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13 July 2001

Form 605

Corporations Act 2001

Section 671B

Notice of ceasing to be a substantial holder

To Company Name/Scheme

ACN/ARSN

1.

Nama

ACN/ARSN (Il applicabla)

EIRCOM HOLDINGS LIMITED

112 118 203

Detalls of substantlal helder (1)

Mergan Stanley & Co. Intemalional plc

Not Applicable

The holder ceased lo be a

gubslantial holder on
The previous nolice was given to the company on
The previaus nalice was daled

2. Changas In ralavant Interasts

Particulars of each change in, or change in the nature of, a relevan Inlarast (2) of the substantial holder or an associate (3) in voling sacuriles of the company or

18 Fabrigary 2000
12 February 2008

scheme, since the substantial holdar was [ast required to glve a substanlial holding notice 1o the company or schame are as follows:

Data of changa

Conslderation

Person whose vt worstcangea | Sect, | Shemin, | Clese(@ smasuarct | S vt
chango (5)

February 17, 2008 Margan Slanley & Co. Intarnallanal ple Sell 1.2600 -0 Qrdinary sharas @
February 18, 2009 Morgan Stanley & Co. Intemational plc Buy 12150 32 Ordinary shares 3z
Fabruary 18, 2008 Morgan Stanley & Co. International ple Sell 1.2350 -13 Ordinary shares (13)
February 20, 2000 Margan Slanley & Co, International ple Zall 1.2150 -75 QOrdinary sharas (75)
February 23, 2009 Margan Stenley & Co, Intemalional plc Buy 1.2150 7 Ordnary shares 7
February 24, 2009 Maorgan Stanley & Co. Intemational ple Buy 1.2100 29 Ordinary shares 59
February 25, 2002 Morgan Stanley & Ca. Inlemational ple Buy 1.1850 7 Ordinary shares 7
February 26, 2008 Morgan Stanley & Co. Inlemational ple Buy 1.2050 1 Ordinary shares 1
Fabruary 27, 2002 Morgan Stanley & Co. Intemalional plc Buy 1.2050 175 Ordinary shares 175
Fabruary 27, 2008 Morgan Stanley Australia Securities Limited Sell 1.2050 =4 458 Ordinary shares (4,458)
Mareh 2, 2004 Morgan Stanley & Co. Intemational plc Buy 1.2302 127 Ordinary shares 127
March 3, 2000 Margan Stanley & Co. Intemnational plc Buy 0.6850 50 Ordinary shares 50
Margh 4, 2008 Morgan Stanlay & Co. International plc Sell 0.6500 =1 Ordinary shares (n
March 5, 2008 Margan Stanley & Co. Intemnational plc Sell 0.5450 =40 Ordinary shares (40)
March 6, 2009 Margan Stantay Australla Securllles Limited | Buy 0.6500 200 Ordinary shares 200
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March &, 2009 Moman Stanley & Co, Internalional plc Buy 0.6300 3 Ordinary shares 3
March &, 2009 Morgan Stanley & Co, Inlemational pie By 0.8300 16 Ordinary shares 18
March 10, 2009 Morgan Stanlay & Co. Inlefatlenal ple Buy 0.6300 8 Ordinary shares 6
March 11, 2000 Morgan Stanley & Co, Inlemational ple Buy 0.6300 4 Ordinary shares 4
Mareh 12, 2008 Morgan Sianlay & Co. Internatlonal ple Buy 0.6000 § Ordinary shares 5
Mareh 13, 2000 Morgan Stanley & Ca. International ple Buy 0.5200 7 OQrdlinary sharas 7
March 13, 2000 Morgan Stanlay & Co. Intarnatlonal ple Sell 0.6165 -1,087 Qrelinary shares {1.087)
Mareh 16, 2009 Margan Stanley Australla Securities Limited Sell 0.8250 -1,561 Ordinary shares (1.561)
Margh 16, 2009 Morgan Stanley & Coa. Inlernatlonal ple Sell 0.6250 -147 Qrdinary sharas (147)
March 17, 2008 Morgan Stanley & Co. Inlemational ple Buy 0.6250 111 Ordinary shares 11
March 18, 2008 Morgan Stanlay & Co. Intematlonal ple Buy 0.6450 71 Ordinary shares T
March 19, 2008 Morgan Stanley & Co. Intarnational plc Sell 0.7000 -89 Ordinary shares (99)
March 20, 2008 Margan Slanley Australla Securities Limited Sell 0.7100 -81 Qrdlinary sharas (1 )]
Mareh 20, 2008 Margan Stankay & Co. Intemallonal ple Sell 0.7100 -66 Ordinary shares (6&)
March 23, 2000 Margan Stanley & Co. Inlemational plc Buy 0.8400 17 Qrdinary shares 17
March 23, 2000 Morgan Slanley & Co. International ple Sell 0.7200 -826 Ordinary sharas (&826)
March 24, 2009 Morgan Stanlay Australia Securlilas Limlled Buy 0.6310 1,302 Chwdinary sharas 1302
March 24, 2009 Morgan Stanley & Co. Intemational ple Buy 0.8000 32 Ordinary shares az
March 25, 2009 Morgan Stanley & Co, Inlernatianal ple Buy 0.3000 21 Ordinary shares 2
March 26, 2009 Morgan Slarley Australia Securities Limiled Sall 0.7856 -154 Ordinary shares (154)
March 26, 2009 Morgan Stanley & Co. Intemational ple Sell {.8350 =15 Ordinary shares (15)
March 27, 2008 Morgan Stanley & Co, Inlemational pic Buy 0.8100 1 Qrdinary shares 1
March 27, 2009 Margan Stanley Auslralia Securifies Limited | Sel 0.8075 -200 Ordinary shares (200)
March 30, 2009 Morgan Stanley & Co. Intemalional ple Buy 0.7700 48 Ordinary shareg 43
March 30, 2008 Morgan Stanley Australia Securities Limited Sell 0.8008 =59,459 Ordinary shares (58,459)
March 31, 2009 Margan Stanley Auslralla Securilies Limited Sell 0.7059 ~73 372 Ordinary shares (73.372)
March 31, 2009 Margan Stanley & Co. Intemational plc Sell 0.7850 -89 Ordinary shares (29
April 1, 2009 Morgan Slanley & Co. Inlarnalional ple Sell 0.7950 -13 Ordlnary shares (13
Aprll 2, 2009 Margan Stanley & Co. Inlemational plc Buy 0.8000 38 Ordinary sharez e
April 3, 2009 Margan Slanley Australla Securities Limited Sell 0.8050 -200 Ordinary shares (200}
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April 8, 2009 Morgan Stanley & Co. Intemalional plc Buy 0.8100 24 Crdinary shares 24
April 6, 2009 Morgan Stanley Auslralia Securilies Limited Sell 0.8100 =212 Qrdinary shares (212)
April 7, 2009 Morgan Stanley Auslralia Sequrilies Limited Buy 0.8200 267 Ordinary sharas 267
Aprll 7, 2009 Morgan Stanley & Co. Intemational pls Buy 0.84200 278 Ordinary shares 278
April 8, 2009 Morgan Stanlay & Co. Intamatlonal ple Buy 0.7750 12 Ordinary shares 12
April 9, 2000 Morgan Stanlay & Co. Intermallonal ple Sell 0.7900 -98 Qrdinary shares {98)
April 10, 2000 Margan Slanley & Ca. Intarnatlonal ple Buy 0.7600 5 Ordinary sharas 5
April 13, 2009 Morgan Slanlay & Go. Inlernational plc Buy 0.7900 18 Ordlnary shares 19
April 14, 2009 Momgan Stanley Auslralia Sequrities Limlled Sall 0.7900 -7 Ordinary sharag {7)
April 14, 2009 Morgan Slanley & Co. International ple Sell 0.7800 -3 Ordinary shares ()]
April 15, 2009 Morgan Stanlay & Co. Inlemalional ple Buy 0.8400 28 Ordinary sharas 28
April 18, 2009 Margan Slanlay & Co. Intarnallanal ple Buy 0.9500 & Ordinary shares 6
April 17, 2009 Morgan Slanley & Co. Infarmallonal ple Buy 0.9700 11 Crdinary sharas 11
April 20, 2009 Morgan Stanley & Co. Inlermational ple Buy 1.0000 46 Ordinary shares 46
April 21, 2009 Morgan Stanlay & Co. Intamatlonal ple Buy 0.5700 11 Oredinary sharas 11
April 22, 2009 Morgan Stanley & Co. intermalional ple Buy 0.9650 42 Qrdinary sharas 42
April 23, 2009 Momgan Stanley & Co, Intamationat pic Buy €.9500 30 Ordinary sharas k1)
April 24, 2009 Morgan Stanley & Ca, Intemalional ple Buy 09300 20 Ordinary sharas 20
April 27, 2009 Morgan Stanley & Co. Intemalional ple Buy 1.1000 1 Ordinary shares 1
Aprll 28, 2003 Morgan Stanley & Co. Intemalianal pi¢ Buy 1.1550 S Ordinary sharas 5
Aprll 28, 2008 Morgan Stanley & Co. Intemational plc Buy 1.1750 13 Ordinary shares 13
Aprll 28, 2008 Morgan Stanley Australia Securities Limiled | Sell 1.1750 -5 Ordinary shares (5)
Aprll 30, 2009 Morgan Stanley & Co. Intemational plc Buy 1.2000 21 Ordinary shares 21
April 30, 2009 Morgan Slanley Auzlralia Securities Limited Sell 1.2000 -7 Ordinary shares {1)
April 30, 2008 Morgan Slanley & Co. Intemalional plc iﬂé?:i?' N/A 5,402 Ordinary shares 5,402
May 1, 2008 Morgan Stanley & Co. Internallonal plc Buy 1.1550 6 Ordinary shares g
May 1, 2008 Morgan Slanley & Co. International plc E‘:JL?::?I N/A 120,339 Ordinary shares 120,339
May 4, 2000 Morgan Slanley & Co. Intarnallonal plc Buy 1.2000 74 COrdinary shares 74
May 4, 2009 Mongan Stanley & Co. International plc Colateral NIA 1,466,010 Ordinary shares 1,488,010
May 5, 2000 Margan Slanley & Go. Intarnational plc E;‘;I':{Sml MNIA -1,681,751 Ordinary shares (1,591,751)
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May &, 2009 Morgan Stanley Auslralia Securities Limlted Sell 1.1300 =52 Ordinary shares (S2)

