first Party, or where Y exceeds X, an obligation of the
second Party to repay and/or (as the case may be) redeliver Equivalent Collateral or to
deliver further Collateral having a Market Value equal to the difference between X and
Y.

‘Where Equivalent Collateral is repaid or redelivered (as the case may be) or further
Coliateral is provided by 2 Party under paragraph 3.6, the Parties shall agree to which
Loan or Loans such repayment, redelivery or further provision is te be attributed and
failing apreement it shall be athibuted, as determined by the Party making such
tepayment, redelivery or further provision to the earliest outstanding Loan and, in the
case of a repayment or redelivery up to the point at which the Marlet Value of Collateral
in respect of such Loan equals the Required Collateral Value in respeci of such Loan,
amd then to the next earliest ouistanding Loan up to the similar point and so on.

Timing of repayments of excess Collateral or deliveries of further Collateral

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

Substitutions and extexsions of Letters ef Credit

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

6.3

6.4

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

DISTRIBUTIONS AND CORPORATE ACTIONS
Muanufactured Payments
Where Income is paid in relation to any Loaned Securities or Collatera) (other than Cash

Collateral} on or by reference to an Income Payment Date Botrower, in the case of
Loaned Securities, and Lender, in the case of Collateral, shall, en the date of the

. payment of such Income, or on such other date as the Parties may from time to iime

agree, (the "Relevant Payment Date") pay and deliver a sum of money or property
equivalent to the type and amount of such Income that, in the case of Loaned Securities,
Lender would have been entitled to receive had such Securities not been loaned fo
Bomewer and had been retained by Lender on the Income Payment Date, and, in the case
of Collateral, Borrower would have been entitled fo receive had such Collateral net been
provided to Lender and had been retained by Borrower on the Income Payment Date
unless a different sum is agreed berween the Farties,

Income in the form of Securities

Where Income, in the form of securities, is paid in relation te any Loaned Securities or

* Collateral, such securities shall be added to such Loaned Securities or Collateral (and

shall constitute Loaned Securities or Collateral, as the case may be, and be part of the
relevant Loan) and will not be delivered to Lender, in the case of Loaned Securities, or to
Borrower, in the case of Collateral, until the end of the relevant Loan, provided that the
Lender or Borrower (as the case may be) fulfils their obligations under paragraph 5.4 or
5.5 (as applicable) with respect to the additiona] Loaned Securities or Collateral, as the
¢ase may be,

Exercise of voting rights

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

Corporate actions

Where, in respect of any Loaned Securities or any Collateral, any rights relating to
conversion, sub-division, consolidation, pre-emption, rights arising under a takeover
offer, rights to receive securities or a certificate which may at 2 future date be exchanged
for securities or other rights, including those requiring election by the halder for the time
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7.3

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

RATES APPLICABLE TO LOANED SECURITIES AND CASH COLLATERAL

“Rates in respect of Loaned Securities

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

Rates in respect of Cash Callateral

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

Payment of rates

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

REDELIVERY OF EQUIVALENT SECURITIES

Delivery of Equivalent Securities on termination of a Loan

Boriower shall procure the redelivery of Equivalent Securities to Lender or redeliver
Equivalent Securities in accordance with this Agreement and the terms of the relevant
Loan on termination of the Loan, Such Equivalent Seeurities shall be deemed to have
been delivered by Borrower to Lender on delivery to Lender or as it shall direct of the
relevant instruments of transfer, or in the case of Equivalent Securities held by an agent
or within a clearing or settlement system on the cffective instructions to such agent or the
operator of such system which result in such Equivalent Securities being held by the
operator of the clearing system for the account of the Lender or as it shall direct, or by
such other means as may be agreed. For the avoidance of doubt any reference in this
Agrecmment oy in any other agreement or communication between the Parties (howsoever
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3.3

&4

&35

8.6

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

Lendet's rigkt to terminaie a Loan

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

Borrowet's right to terminate a Loan

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

Redelivery of Equivaleat Collateral on termination of 2 Loan

On the date and time that Equivalent Securities are required te be redelivered by
Borrower on the termination of 2 Loan, Lender shall simultaneously (sobject to
paragraph 5.4 if applicable) repay to Borrower any Cash Collateral or, as the case may
be, redeliver Collateral equivalent to the Colateral provided by Borrower pursuant to
paragraph 5 in respect of such Loan. For the avoidance of doubt any reference in this
Agreement or in any other agreement or communication between the Parties (however
expressed) to an obligation to redeliver or account for or act in relation to Collaterat shall
accordingly be construed as a reference to an obligation to redeliver or account for or act
in relation to Equivalent Collateral.

Redelivery of Letters of Credit

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

Redelivery obligations to he reciprocak

Neither Party shall be obliged to make delivery (or make a payment 2s the case may be)
to the other unless it is satisfied that the other Party will make such delivery (or make an
appropriate payment as the case may be) fo it. If 1t is not so satisfied (whether because
an Event of Default has oceurred in réspect of the other Party or otherwise) it shall notify
the other party end unless that other Party has made arrangements which are sufficient to
assure full delivery (or the appropriste payment as the case may be) to the notifying
Party, the notifying Party shall (provided it is itself in a position, and willing, to perform
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its own obligations) be entitled to withhold delivery (or payment, as the case may be) te
the other Party.