May &, 2009 Morgan Stanley & Co. International ple Sall 1.1300 =30 Ordinary shares (30}

May 7, 2009 Margan Stanley & Co. Intemnational plc Buy 1.1100 47 QOrdinary shares a7

May 7, 2009 Margan Stanley Australia Securities Limited Sell 1.1100 =18 Ordinary shares (19)

May 7, 2009 Morgan Stanley & Co. International plc Coliateral NIA 1,407,810 Ordinary shares 1,407,810
May 8, 2009 Morgan Stanley & Co, Intemational plc Buy 1.1500 25 Ordinary sharas 25

May 3, 2009 Morgan Slanley Austraia Securilies Limiled Sell 1.1500 -43 Qrdinary shares (43)

May B, 2009 Morgan Stanley & Go. International pic A NIA 1,457 810 Ordinary shares (1,497 840)
May 11, 2009 Morgan Slanley & Co, Intemational plo Buy 1.1550 101 Qrdlinary shares 101

May 12, 2009 Morgan Slanley Australia Securilies Limiled | Sell 1.1300 -89 Qrdinary sharas (89)

May 12, 2009 Morgan Slanley & Cn, Intemational plc Seall 1.1300 -70 Ordinary shares (70)

May 13, 2009 Morgan Slanley & Co, international plc Buy 1.1200 183 Ordinary sharas 133

May 13, 2009 Morgan Slanley Australia Securities Limited Sell 1.1200 -5 Ordinary sharas {5)

May 14, 2009 Morgan Slanley Australia Securities Limited Sell 1.1000 -52 Ordinary shares (52)

May 14, 2000 Momgan Slanley & Co, Intemational plc Sell 1.1000 -8 Ordinary shares (48)

May 14, 2000 Morgan Slanley & Co. Intemational ple Bomow NI/A 300,000 Qrdinary shares 300,000
May 15, 2000 Moman Stanley & Co, International plc Buy 1.1050 112 Ordinary shares 112

May 15, 2000 Morgan Stanley & Co. Intemnational ple ?e‘m‘;d NIA -300,000 Ordindry sharas (300,000)
May 18, 2009 Morgan Stanley & Co. Intemnational plc Buy 1.0800 13 Ordinary shares 13

May 19, 2009 Morgan Stanley Australia Securities Limited Sell 1.0730 =8 Ordinary shares (8)

May 18, 2004 Morgan Stanley & Co. Inlernatlonal ple Sall 10750 =11 Ordinary shares {11}

May 20, 2009 Morgan Stanley & Co. Inlemational ple Buy 1.1000 2% Ordinary shares 29