FAILURE TO REDELIVER

91  Borrower's failure to redeliver Equivélent Securities

M

@i

If Borrower does not redeliver Equivalent Securities in accordance with
paragraph 8.1 or §.2, Lender may elect to continue the Loan (which Eoan, for
the avoidance of doubt, shall continue to be taken into account for the purposes
of paragraph 5.4 or 5.5 as applicable) provided that if Lender does not elect to
continue the Loan, Lender may either by writter: notice to Borrower torminiate
the Loan forthwith and the Parties' delivery and payment obligations in respect
thereof (in which oese sub-paragraph (i) below shall apply) or serve a notice of
an Event of Default in accordance with paragraph 14.

Upon service of a notice to terminate the relevant Loan pursuant to paragraph
3.1(1)-

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

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

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

(d) Borrower shall account to Lender for the total costs and expenses incurred
by Lender as a result thereof as set out in paragraphs 9.3 and 5.4 from the
time the notice is effestive.

9.2 Lender's fallure to Redeliver Equivalent Collateral

®

(i)

[andon-1/235570/09

If Lender does not redeliver Equivalent Collateral in accordance with paragraph
8.4 or 8.3, Borrower may either by written notice to Lender terininate the Loan
forthwith and the Parties’ delivery and payment obligations in respect thereof (in
which tase sub-paragraph (i) below shall apply) or serve a notice of an Event
of Default in accordance with paragraph 14,

Upaon service of a notice to terminate the relevant Loan pursuant to paragraph
9.2(1):-

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

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

2.4

10.
10.1

(¢} in the event that the Market Value of the Loaned Securities held by
Borrower is less than the Market Value of the Equivalent Collateral
coticerned Lender shall account to Borrower for the shorifall; and

(d) Lender shall account to Borrower for the total costs and expenses incurred
by Borrower as a result thereof a5 set out in paragraphs 9.3 and 9.4 from
the time the notice is effective.

Failure by either Party to redeliver

This provision applies in the event that a Party (the "Transferor®) fails to meet 2
redelivery obligation within the standard setilement time for fhe asset concerned on the
exchange or in the clearing organisation through which the asset equivalent to the asset
concerned was originally delivered or within such other period 2s may be agreed
between the Parties, In such situation, in addition to the Parties’ rights under the general
law and this Apreement where the other Party (the "Transferee”) incurs interest,
overdraft or similar costs and expenses the Transferor agrees to pay on demand and hold
hanmiess the Transferee with respect to all such costs and expenses which arise directly
from such failure excluding (i) such costs and expenses which arise from the negligence
or wilful default of the Transferee and (ji} any indirect or consequential losses. It is
agreed by the Parties that any costs reasonably and properly incurred by 2 Party arising
in respect of the failure of a Party to meet its obligations under a transaction to sell or
deliver securities resulting from the failure of the Transferor to fulfil its redelivery
obligations is to be treated as a direct cost or expense for the purposes of this paragraph.

Exercise of huy-in on failure to redeliver

Tn the event that as a result of the failure of the Transferor to fulfil its redelivery
obligations a "huy-in® is exercised against the Transferee, then the Transferor shall
account to the Transferee fur the total costs and expenses reasomably ineurred by the
Transferec as a result of such "buy-in".

SET-OFF £TC
Definitions for paragraph 10
in this paragraph 10:

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

"Bid Value" subject to paragraph 10.5 means:-

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

(b) in relation to Equivalent Securitigs or Collateral equivalent to ali other types of

Collateral the amount which would be reccived on a sale of such Equivalent
Securities or Equivalent Collateral at the Bid Price at Close of Business on the
relevant Business Day less all costs, fees and expenses that would be incurred in
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connection therewith, caloulated on the assumption that the aggrepate 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 amouat of any interest, dividends,
distributions or other amounts, in the case of Equivalent Securities, paid to
Borrower and in respect of which eqnivalent amounts have not been paid to
Lender and in the case of Equivalent Collaterz), paid to Lender and in respect of
which equivglent amounts have not been paid to Borrower, in accordance with
paragraph 6,1 prior to such time in respect of such Equivalent Securities,
Equivalent Collateral or the original Securities or Collateral held, gross of il
and any tax deducted or paid in respect thereof;

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

"Offer Value" subject to paragraph 10.5 means:-

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

(k) in relation to Equivelent Securities or Collateral equivalent to all other types of

Collateral the amount it would cost to buy such Equivalent Securities or
Equivalent Collateral at the Offer Price at Close of Business on the relevant
Business Day together with all costs, fees and expenses that would be incurred
in connection therewith, calculated on the assumption that the aggregate thereof
is the least that could reasonably be expected to be paid in order to carry out the
transaction and adding thereto the amount of any interest, dividends,
distributions or other amounts, in the ease of Equivalent Scourities, paid to
Borrower and in respect of which equivalent amounts have not been paid fo
Lender and in the case of Equivalent Collateral, paid to Lender and in respect of
which equivalent amounts have not been paid to Borrower, in accordance with
paragraph 6.1 prior to such time in respect of such Equivalent Securities,
Equivalent Collateral or the original Securities or Collateral held, gross of 21l
and any tax deducted or paid in respect thereof