May 20, 2009 Morgan Stanley & Co. International plc Gollateral N/A 6,152 Ordinary shares 6,152
May 21, 2009 Morgan Slantay & Co. Inlarnallonal ple Buy 1.1000 3 Ordinary shares 3

May 21, 2009 Morgan Slanlay Australla Securllles Limllad Sall 1.1000 -8 Ordinary shares (6}

May 21, 2008 Margan Stanlay & Go. Intemational pic el NIA 6,152 Ordinary shares (6.152)
May 22, 2009 Morgan Stanloy & Co. Intemationat ple Buy 1.1000 20 Ordinary shares 20

May 22, 2009 Morgan Stanley & Co. International plc ?E‘j‘:'g?:gr;" NIA 505,357 Ordinary shares 805,357
May 25, 2009 Morgan Stanlay & Co. Intemational ple Buy 1.0900 5 Ordinary shares a

May 25, 2008 Morgan Stanley & Co. Inlemational plg E;}:{gr o N/A -B05,357 Ordinary sharas (805,357)
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May 26, 2009 Morgan Stavley & Co. Intemalional pie Buy 1.0600 16 Ordinary sharas 16

May 26, 2008 Morgan Stanley & Go, International pic Colaters N/A 6,775 Ordinary shares 6,775
May 27, 2008 Margan Slanley & Co. Intarnallanal ple Buy 1.0800 & Ordinary shares 6

May 27, 2009 Morgan Slantey Alstralia Securities Limited Sell 1.0775 7,044 Ordimaty shatas (7.044)
May 27, 2008 Morgan Slanley & Co. Internallonal ple E;It:[gral /A -8,775 Ordinary shares {6,775)
May 28, 2009 Morgan Slanley Australla Sacuritles Limlted Buy 1.0750 100,000 Ordinary shares 100,000
May 28, 2009 Morgan Slantay & Co. Internallonal ple Buy 1.0700 3 Ordinary shares 3

May 28, 2009 Morgan Slanley & Co. Intemalional plc Collareral NIA 165,391 Ordinary shares 165,391
May 29, 2000 Margan Slanlay Australla Securillas Limiled Buy 1.0750 45,847 Ordinary shares 45,847
May 29, 2000 Morgan Stanley & Co. Intemalional ple Sell 1.0750 =17 Ordinary shares (17)
May 28, 2008 Margan Stanley & Co. Internallonal ple E;{':{:ml N/A -165.391 Ordinary shares (165,291)
June 1, 2009 Meorgan Slanley Australla Securllies Limlted Buy 1.0897 14,153 Ordinary shares 14,153
June 1, 2009 Morgan Stanley Australla Securtities Limited Sall 1.0864 =141,691 Ordinary shares (141,691)
June 1, 2009 Margan Stanley & Co. Imarnallonal ple Sall 1.1000 =20 Ordinary zhares (20)
June 2, 2009 Margan Slanlay Australla Securlties Limlted Buy 1.0800 40,000 Ordinary shares 40,000
June 2, 2008 Morgan Stanlay Australia Securities Limited | Sell 11000 555 Ordinary shares (555)
Juna 2, 2008 Morgan Stanley & Co. Intarnallonal ple Sell 1.1000 =45% Ordinary shares (453)
June 3, 2000 Morgan Stanlay Australia Securities Limiled Buy 1.0800 46,517 Ordinary shares 36,517
June 3, 2009 Morgan Stanlay & Co, Intarmalional plie Buy 1.0800 4 Ordinary shares 4

June 4, 2009 Morgan Stanlay Australia Segurilies Limiled Buy 1.0850 57,121 Ordinary shares 57121
June 4, 2009 Morgan Slanley & Co. Intemalional ple Buy 1.0850 7 Qrdinary shares 7

June 4, 2009 Morgan Slanley & Co. Intemalional pl fef’:'é?ﬁ;f“ N/A 20,425 Ordinary shares 20,925
June &, 2008 Muargan Slanley Ausiralia Securilies Limited Buy 1.0833 290,218 Qrdinary shares 29,218
June 5, 2008 Morgan Slanley & Co. Intemalional pic Buy 1.0850 18,358 Qrdinary shares 18,358
June 5, 2000 Morgan Slanley Australia Securities Limited Sell 1.0850 -17,838 Ordinary shares (17,838)
June 5, 2009 Morgan Stanley & Co. Intemallonal plc Sell 1.0850 ~{8,358 Ordinary shares (18,358}
June 5, 2009 Morgan Stanley & Co. Intemational pic ?;It‘a‘::ral N/A -19,215 Ordinary shares (19,215)
June 8, 2009 Morgan Stanley & Co. International ple Sall 1.0850 =86 Ordinary shares (BG)
June 8, 2009 Morgan Stanley & Co. Intematicnal ple ?cﬁ::{:ml /A -1,710 Ordinary shares {1,710)
June 9, 2002 Morgan Stanley & Co. Inlematonal ple Sell 1.0730 =1 Qrdinary shares (1)
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Juna 10, 2009 Maomgan Stanley Australia Securities Limited Buy 1.0800 6 Ordinary sharas &

June 10, 2009 Margan Stanley & Co. Intemalicnal plc Sell 1.0800 -1 Ordinary shares {1)

June 10, 2002 Mergan Starlay & Go, Intermational ple Collateral N/A 14,028 Ordinary shares 14,028
Juna 11, 2008 Morgan Stanley & Co. Intemational plc Buy 1.0800 261 Ordinary shares 261
June 11, 2009 Morgan Slanley & Co. Inlamationsl pls Sell 1.0750 -22 Ordinary shares {22)
June 11, 2009 Morgan Sianley & Go. Inlemational ple iﬂ?\ﬂ" N/A 19,400 Ordinary shares 19,400
June 12, 2009 Morgan Slanlay & Geo. Inlermations! ple Buy 1.1450 784 Ordinary shares 784
June 12, 2009 Morgan Stanley Australla Secutltles Limited Sell 1.1009 -100,657 Ordinary shares (100,657)
June 12, 2008 Margan Stanley & Cuo. Inlernational ple Sell 1.1500 -2 Ordinary shares (2}

June 12, 2009 Morgan Stanley & Ca. Inlernallonal ple E;::g el NiA -33,428 Ordinary shares (33,4289)
June 15, 2009 Morgan Stanley & Go. Intarnalional ple Buy 1.1650 261 Ordinary shares 261
June 15, 2009 Morgan Slanlay Australia Securities Limiled Sell 1.4800 30,000 Qrdinary shares {80,000)
June 15, 2009 Morgan Slanley & Co. Intemational ple Sell 1.1900 -242 QOrdinary shares (242)
June 16, 2008 Morgan Stantey & Co, Intemational ple Buy 1.1700 29 Ordinary shares 29
June 17, 2009 Morgan Slanlay & Co. Intematianal ple Buy 1.1386 1,142 Ordinary shares 1,142
June 17, 2008 Morgan Stanley & Co, Intemalional plc Sell 1.1050 -5 Ordinary shares {5)

June 17, 2009 Morgan Stanley & Go. Intemalional plc Collpteral NIA 4,348 Ordinary shares 4,348
Juna 18, 2008 Morgan Stanley Australia Securities Limited Buy 1.1000 106,559 Ordinary shares 106,559
Juna 18, 2009 Margan Slanley & Co. Intemational ple Buy 1.1301 49 878 Ordinary shares 48,578
Juna 18, 2008 Morgan Stanley Auslralia Securities Limited Sell 1.1550 =37 Ordinary shares (37}
June 18, 2000 Morgan Stanley & Co. Intemational pic Sell 1.1291 =52,026 Ordinary shares (52,026)
June 18, 2009 Morgan Stanley & Co. Internalional plc E;f:{é‘ml NIA -4,348 Ordinary shares (4.348)
June 19, 2009 Margan Stanley Australia Securities Limited Sell 1.1000 =421 Ordinary shares {421)
June 22, 2000 Morgan Slanley & Co. Intemational plc Buy 1.1800 152 Ordinary sharez 152
June 23, 2000 Morgan Stanley & Co. Inlemational plc Buy 1.1100 9 Ordinary charas 9

June 25, 2009 Morgan Stanley & Co. Internatlonal ple Sall 1.1100 -38,201 Ordinary shares (38,207)
June 26, 2009 Morgan Stanley & Co. Intematlonal plc Buy 1.1936 120,562 Ordinary shares 120,562
June 26, 2009 Margan Slanloy & Co. International ple Sell 1.1050 -83,512 Ordinary shares {83,512)
June 28, 2009 Morgan Stanley Australla Securillas Limlted Buy 1.1850 26,462 Ordinary shares 26,462
June 29, 2009 Morgan Stanley & Co. Internallonal ple Buy 1.1550 50 Ordinary shares a0

MELS_503156_1 (W2003)



17/09 2008 THU 18:31

FaAX Z§485583

goor/ora

June 28, 2009 Mergan Stanley & Co. Intemallonal ple Sell 1.1550 -28 Ordinary shares (23
June 30, 2008 Morgan Stanley Australia Securitles Limited Buy 1.1550 17,718 Qrdinary shares 17,715
June 30, 2009 Morgan Stanley & Co. Intemalional plc Buy 1.1680 1,291 Ordinary shares 1.291
July 1, 2008 Morgan Stanley & Co. Intemational ple Sell 1.1250 -258 Orditiary shares (258)
July 2, 2009 Momgan Stanley Australia Securities Limited Buy 1.1400 1,100 Ordlnary shares 1,100
July 2, 2009 Margan Stanley & Co, Inlemational plc Buy 1.14G0 100 Ordinary shares 100
July 3, 2009 Morgan Stanley & Co. Intemalional plc Buy 1,137 69 Ordinary shares 69

July 8, 2009 Morgan Stanlay & Co, Intermalional ple Buy 1.1700 73 Ordinary shares 73