10.2 Termination of delivery obligations upon Event of Default

Subject to paragraph 9, if an Event of Default occurs in relation to either Party, the
Parties' delivery and payment obligations (and any other obligations they have under this
Agreement) shall be accelerated 50 s to require performance thereof at the time such
Event of Default occurs (the date of whish shall be the "Texmination Date" for the
purposes of this clause) so that performance of such delivery and payment obligations
shall be effected only in accordance with the following provisions:

() the Relevant Value of the securities which would have been required to be
delivered but for such termination {or payraent to be made, as the case may be) by
each Party shall be established in accordance with paragraph 10.3; and
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0.3

104

10.5

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

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

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

In al) other circumstances, where a Letter of Credit has been provided to & Pasty, such
Farty shall redeliver for cancellation the Letter of Credit so provided.

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

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

G) of any securities to be delivered to the Defauliing Party shall, subject to
paragraph 10.5 below, equal the Bid Value of such securities.

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

Where the Non-Defaulting Party has following the occurrence of an Event of Dafault but
prior to the ¢lose of business on the fifth Business Day following the Termination Date
purchased securities forming part of the same issue and being of an identical type and
description to those o be delivered by the Defaulting Party or sold securities forming
part of the same issue and being of an identical type and description fo those to be
delivered by him to the Defaulting Party, the cost of such purchese or the proceeds of
such sale, as the case may be, (taking into account all reasonable costs, fees and expenses
that would be incurred in connection therewith) shall (together with any amounts owing
pursuant to paragraph 6.1) be treated as the Offer Value or Bid Value, as the case may
be, of the amount of scourities to be delivered which is equivalent fo the amount of the
securities so bought or sold, as the case may be, for the purposes of this paragraph 10, so
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_ 12,

that where the amount of securities to be delivered is more than the amount so bought or
sold as the case may be, the Offer Value or Bid Value as the case may be, of the balance
shall be valued in accordance with paragraph 190.4.

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

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

The Defaulting Party shall be liable to the Non-Defaulting Party for the amount of ail
reasonable legal and other professional expenses incurred by the Non-Defaulting Party in
connection with or as a consequence of an Event of Default, together with injerest
thereon at the one-month London Inter Bank Offered Rate as quoted on a reputable
financiat informatien service ("LIBOR") as of 11.00 am, London Time, on the date on
which it is to be determined or, in the case of an expense atiributable to a particular
transaction and where the parties have previously agreed 3 rate of interest for the
transaction, that rate of iatersst if it is greater than LIBOR. The rate of LIBOR
applicable to each month or part thereof that any sum payable pursuant to this paragraph
10.7 remains oufstanding is the rate of LIBOR determined on the first Business Day of
any such period of one month or any part thereof. Interest will accrue daily on a
compound basis and will be ealsulated according to the actual number of days elapsed,

TRANSFER TAXES )

Borrower hereby undettakes promptly to pay and account for any wensfer or similar
duties or taXes chargeable in connection with any transaction effected pursvant io or
conternplated by this Agreement, and shall indemnify and keep indemmified Lender
against any liability arising ag a result of Borrower's failure to do so.

LENDER'S WARRANTIES

Each Party hereby warrants and undertakes fo the other on 2 contiruing basis to the -
intent that such warranties chall survive the completion of any transaction contemplated
herein that, where acting as a Lender;

(@) it is duly authorised and empowered to perform its duties and obligations under this
Agreement;

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

{¢) il is abselutely entitled to pass full legal and beneficial ownership of all Securities
provided by it hereunder fo Bomower free from all liens, charges and
encumbrances; and

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

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

{a)

(b)

()

C)

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

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

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

it is aeting as principal in respect of this Agreement.

14. EVENTS OF DEFAULT

t4.1 Fach of the following events occwrring in relation to either Party (the "Defaulting
Party”, the other Party being the "Non-Defaulting Party"} shall be an Event of Default
for the purpose of paragraph 10 but only {(subject to sub-paragraph (v} below) where the
Non-Defaulting Party serves written notice on the Defaulting Party:-

0]

G

(jii)

v}

)

(vi)

(vii)

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

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

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

an Act of Insolvency ocourring with tespect to Lender or Borrower, an Act of
Insolvency which is the presentation of a petition for winding up or any analogous
proceeding or the appointment of 2 liquidator or analogous officer of the
Defaulting Party not requiring the Non-Defaulting Party to serve written notice on
the Defaulting Party;

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

Lender or Borrower admittmg to the other that it is unable to, or it intends not to,
perform any of its obligations under this Agreement and/or in respect of any Loan;
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SCHEDULE FOR AGENCY LENDING