July 7, 2009 Moman Stanley Auslralia Securities Limited Buy 1.1708 8,335 Ordinary shares 9,335
July 7, 2009 Morgan Stanley & Co. International ple Buy 12000 167 Ordinary shares 167
July 7, 2009 Margan Stanley & Co, Intemational ple Sell 1.2000 =1,325 Ordinary shares (1,325)
July 8, 2009 Morgan Stanley Auslralia Securities Limited Buy 1.1750 1,167 Ordinary shares 1,167
July 8, 2009 Momgan Stanley & Co, Intemationsl plc Buy 1.1600Q 267 Ordinary shares 267
July &, 2009 Morgan Slanley & Co. Inlemational plc Sell 1.1804 08 Qrdinary sharas {(G08)
July 9, 2009 Morgan Slanley & Co. Inlemalional plc Buy 1.165Q 174 Ordinary shares 174
July 9, 2009 Morgan Slanley Australia Securities Limited Sell 11700 -83 Qrdinary sharas (83)
July 9, 2000 Morgan Slanley & Cao. Intemalional plc Sell 1,1700 -18 QrdInary sharas {18)
July 10, 2009 Morgan Slanley Australia Securifies Limited Sell 1.1700 -147 Qrdinaty shares {147
July 10, 2009 Morgan Stanley & Co. Inlemational plc Sell 11700 -24 Qrdinary shares (24)
July 13, 2009 Margan Stanley & Co. Inlemational plc Buy 11700 381 Ordinary shares 3
July 13, 2009 Morgan Stanley & Co. Inlemational plc Bormow N/A 174 Ordinary shares 174
July 14, 2009 Maorgan Stanley & Co. Inlemational plc Buy 1.1856 2,426 Qrdinary shares 2,428
July 14, 2008 Margan Stanley Australia Securiles Limiled Sell 11700 -295 Ordinary shares (295)
July 14, 2008 Mergan Stanley & Co. Internallonal ple Sell 1.1700 2,583 Ordinary shares (2,582)
July 18, 2008 Morgan Stanlay Australla Securllles Limilad Buy 1.1663 12,2056 Ordinary shares 12,205
July 15, 2009 Morgan Stanlay & Co. Intemational ple Buy 11822 11,020 Ordinary shares 11,020
July 15, 20089 Morgan Stanley & Co. Inlernallonal ple Sall 1.2300 =11,202 QOrdinary shares (11,202)
July 18, 2000 Morgan Stanley Auslralia Secyrilies Limiled Buy 1.2315 14,198 Ordinary shares 14,198
Jyly 16, 2009 Morgan Slanlay & Co. Inlemallonal pls Buy 1.2643 23,000 Ordinary shares 23,000
July 16, 2000 Morgan Stanlay & Co. Inlermalional ple Sall 1.2500 -23,000 Ordinary shares (23,000
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July 17, 2009 Morgan Stanley Australla Securlles Limitad Buy 1.1700 4,292 Ordinary sharas 4,297
July 17, 2009 Maorgan Stanley & Co. Inlernalisnal ple By 1,1947 19,476 Ordinary shares 18,476
July 17, 2009 Margan Stanley & Co. Intemalional ple Sell 1.1700 -19,331 Ordinary shares (19.,331)
July 20, 2009 Morgan Stanley Australia Securltlas Limlled Buy 1.2000 16,353 Ordinary sharas 16,353
July 20, 2009 Morgan Stanley & Co, Inlemational ple Buy 1.2047 36,200 Ordinary shares 36,200
July 20, 2008 Morgan Slanley & Co, Intemnational ple Sell 1.2000 -36.310 Ordinary shares {36.310)
July 21, 2008 Morgan Slanley & Co. Intemational ple Buy 1.2140 7.732 Ordinary shares 7.732
July 21, 2008 Mergan Slanley & Go, International plc Sell 1.2050 -7.922 Ordinary shares (7.922)
July 22, 2009 Morgan Stanley & Co. Infemational ple Buy 12717 444 902 Ordinary shares 444 902
July 22, 2009 Margan Stanley & Co, Intemational plc Sell 1.2700 -47,528 Qrdinary shares (47.528)
July 23, 2009 Morgan Stanfey Auslralia Securities Limiled Buy 1.2673 28443 Ordinary shares 28,443
July 23, 2009 Morgan Stanley & Co, Intemnational plc Buy 1.2484 58.729 Ordinary shares 58,729
July 24, 2009 Morgan Stanley Auslralia Securities Limiled Buy 1.2450 4,228 Ordinary shares 4,228
July 24, 2009 Morgan Stanley & Co. Intemnatlonal ple Buy 1.2334 13,435 Ordinary shares 13,435
July 24, 2008 Morgan Stanley Auslralia Securities Limiled Sell 1.2750 =686 Ordinary shares (686)
July 24, 2009 Momgan Stanley & Co. Intematlonal ple Borrow NIA 155 Ordimary sharas 155
July 27, 2009 Mamgan Stanley & Co. Intemational plc Buy 1.2298 7.475 Ordinary shares 7475
July 27, 2000 Margan Stanley & Co. Intemalional ple Sell 1.2250 =28 Ordinary =haras (28)
July 28, 2000 Morgan Stanley Australla Securiies Umited Buy 1.2250 4,153 Ordinary shares 4153
July 28, 2009 Margan Stanley & Co. Intematlonal ple Buy 1.2100 8,037 Ordinary shares 8,037
July 28, 2009 Morgan Stanley Australla Securilies Limited Sall 1.2002 -7, 427 Drdinary shares (7.427)
July 29, 2008 Morgan Stanley & Co. Internatlonal ple Sell 1.2000 =10,030 Ordinary shares (10,030}
July 30, 2009 Morgan Stanley & Co. Inlarnatlgnal ple Buy 11500 10,030 QOrdinary shares 10,030
July 31, 2009 Morgan Stanley Austratla Securilies Limiled Sall 1,1350 -2,5439 Qrdinary shares (2,549)
July 31, 2009 Morgan Stanley & Go. Internalional ple Sall 1.1250 -2 Ordinary shares (A
August 3, 2009 Morgan Stanlay Auslralia Securities Limited Sell 1.0900 -1,824 Ordinary shares (1,924)
August 3, 2009 Morgan Stanlay & Co. Internations) phe Sell 1.1042 -10,408 Ordinary shares (10,408)
Augusl 8, 2009 Morgan Stanley Australia Securities Limited Sell 1.2000 -3,768 Ordinary shares {3.768)
August 6, 2008 Morgan Stanley & Co. Inlerngtional plo Sell 1,.2000 -3,768 Ordinary shares (3,768)
August 7, 2009 Morgan Slanlay Australia Securities Limited Sell 1.2100 -2,856 Ordinary shareg (2,856)
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August 7, 2009 Morgan Stanley & Co. International ple Sell 1.2096 -3,113 Qrdinary shares (3,113)
August 10, 2009 Morgan Stanley Australla Securllles Limlted Sall 1.2250 -1,635 Qrelinary sharas (1,635)
Augusl 10, 2000 Maorgan Stanley & Co. Intemational pic Sell 1.2250 =257 Ordinary shares (257}
August 11, 2000 Margan Stanley & Co. Intemational plc Sell 1.2150 -1,027 Ordinary sharaz (1,027)
Algust 12, 2009 Morgan Slanley Australia Securilies Limited Sell 1.2042 69,104 Ordinary shares (69,104}
August 12, 2609 Morgan Stanley & Co, Intemational ple Sell 1.2000 -1,283 Ordinary shares (1,283)
August 14, 2009 Morgan Stanley Austra.lia Securilies Limited Sell 1.1734 =7.106 Ordinary shares {7,108)
August 14, 2009 Morgan Stanlay & Co, Intemalional ple Sell 1.1700 =7.108 Ordinary shares {7.708)
Augusl 17, 2009 Morgan Stanley & Co, Intemational ple Buy 11717 3,177 Ordinary shares 377
Augusl 18, 2008 Morgan Stanlay Auslralia Securities Limiled Sefl 11700 -946 Qrdinary shares (946)
Augusl 18, 2009 Morgan Stanlay & Co, Inlemalional ple Sell 1.1700 -846 Qrdinary chares (248)
August 19, 2008 Morgan Stanley Auslralia Securities Limited Sell 1.1800 =857 Ordinary shares (997)
August 19, 2004 Morgan Stanley & Co. Intermational plc Sell 1.1800 =897 Ordinary shares (997)
August 18, 2009 Margan Stanley & Co. Intemnational ple &dﬁg‘?l N/A 194,348 Ordinary shares 194,348
August 20, 2008 Margan Slanley Auslralia Securities Limited Sell 1.1800 -168 Ordinary shares (168)
August 20, 2000 Morgan Stanley & Co. Intemationa! ple GR;:;{SM N/A =124, 348 Ordinary sharas (194,348}
August 21, 2000 Morgan Slanley Australia Securities Limiled Sell 1.1750 =130 Ordinary shares (130)
August 21, 2009 Mamgan Stanley & Co. Intemalional ple Sell 11750 =208 Ordinary shares (20B)
August 24, 2000 Morgan Stanley & Co. Intematlonal ple Buy 11817 3,671 Ordinary shares 3.5M
August 25, 2008 Morgan Stanley & Co. Intemational plc Sell 1.1887 =8, 758 Ordinary shares {9.758)
August 26, 2009 Morgan Stanley & Co. Inlernatlonal ple Buy 11800 13,216 Ordinary shares 13,216
August 28, 2009 Momgan Slanley Australla Securilles Limited Sell 1.1800 =1,227 Ordinary sharas (1.227)
August 26, 2009 Moman Slanley & Co. Inlarnallonal ple Sall 11800 «17,402 Crdinary shares (17,402)
August 27, 2009 Morgan Stanley & Co. Inlarnallonal ple Buy 1.1800 925 Ordinary shares 925
August 27, 2009 Maorgan Stanley & Co. International ple Sall 1.1798 -23,687 Qrdinary sharas (23,887)
August 27, 2008 Morgan Stanley & Co. Internalional plc g;‘gi?' N/A 11,200 Ordinary shares 11,200
August 28, 2009 Morgan Stanley & Co. Intamational ple San 1.1800 7,865 Qrdinary shares (7.665)
Augusl 31, 2008 Morgan Stanley & Co. Intemational ple Buy 1.2200 480 Ordinary shares 480
August 31, 2009 Morgan Stanley Australia Securilies Limiled Sall 1.2200 -331 Ordingry shares (331)
August 31, 2009 Morgan Stantey & Co. Inlemgtional pls Sell 1.1974 -6,201 Ordinary shares (6,201)
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August 31, 2009 Morgan Stanley & Co. Infemnalional ple E;}:trgral NIA =11,200 Ordinary shares (11,200)
Seplember 1, 2008 Morgan Stanley & Co. Intermational plc Buy 1.2062 8,505 Ordinary shares 8,505
Seplember 1, 2009 Mergan Stanley Australis Securities Limited Sell 1.2000 -128 Ordinary shares (128)
Seplember 1, 2009 Maraan Stanley & Co. Intemational ple Sell 1.2082 -74,572 Ordinary shares (74,572)
Septambear 2, 2000 Moergan Slanley & Co. Inlamational ple Sell 1.2005 -7,745 QOrdinary shares {7,745)
September 3, 2009 Morgan Slanlay Australia Securities Limited Sall 1.2200 -105 Ordinary shares {105)
Soptombar 3, 2008 Mergan Stanlay & Go, International ple Seall 1.2078 68,383 Ordinary shares (68,383)
Saptamber 4, 2009 Morgan Slanlay & Co. Inlemallenal ple Buy 1.2170 22 BA3 Ordinary sharas 22 863
Septembar 4, 2009 Morgan Slantey & Co. Inlernational plg Sell 1,217 -40,135 QOrdinary sharas (49,135)
Septamber 7, 2009 Morgan Slanley & Co. Inlernational plc Buy 12421 2,774 Ordinary shares 2774
Saplambar 8, 2009 Morgan Sianley & Go. Inlemallonal ple By 12510 11,083 Ordinary sharas 11,083
Seplamber & 2000 Morgan Stantay Australia Securities Limited Seall 1.2501 479,514 Ordinary sharas {479,514}
Seplamber 8, 2009 Morgan Stanley & Go. International ple Sell 1.2350 -7,628 Ordinary shares (7,628)
Seplember 8, 2009 Morgan Slanley & Co, Inlemational plc Fecl'md N/A -328 Ordinary shares (329)
Seplamber 8, 2003 Morgan Stanley & Co. International ple ?gﬁ:ﬁ?l N/A, 790,000 Qrdinary shares 780,000
Seplember 10, 2008 | Morgan Slanley & Co. Intemational pic Buy 1.2574 18,084 Ordinary shares 18,084
Septernbar 10, 2008 | Morgan Stanlay Australia Securities Limited Sall 1.2791 -117,552 Owfinary shares (117,552)
Septamber 10, 2008 | Maoraan Stanley & Co, Intemational plo Sell 1.2550 -B64 Ordirary shares (864)
September 10, 2000 | Morgan Stanley & Co. Intemalional ple Bommow NiA 352,310 Ordinary shares 382,310
Seplember 10, 2009 | Morgan Slanley & Co. Intemalional plo E;}:le NIA -382,400 Ondinary shares (382,400)
Seplember 11, 2002 | Morgan Stantey Australia Securities Limited Sell 1.25M1 =1,682,871 Ordinary shares (1,682,671)
Seplember 11, 2009 | Morgan Slanfey & Co. Intemational plc E;md N/A -10,198 Qrdinary shares (10,108)
Seplemnber 11, 2009 | Morgan Slanley & Co. Intemational plc E;}:{;ml N/A =407,600 Ordinary shares (407,600)
September 14, 2000 | Morgan Stanley & Co. Intemational ple Buy 12747 4,667 Ordinary sharez 4,667
Septemnber 14, 2000 | Momgan Stanley & Co_ Intematlonal ple Sell 1.2680 -1,275 Ordinary shares (1.275)
September 15, 2009 | Morgan Stanley & Co. Inlernatlonal plc Buy 1.2945 664 Ordinary shares 664
September 15, 2002 | Meorgan Stanley & Co. Inlematlonal ple Sell 1.2850 =510 Ordinary shares {510)
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3. Changes In assecclation

The persons whe have become associates (3) of, ceased to ba assoclates of, or have changed Lhe nature of their association (7) with, Lhe substanlial halder in
relation 1o voling inleresls in the company or scheme are as ollows:

Name and ACN/ARSN (if applicatie) MNature of azsoclation
Not Applicabla Nol Applicable

4. Addresses

Tha addresses of persons named In this forrm are ag follows:

MNarng Address
Morgan Stanley & Co. Intemational ple 25 Cabot Square, Canary Wharf, London E14 40A, Unilad Kingdorm
Morgan Stanley Ausiralla Secyrities Limiled Level 39 Chillay Towar, 2 Chifley Square, Sydney NSW 2000, Australia

|
Signature

print name  Andrew Hershon capaclly  Exscullve Direclor

sign here % date 17/Sept/2009

MELS_503156_1 (W2003)
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605 page 2/2 15 .July 2001

(1)

@)

)

(%)

(&)

(6)

)

DIRECTIONS

If |here are a number of subslantial holders with similar ar refated relavant inleresls (eg. 8 corparalion and its related corporations, or Lhe manager and
trustas of an equily trusl), the names sould Ba Includad in a0 afnexurs W the form. [ the ralavant intarasls of a group of parsons are essentlally simllar,
they may be referred to throughoul the form as a specllically named group If Lha mambership of each group, wilh the names and addresses of members
is clearly set out in paragraph 4 of the form.

Ses the daflnitlon of “ralavant Intarasl’ In seclions 608 and 671B(7) of the Corporalions Acl 2001,
See the definition of "associale” in section 9 of the Carporallons Act 2001,

Include dalails of:

(&) any ralevant agraament, or alher clreumstances bacausa of which 1he change in celévant inlerss! occurred. If subseclion 671B(4) applias, a copy
of any documant safting out the lerms of any ralavant agreemeant, and a statement by the parson glving full and accurate detalls of any conlract,
scheme or arrangemanl, must accompany Lhis farm, togealkear with a wrillan statemant cerlifying this contract, scheme or amangemenl; and

{b) 2ny qualification of lhe power of a person to exercize, control the exercise of, or influence he exercise of, the voling powers or disposal of lhe
securities to which the relevant interest relates (indicating clearly the particular securities to which the gualificalion applies).