Collateral

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

Agreement,

Unless cotherwise agreed between the Parties, the Market Value of the Collateral
delivered pursuant to paragraph 5 by Borrower to Lender under the terms and conditions
of this Agreenent chall on each Business Day represent not less than the Market Value
of the Loaned Securities togather with the percentage contained in the row of the table
below cotresponding to the particular fosmn of Collateral, referred to in this Agreement as

the "Margin".
Security/Financial Security/Financial Mark "X"if Margin (%)
Instranment/ Deposit | Instrament/ Deposit acceptable
of Currency of of Currency of Loan form of
Collateral Collateral
USD CASH USD Equities & X 2%,
Bonds
USh CASH NON-USD Equities X 5%
& Bonds
EUR CASH EUR Bonds 2%
EUR CASH EUR Equities 2% to 5%
EUR CASH NON-EUR Egquities X 5%
& Bonds
Sovereign Delpt Eqnities & Bonds X 5%
Equities Eqnities & Bonds X 5%
Letters of Credit Equitics & Bonds X 5%
Certificates of Equities & Bonds X 5%
Deposit
UK Government GBP Bonils p.4 2%
Treasury Bills
British Government GPEP Bonds X 2%
Stock
OTLINEW
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SecurityfFinancial
Instrument/ Deposit
of Currency of
Collateral

Security/Financial
Instrument/ Deposit
of Currency of Loan

Mark "X"if
- pceeptable
form of
Colatersl

Margin (%)

5%

UK Equity (Category-
B

FTSE 100

GBF Equities X

Delivery By Value

UK Equity (Category- 10%

2)

GBP Equities X

FTSE 256

Delivery By Value

UK Gilt GBP Bonds X 2%

Delivery By Value

1.3 Basis of Margin Maintenance:

Paragraph 3.4 (aggregation) shall apply to all Non-Cash Collateralised Loans

Paragraph 5.5 (loan by loan) shall apply to ail Cash Collateraliéed loans (including but
not limited to Euro and US Dollar cash).

Paragraph 5.6 (nefting of obligations to deliver Collateral and redeliver
Equivalent Collateral) shall not apply

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

2. Base Currency
The Base Currency applicable to this Agreement is the Euro,

3 Places of Business
Party A One Cabot Square, London E14 4Q7
Party B: Princess House, 1 Suffolk Lane, London EC4R 0AN

Foppingadreef 22, 1000 EA, Amsterdam
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(A)

(B)

London-1/235510/09

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

Address for notices or cormmunications to Party A:
Address: One Cabof Square, London E14 4QJ

Attention: (i) Head of Operations Department (i) Head f Credit Risk Management
(i) Managing Director, Legal and Compliance Department

Facsimile No: (i) +44 207 888 4258 (5i) +44 207 B8R 3715 {jii) +44 207 B8 4602

Telephone No: +44 207 BE8 8388

-Telex: 892131

Answerback: CSFB G

Desiguated office of Party B:

Address for notices or communicetions to Party B:

(i) Address: Princess House, 1 Suffolk Lane, London EC4R 0AN
Attention: Head of Interational Securities Lending (London)
Facsimile No: 020 7454 0091

Telephone No: 020 7 623 0867

(i)  Address: Foppingadreef 22, 1000 EA, Amsterdam
Attention: Head of International Securities Lending {Amsterdam)

Telephone No: +31 20 628 3522

{A)  Agent of Party A for Service of Process
Not applicable to Party A
(B)  Agent of Party B for Service of Process
Name: ABN AMRG Mellon Global Securities Services B.V., London branch

Address: Princess House, 1 Suffolk Lane, London EC4R 0AN
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6 Agency
{A}-  Peragraph 16 may apply to Party A*
- Paragraph 16 may apply to Party B* [7_]

(B) Party B has appointed Clydesdale Plc and Mellon Bank N.A. and may appoint
- such other suitable party from time to time (the “Agent”) to assist Parly B with
various administration tasks associated with the transactions undertaken
pursuant to this Agreement including but without lirsitation to communicating
and receiving instructions and notifications relating to Securities and Collateral
and facilitating the delivery and redelivery of Securities and Collateral. Party A
is hereby authorised by Party B to treat the Agent as Party B's representative
for the purpose of this Agreement and deal with the Agent accordingly.

{C) Paragraph 16.2 (if) shal] be deloted and replaced with the foliowing:

“it enters into that loan on bebalf of a single Principal or multiple Principals

whose identities are disclosed to the borrower {whether b;.r name or by reference (‘Q
to a code or idemifier which the parties have agrecd m&;,be used to refer to e iH¥4
specificd Principal) at the time it enters into the loan or as otherwise agreed

— between the Parties; and

D) A new subparagraph 16.2 (iv) shall be added as follows:

“it has sufficient assets of the Principal in its possession or control and that it
has the awthority to commit sufficient assets of the Principal to enable it to
— ensure that the Principal will perform its financial obligations under each
Agency Transaction,”

— (E) Paragraph 16 shall be amended by the addition of the following new sub-
~ paragraphs 16.6 and 16,7 as follows:

- “16.6 The Lender ncknowledges that it is subject to and agrees that it is and
will act in compliance with, the United Kingdom Money Laundering
Regulations 1993 {as amended from time to time) and such other substantially
equivalent money laundering requirements in force from time to time in its
place of incorporation or organisation.

- 16.7. 'The Agent undertakes that if, at the time of entering into an Agency
Trensaction, the Agent has not allocated the Agency Transaction to a Principal,
it will allocate the Loan hefore the Seftlement Date for the Loan, either 1o a
single Principal or to several Principals, each of whom shall be responsible for
only that part of the Loan that has been allocated to it. When the allosation is to

—_ two or more Principals, a separate loan shall be deemed to have been entered
into between the other party and each such Principal with respect to the
proportion of the bomrowed scouritics. Such allocations shall be advised to

- Party A in writing or as otherwise agreed between the parties.”
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Party Preparing this Agreement

Party A*
Party B*

London-1/235570/0%

Credit Suisse First Boston {Europe} Limited
ABN AMRO Melton Global Securities Services B.V.
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1.2

SCHEDULE FOR PRINCIPAL LENDING

Caollateral

The securities, financial instuments and deposits ¢f currency set out in the table below
with a cross marked next fo them are acceptble forms of Collateral under this

" Agreement.

Unless otherwise agreed between the Parties, the Market Value of the Coliateral
delivered pursuant to paragrapk 5 by Borrower to Lender umder the terms and conditions
of this Agreement shall on each Business Day represent tiot less than the Market Value
of the Loaned Securities together with the percentage contained in the row of the table
below corresponding to the particular form of Collateral, referred to in this Agreement ag

the "Margin",

Secority/Financial Instrrment/Deposit of Currency

Mark "X" if | Margin
acceptable
form of (%)
Collateral
British Govermment Stock and other steck registered at the Bank of X §
England which is transferable through the CREST to the Lender or its
Nominee against an Assured Payment, hereinbefore referred to as
CREST Collateral.
British Government Stock and Sterling Issues by foreign X 5
governments {transferable through the CREST), in the form of an
enfaced transfer deed or a long term collatera] certificate or overnight
collateral chit issued by the CREST accompanied (in each case) by an
exacuted unenfaced ransfer deed
Corporation and Commonweaith Stock in the form of registered stogk X 5
or allotment letters duly renounced
UK Government Treasury Bills X 5
U.S. Government Treasury Bills X 5
Bavkers' Acceptances X 5
Sterling Certificates of Deposit X 5
Forcign Currency Certificates of Deposit X 5
Local Authority Bonds X 5
Local Authority Bills X 5
Bonds or Equities in registerzble form or allotment letters duly X 10
renounced
0TI VNEY
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Sovereign Government Bonds in registerable form. Bonds issued by X 5
the Govesnment of The Netherlands, Spain and Portugal are only
eligible in so far as they are being settled, cleared and beld outside
their jurisdiction, respectively, the Netherlands, Spain and Poringal

Bonds or Equities in bearer form X 10

Sovereign Government Bonds in bearer form. Bonds issued by the X 5
Government of The Netherlands, Spain and Portugal are only eligible
in so far as they are being seitled, cleared and held outside their
jurisdiction, respectively, the Netherlands, Spain and Pormgal

Cash Collateral X 5
Any other type of Collateral as may be agi-eed upon on a X Tao be
transactional basis. ' spreed

Basis of Margin Maintenance of Paragraph 5.4 (aggregation) shall apply.

Paragraph 5.6 (netting of obligations to deliver Collateral and redeliver Equivalent
Coltateral) shall apply.

Base Currency

The Base Currency applicable to this Agreement is Euro.

Places of Business
Party A: One Cabot Square, London, £14 4Q1
Party B: Princess House, 1 Suffolk Lene, London EC4R 0AN

Foppingafreef 22, 1000 EA, Amsterdam
Designated Office and Address for Notices
Designated office of Pﬁrty Az
Addresses for notices or commumnications fo Party A:
Addreﬁs: One Cabot Square London El4 400

Attention (i) Head of Operations Department (i} Head of Credit Risk Management {jii)
Managing Director — Legal & Compliance

Facsimile No: (i) + 44 207 888 4258 (ii) +44 207 888 3715 (iii) +44 207 888 4603
Telephone No: +44 207 888 8888
Telex No: 892131

Answerback; CSFBG
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(B)

Désignated office of Party B:

Address for notices or cormmunications 1o Party B:

{D Address: Princess House, | Suffolk Lane, London EC4R 0AN
Attention: Head of International Securities Lending (London)
Facsimile No: 020 7454 0081

Telephone No: 020 7 623 0867

(ii) Address; Foppingadreef 22, 1000 EA, Amsterdarn

Atiention: Head of International Securities Lending (Amsterdam)

Telephone No: +3120 628 35 22
(A)  Agent of Party A for Service of Process
Not applicable
(B)  Agent of Party B for Service of Process
Name: ABN AMRO Mellon Global Securities Services B.V
Address: Princess House, 1 Suffolk Lane, Londan EC4R GAN
Agency
- Paragraph 16 shall not apply to Party A
) Paragraph 16 shall not apply to Party B
Party Preparing this Agreement
Party A Cr;tdit Suissc First Boston (Europe) Limited

Party B ABN AMRO Mellon Global Securities Services B.V.

London- | 235570/09 33
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ANNEX 1 TO THE GLOBAL MASTER SECURITIES LENDING
AGREEMENT -

BETWEEN
CREDIT SUISSE FIRST BOSTON (EUROPE) LIMITED
AND
ABN AMRO MELLON GLOBAL SECURITIES SERVICES B.V.