See ba definllion of “ralevant agreament” in seclion 9 of the Corporalions Act 2001,

Datalls of tha considaration must includa any and all banafits, maneays and othear, that any parson fram whom a relevant inlerest was acquired has, or
may, become enlitled to recelve in relation o that acquisillon. Detalls musl ba Includad even Il the benefil Iz conditlonal on the happening or nolof a
contingency. Details musl be Included of any benefit pald on behalf of the substantial holdar or s assoclate In relation Lo ihe acquisitions, even if they
are not paid direclly to the person from whom the relevant Interest was acqulred.

The voting shares of a company constilute one ¢lass unless divided into separate classes,

Give dotalls, if appropriale, of the prasant association and any change in that assecialion since the last substantial holding nollce.

MELS_503156_1 (W2003)
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GUIDE

This guide does not form part of the prescribed form
and is included by ASIC to assist you in completing and
lodging form 605.

Lodging period

ity
i 5

4*\

Lodging Fee

Qther forms to be
completed

Additional information

Annexures

This form must be signed by allher a directar or & secrelary of Ihe substanlial holder,

Nl -

T
g
1
e V
- I“ ' . : \1
Wil .-.:i"“ - . “
I} '
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‘II
£ b
! \II f w.lll :‘*“' '}‘””!I'I"\
" i, Lot <<‘|“||\ 3l
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(a) If additional space Is requiréd.leEnmplate a quesl:un |he mfnn'nat-an iy beé ingludéd on a saparale piece of
paper annexed to the f L

(b) This notice must be given 1o'aisted company
A copy of this notice must alsuh glvan ln =E

(c)  The persocn must give a copy of this nnliﬁ&

(i)  within 2 business days after they bemmn aware of the' llgfdrrna

"M : « % ;
(i) by 8,30 am on the next trading day of the rﬂe@aﬂ&f yrlﬁes.t'xchange aft_ they bemme awara of Iha
informalion if: y .

(A) a takeover bid iz made for voting shares in Lhe company opvcx[[n‘g‘lmerests ln‘ the schama and

‘h
(B) tha person besornes aware of ihe information during lhé‘?ﬁi% % gd

i

To make any annexura conform ta the regulalicns, you must
use A4 slze paper of white or light pastel colour with & marain of al least 10mm on all sudesq,

show the corporation name and ACN or AREN

number tha pages consecullvely

prinl o type in BLOCK letters in dark blue or black Ink so that the document Is clearly legible when pholocapled
identify tha annexura wilth a mark such a3 A, B, ., ele

endorse the annexure with he words:
This iz annexure {(mark) of (number) pages refarred to In form (form number and fitlo)

L= T R R R

7 sign and dale the annexura.
The annexure must be signed by the same person{z) who slgned tha form.

Information In this gulde Is Intended as a guide only. Please consult your accountant or solicitor for further advica.

MELS 503156_1 (W2003)
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Morgan Stanley & Co. International ple (“MSI plc™ — Extract of International Prime Brokerage Agreement
A3, Rights and Obligattons I Respect of Investments

AAL Corporate Actlons:

)

(i)

(ki)

(iv)

A3A

Where MBI ple is nolified that & Corporate Action muy be
oxcreised i relation to an Invesmment crediled o 3 Prime
Brokesape Account and registered in the name of an
Associated Fim, 2 sub-custodion appointed by M3I ple or its
or such snb-custodion's nominee, it will use reasonable efforts
Lo notify the Client as soon as practicable of such Corpurute
Action.

IF the Client wishes to exercise a right relating to a Corporate
Action in relation 10 o Investmem credited o oa Prime
Rrokerage Account, it must notify MSI ple in writing ol it
election as soon as powsible, but in any cvent no later then the
expiry of Morgan Stanley’s deadline for submissions of
elections relaling to that Corporate Action as advised to the
Client by MSI ple or, where no deadline is advised, o lawer
than 10 Motice Business Duys prior to the final date for
submission by MST ple of such clections {or such shorter
period a5 may be apreed in writing). MSI ple will use
teasemuble efforis to exercise such mpght, bul ouly (a) on such
terms as the Clicnr has notified to MSI ple in writing and as
are aceeptable w MSI ple, and (b) where the Client has
provided MSI ple ar any other person (as the case may be)
with any funds required ta excreisc sueh felt.

MESI ple will use reasonnble efforts 1o send the Clienr
Corporate Action Infonnotion. This will have been senr to
MBI ple from & sub-custodian or ggent bank Jor forwarding to
shareholders whose shares are held in custody by MSI ple.
No representation or warmunly, express of implicd, is or will
be made by MST ple in relation to the sceurucy or
completeness of the Corporate Action Iiformution or any
other writlen or oral informartion made available to the Client
or ity advisers in connection with the proposed Corporare
Action and no responsibility or liability is or will be accepted
by Morgan Stanley in relation to i, 'The Clicor should make
its own investigation of the proposed Corporate Action and al]
information provided.

The distribution of the Corporsie Action Information in
certain  jurisdictions may be restricted by law in the
Jurisdiction in which the Client 1esides or conducts business.
Any request for MSI ple to exercise or participate on behall of
the Client in the proposed Corpumale Action shall be a
representation to Morgan Stanley that the Client is cititled to
50 cxcreise or parficipate and that any and all restrictions or
qualifientions lave been complicd with. By accepting and
cxecuting such request on behalt of the Client, MSI ple is not
makinp any representation or warrauty shoul the Client's
eligibilily 1o 5o cxcrcise or participate in any such action.

Voting Riglts: Where M3 pic is notified that voting rights
may b cxercised in relation to an Investment eredited to a
Prime Drokerage Account and repistered in the name of a
Morgon Stanley Company, a sub-custodion appointed by MSI
ple or its or such sub-custodisn's nominec, it will use
reasonuble efforts to notify the Client as seon as practicable of

B.2

such voting nghts. MEI ple will only exercise voting riphts
in Tespect of fhe Client’s Invesiments held in the Prme
Brokerage Acconnt and registered i the name of & Morgan
Staniey Compimy, a sub-custodian appoimted by Morgan
Stagley or that of ils or such sub-cwstodian’s nomince,
where expressly agreed with she Clicnt.