Supplemental terms and conditions applicable to the Global Master Securities

Lending Agreement

This Annex amends and forms part of the Global Master Securities Lending Agreement

dated as of 1 AP Telaruevy, 2003 (the “Apgreement”) between CREDIT SUISSE
FIRST BOSTON (EUROPE) LIMITED (“CSFB”) and ABN AMRO MELLON GLOBAL
SECURITIES SERVICES B.V.

All clause yeferences are references to clauses of the Agreement. Capitalised terms are as
defined in the Agreement.

The Parties to the Annex agres as follows:

1.

Corporate Actions.

1.1 In relation to corporation actions arising on UK Loaned Securities the
parties hereby agree that the words “reasonable time” in the seventh lime of clause
6.4 shall be replaced with the words “two Business Days”.

1.2  PFor the avoidance of doubt the parties hereby agree that no UK Loaned
Secyrities shall be re-delivered to the Lender within 2 Business Days of the Date
upon which any of the rights described in clause 6.4 may be exercised.

Tax Gross Up. A new paragraph 7.4 shall be added as follows:

“7 4. Unless otherwise agreed, payments due under Paragraphs 7.1 and 7.2 of the
Agreement shall be paid withour withholding or deduction for, any taxes or duties
of whatsoever nature imposed, Jevied, collected, withheld, or assessed by any
authority having the power to tax, umess the withholding or deduction of such taxes
or duties is required by law. In that event, unless otherwise agreed, the paying
party shall pay such additional amounts as will result in the net amounts receivable
by the other party (after taking into account such withholding or deduction} being
equal to such amounts as would have been received by it had no such taxes or duties
been required (o be withheld or deducted.”

Paragraph 11 shall be deleted in its entirety and teplaced as follows:

“11. Borrower hereby undertakes to prompily pay and account for any transfer
taxes, stamp duties or similar duties or taxes chargeable in connection with any
transaction effected pursuant 1o or contemplated by this Agreement, and shall
indenmify and keep indemnified Lender against any liability arising as a result of
the Borrower’s failure to do so. For the avoidance of doubt, but without prejudice



to any provision herein contained, this undertaking does not include any 1axes on
capital gains or similar taxes incurred by the Lender.”

4, Paragraph 14.1 shall be amended by:

(a) deleting “30 days™ and inserting “15 Business Days” in sub-paragraph (x);
and

{b) inserting the following as a new sub-paragraph (i) after (x):

“(xi} the Borrowet, the Agent or any relevant Principal or Lender as the
case may be taking any steps in furtherance of any of the matiers referred to
in sub-paragraph {vi).”

5. The 2000 UK Tax Addendum. Paragraph 3(i) of the Tax Addendum shall be
amended by inserting the following words at the beginning of the paragraph:

“Unless otherwise agreed, ..."
This Annex shall be governed and construed in accordance with English law.

Signed for and on behalf of
CREDIT SUISSE FIRST BOSTON (EUROPE) LIMITED

By: imu bt Muresr” By:

NamestZenlos A2/
Tile: \ice President
Date: 1. 0'2- 0‘3 Date: 11 FEB N0

Signed for and on behalf of

ABN 0 l\r’.lEL LON GLOBAL SECURITIES SERVICES B.V,

S S

Name: @aho Souvik
Title: cceo
Da : . Date:




GLOBAL MASTER SECURITIES LENDING AGREEMENT
(VERSION: MAY 2000)

2000 UK TAX ADDENDUM

We hereby agree that the atiached Global Master Securities Lending Agreement dated
[ Te_\mmr .{Lu&e "Agreement") shall as fram the date of this Addendum take effect

subject to the following and supplemental terms:~

1.2

INTERPRETATION
In this Addendum the following definitions shall apply:-

" Appropriate Tax Vouchers" means;

) either such tax vouckers andfor certificates as shall enable the recipient to claim
and teceive from any relevant tax euthority, in respect of interest, dividends,
distributions and/or other amounts (inchuding 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 respeet of tax withheld and accounted for in respect of any
manufactured payment; or such tax vouchers and/or certificates as are provided
by the Borrower which evidence an amount of overseas iax deducted which
shall enabie 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

(i1) such vouchers andfor certificates in respect of interest, dividends, distributions
and/or other amounts relating to particular Collateral;

"Approved UK Collecting Agent” means a person whe is approved as such for the
purposes of the Rules of the UK Inland Revenue relating to manufactured overseas
dividends;

"Approved UK Tntermediary” means 2 person who is approved as such for the
purposes of the Rules of the UK Inland Revenue relating to manufactured overseas
dividends;

"Oversens Securities” has the meaning given to that term in paragraph 1(1) of Schedule
23A fo the Income and Corporation Taxes Act 1988, '

Terms to which 2 defined meaning is given in the Agreement have the same meanings in
this Addendurn,



APPLICATION OF THIS ADDENDUM,

®

. (i)

Paragraphs 3, 5 and 6 of this Addendum shall apply in relation to any Loan of
Overseas Sevurities made pursvant o the Agreement.

Paragraph 4 of this Addendum shall apply in relation to any Collateral provided
pursuant to the Agreement in the form of Overseas Securities.

MANUFACTURED DIVIDENDS

Paragraph 6.1 of the Agreement shall take effectas if that paragraph 6.1 had been deleted
and replaced with the following paragraphs:-

()

(1)

(iii)

{iv)

Where Income is paid in relation to any Securities on or by reference to an come
Payment Date on which such Securities are the subject of a Loan, the Borrower
shall, on the date of the payment of such Income, ot on such other daie as the
Parties may from tire to time agree (the "Relevant Payment Date") pay and deliver
a sum of money or property equivalent to the type and amount of such Income,
irrespective of whether the Borrower received the same. The provisions of sub-
paragraphs {ii} to (iv}) below shall apply in relation thereto.

Subject to sub-paragraph (jii) below, in the case of any Income comprising a
payment, the amount (the "Manufactured Dividend") payable by the Borrower shall
be equal to the amount of the relevant mcome TOGETHER WITH an amount
equivalent to any deduction, withholding or payment for or on account of tax made
by the relevant issuer (or 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 amouni is agreed between the Parties or an Appropriate Tax Voucher
(TOGETHER WITH any further amount which may be agreed between the Parties
to be paid) is provided in lieu of such deduction, withholding, tax credit or
payment.

Where either the Borrower, or any person fo whom the Borrower has on-lent the
Securitics, is unable to make payment of the Manufaetured Dividend to the Lender
without there being 2 Tequirement to account to the UK Inland Revenue for amy
amount of relevant tax {as required by Schedule 23A fo the Income and
Corporation Taxes Act 1988) the Borrower chall pay to the Lender, in cash, the
Manufachured Dividend less amounts equal to such tax. The Borrower shall at the
same fime, if requested, supply Appropriste Tax Vouchers to the Lender.

Unless otherwise agreed between the Parties, if at any time any Manufactured
Dividend (as defined in sub-paragraph (ii) above} falls o be paid pursuant to this
sub-peragraph neither of the Parties is an Approved UK Intermediary or an
Approved UK Collecting Agent, the Borrower will prooure that the relevant

* payment is paid through an Approved UK Intermedizry ar 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 be payable to the Lender but
for the loan of the Securities would have been zero and no income {ax liability
under Chapter VITA. of Part IV of the Income and Corporation Taxes Act 1988
would have arisen in respect thereof.
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MANUFACTURED DIVIDENDS ON COLLATERAL

The Agreement shall take offect as if paragraph 5.3 thereof had been replaced by the
following sub-paragraphs:-

() Where Collateral is delivered in respect of which any Income may become payable,
the Borrower shall call for the redelivery of Collateral equivalent to such Collateral
in good time to ensure that such Equivalent Collateral may be delivered prior to
any such Income becoming payable to the Lender, unless in relation 0 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 fo the
Tncome and Corporation Taxes Act 1988. At the time of such redelivery ihe
Borrower shall deliver Alternative Collateral acceptable to the Lender.

(i) Where the Lender reccives any Income in circumstances where the Parties are
satisfied as set out in sub-paragraph (i) above, then the Lender shall, on the date on
which the Lender receives such Income, or on such other date as the Partics may
from time to time agree, pay and deliver a sum of money or property equivalent to
the amount of such Income (with zny such endorsements or assignments as shall be
customary and appropriate to effect the delivery) to the Borrower and shail supply
Appropriate Tax Vouchers (if any) to the Barrower.

INLAND REVENUE STATUS OF PARTIES

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.

Where the Lender is not resident in the United Kingdom for tax purposes and either is
not carrying on & 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, the Lender warrants and undertakes to the Borrower on a continuing
basis that it has:

@ delivered io the Borrgwer 2 duly completed and certified Certificate (MODZ2) or
a photocopy thereof bearing 2 UK Inland Revenue acknowledgement and
unique number and such Certificate or photocopy remains valid; or

(ii) taken all necessary steps to enable a specific authorisation to tnake gross
payment of Maoufactured Dividends of Overseas Securities to be issued by the
UK Inland Revenue.

PAYMENTS OF MANUFACTURED DIVIDENDS

The Partics agrec that Manufactured Dividends will/will not* be paid through an
Approved UK Intermediary or an Approved UK Callecting Agent agreed by the Parties
Tor this purpose.

* Delete as appropriate.



14.2

i4.3

14.4

15.

16.
16.1

16.2

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

(ixy any of the assets of Lender or Borrower or the gssets of investors held by or to the
order of Lender or Borrower being transferved or ordered to be transferred to a
trustes (or a person exercising similar functions) by e regulatery authority pursnant
to any securitics regulating legislation, or

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

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

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

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

INTEREST ON OUTSTANDING PAYMENTS

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

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

Subject to the following provisions of this paragraph, Lender may {if so indicated in
paragraph 6 of the Schedule) enter into Loans as agent (in such capacity, the "Agent")
for a third person (2 "Principal"), whether as custodian or investment menager or
otherwise (a Loan so entered into being referred to in this paragraph as an "Agency
Transaction").

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

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

London-17233570/09 10 OTIINEW



16.3

16.4

{if)

(iif)

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

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

Notification by Lender of certain events affecting the principal

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

(&)

(i)

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

of any breach of any of the warranties piven in paragraph 16.5 or of any event or
circumstznce which has the result that any such warranty would be untme if
repeated by reference to the then owrent facts;

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

Status ef agency transaction

M

i)

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

all the provisions of the Agreement shall apply separately as between Borrewer
and each Principal for whom the Agent has entered into an Agency transaction
or Agency Trensactions as if each such Principal were a pariy te 2 separate
apreement with Borrower in all respects identical with this Agreement other
than this paragraph and as if the Principsl were Lender in respect of that
agreement;

PROVIDED THAT

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

Lendon-1/235570404 20 W7 LINEW



16.5

17.

18.

19.

if the Principal is neither incorporated in nor has established & place of business jn
Great Britain, the Principal shall for the purposes of the agreement referred to in
paragraph 16.4(ii) be deemed to have appointed as its agent to receive on its behalf
service of process in the courts of England the Agent, or if the Agent is neither
incorporated nor has established a place of business in Great Britain, the person
appointed by the Agent for the purposes of this Agreement, or such ofher person as

the Principal may from time to time specify in a written notice given to the other
Party.

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

Warranty of authority by Lendex acting as apent

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

TERMINATION OF THIS AGREEMENT

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

SINGLE AGREEMENT

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

iy  to perform all of its obligations in respect of each Loan, and that a default in the
performance of any such obligations shall constitute 2 default by it in respect of all
Lozns; and

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

SEVERANCE

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

21
211

212

22,

23,

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

SPECIFIC PERFORMANCE

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

NOTICES

Any notice or other communication in respect of this Agresment may be given in any
manrer set forth below to the address or number or in accordance with the electronic

messaging system details set out in paragraph 4 of the Schedule and will be deemed
effective as indicated:

()  ifin writing and delivered in person or by courier, on the date it is delivered;
G if setit by telex, on the date the recipient's answerback is received;

@i il sent by facsimile transmission, on the date that transmission is received by a
responsible employee of the recipient in legible form (it being agrecd that the
burden of proving receipt will be on the sender and will not be met by a
transmission report generated by the sender's facsitmile machine);

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

(v if sent by electronic messaging system, on the date that electromic message is
regeived,

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

Either party may by notice to the other change the address, telex or facsimile number or
electronic messaging system detzils at which notices or other communications are to be
given to it,

ASSIGNMENT

Neither Party may charge assign or transfer all or any of iis rights or obligations
hereunder without the prier consent of the other Party,

RON-WAIVER

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

London-1/235570/09 v [BTIHNEW
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24,
24,1

24.2

24.3

244

25,

28,

27,

28.
28.1

28.2

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

GOVERNING LAW AND JURISPICTION

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

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

Each party irevocably waives any objection which it might at aﬂy time have to the
courts of England being nominated as the forune to hear and decide any Proceedings and

to settfe any Disputes and agress not to claim that the courts of England are not a
cotvenient or appropriate forum.

Each of Party A and Party B hereby respectively appoints the person identified in

paragraph 5 of the Schedule pertaining to the relevant Party as its agent to receive on its

behalf service of process in the courts of England. If such an agent eeases to be an agent
of Party A or party B, as the case may be, the relevant Party shall promptly appoint, and

notify the other Party of the identity of its new agent in England.

TIME
Time shall be of the essence of the Agreement.

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

WAIVER OF IMMUNITY

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

MISCELLANEOUS

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

The Party (the "Relevant Party") who has prepared the text of this Agreement for
execulion (as indicated in paragraph 7 of the Schedule) warrants and undertakes to the
other Party that such text conforms exactly to the text of the standard form Global Master
Securities Lending Agreement posted by the International Securities Lenders Assaciation
on its website on 7 May 2000 except as notified by the Relevant Party to the other Party
in writing prior to the execution of this Agreement.
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284

28.6

28.7

28.3

Lowlon-1/235570/09 ' 24

No amendroent in respect of this Agreement will be effective unless in writing (including
a writing evidenced by a facsimile transmission) and executed by each of the Parties or
confirmed by an exchange of telexes or electronic messages on an electronic messaging
system,

The obligations of the Parties under this Agreemnent will survive the teyrmination of any
Loan. '

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

Except as provided in this Agreement, the rights, powers, remedies and privileges
provided in this Agreement arc cumnlative and not exclusive of any rights, powers,
remedies and privileges provided by law,

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

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

H0713/NEY



EXECUTED by the PARTIES

Signed for and on behalf of

CREDIT SUISSE FIRST BOSTON (EUROPE} LIMITED

“\

B A edm Maso

Neme' T onmnde . Nuace 7 Name? Christopher

Titlee NiCe Precidend Title: Vice P

Date: WV - Q2. O32 Date: 11 FEp 203
Signed for and on behalf of

ABN AMRO MELLON GLOBAL SECURTTIES SERVICES B..

o (e M Sl

me: Jamie M. Ball e Name: fae Soust
Tiled Manaping Director and Head Tifle: CLce
of Capital Markets
Date: Date:

London-1/235570109 25 Y71 3AEW