Terms of Settlement Facility

(vii)

L1

Corporate Actions: Where, prior (o delivery of any
Equivalent Securities to MSI ple:

(1) any voting rights relating to oy Senlement Securities
the subject of o Scilcment Facility become exercisable,
then the Cliant will, where 1 holds securities of the same
description as nmy made available w it under the Scitlement
Tacilily, exercize any such rights in accordance with MSI
plcs instructions; and

() any rights relating to a Corporate Action, including
those requiring eleclion arise in respect of any Sctilenient
Secutities the subject of 4 Settlement Facility, then the
Client will defiver to MSI ple Equivalent Securities in such
form as MSI ple has norified to the Client in relation o the
exereise of any such ripht

Usze of Investments

@

(ii)

The Chent hereby authorises any Morgan  Stanley
Company at any time or times to bomrow, lend, charge,
rehypothecate, dispose of or otherwise use far its own
purposes any Investments which are for the ume being
subject to the Security without pgiving notice af such
botrowing, lending, charge, rehypothecation, disposal or
other use to the Clienl. Such Morgan Stanley Company
may tetain for its own account afl fees, profits and other
benefits reecived in connoction with any such Bomrowing,
loan or wse. Upon (i) a4 bomowing, lending or olher use,
such Investments will become the absolute properly of tat
Morpan Stanley Company {or that of its transfere) fres
from the Security and from any equity, nght, title or
nterest of the Client™s and (it) a charpe or reliypothecation
of any of the Client’s Investments, ull of those nvestments.
meluding the Clienrs interest in those Investments, will be
suliject o the charge or olher security interest creaved by
such charge or rehypothecation. Upon any such use, e
Client will have a right against MSI ple tor the delivery ol
Fquivalent [nvestments in accordance with parageaph 1.2,

Where @ Morpan Stnkey Company borrows, lends or
otherwise uses Hong Kong Securities any such borrowings,
lendinp or use shull be efMected by way of a loan of the
relevant securities by the Clicot to the Morgan Stanley
Company under the OSLA (s detined In paraproph B.1L1.
gbove).  The Morgan Stunley Company shall nor be
required w issue a Bomowing Request (as delined in the
OSLA) in respect of any such loan made.
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THIS AGREEMENT is made the day of , 2000

BETWEEN:

O ] a company incorporated under the laws of England
and Wales whose registered ollice isat [ 1. and

@ | | a company incorporatcd wnder the laws of Enpland
and Wales whose registered office is at [ 1-

WHEREAS:

L. The Parties hereto are desirous of agreeing a procedure whereby either one of them (the

"Lender™) will make available to the other of them (the "Borrower”) from time to time
Securities (as heremafter defined) in order to enable the Borower, subject Lo any Inland
Revenue provisions then in force, to fulfil a coniract to sell such Securities or o on lend
such Securities to a third party to enable such party to fulfil 2 contract to sell such
Securilics, whether oF not as parl of a chain of arrangements (0 cnable the final party m
such chain (o fulfil a contract o sell such Securitics or 10 replace an cxisting loan of
Securities to such third party, or for other purposes.

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

NOW THIS AGREEMENT WITNESSETH AND IT IS WEREBY AGREED AS
FOLLOWS:

i. INTERPFRETATION
i.1  Intis Agreement:
"Act of Insolvency” means in relation io either Party:

(@) its making a peneral asgipnment for the benefit of, or entering mto a
reorganisation, arrangement, or composition with creditors; or

(b) its admitting in writing thai it is unable 10 pay its debts as they become due; or

{c) its secking, consenting to or acquicscing in the appointment of any trustee,
administrator, receiver or liquidator or analogous officer of il or any matcrial
part of its property or

{d) the presentation or filing of 4 petition in respect of it {other than by the other

Parly (o thig Apreement in respect of any obligalion under this Agreement) in
any courl or belore any agency alleging or for the bankruptey, winding-up or
insolvency of such Party (or any analogous proceeding) or seeking any
reorganisation, arrangement, composition, re-adjustnent, administration,
liquidation, dissolution or similar relief under any present or [ulure statue, law
or regulation, such petition (except in the ¢ase of a petition for winding-up or

London-2/542313/01 -2- New/NEW
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any analogous proceeding in respeet of which no such 30 day period shail
applyy not havinp been stayed or dismissed within 30 days of ils [iling:

() the appointment of a receiver, adminigirator, hquidalor or trusiee or analogous
officer of such Party over all or any material part of such Pariy's property; or

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

"Agent" shall have the same¢ meaning given in Clause 14 (Transactions Entered into as
Agenn.

"Alternative Collateral" means Collateral of a Value equal to the Collateral delivered
pursuant o Clanse 6 (Collateral) and provided by way of substitution for Collateral
originally delivered or previously substitated in accordance with the provisions of
Clanges 6.6 or 6.7,

"Approprizte Tax Voochers" means:

(a) either such 1ax vouchers and/or certificates as shall enable the recipient to claim
and receive from any rclevant tax authonty, in respeet of mierest. dividends,
distributions and/or other amounis (including lor 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 eatitled in regpeet of tax withheld and accounted for in respect of any
manufactured payment; ot such tax vouchers and/or certificates as are provided
by the Borrower which evidence an amount of gverseas tax deducicd which
shall enable the recipient to claim and reccive (rom any relevant lax authority
all and any repayment of tax from the UK Inland Revenue or benefits of tax
credit in the junisdiction of the recipient's residence; and

') such vouchers and/or certificates in respect of interest, dividends, distributions
and/or other amounis relating 1@ particular Collateral.

"Approved UK Collecting Agent" means a person who is approved as such for the
purposes of the Rules of the UK Inland Revenue relating 1o stocklending and
manufactured interest and dividends.

"Approved Intermediary” means a person who is approved as such for the purposes of
the Rules of the UK Inland Revemue relating to stocklending and mamifactured interest
and dividencs.

"Assured Payment” meang a payment obligation of a Settlement Bank arising (under the
Assured Payment Agreement) as a resuli of a transfer of stock or other securilics o a8
CGO stock account of a member of the CGO for whom that Scitlement Bank is acting.

"Assured Payment Agreement” means an agreement dated 24 October 1986 hetween
the Bank of England and all the other banks which are for the time being acting as

London-2/542313/01 -3- New/NEW
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Seulement Banks in relation to the CGD regulating the obligations of such barks to
make payments iu respect of transfers of securities through the CGO as supplemented
and amended [rom Gme Lo time.

"Base Currency” has the meaning given in the Schedule hereto,

"Bid Price” in relation 10 Equivalent Securitics or Equivalent Collateral means the best
available bid price thereof on the most appropriate market in a standard size.

"Bid Value" subject to Clanse 8.5 means:
(@ in relation to Equivalent Collateral at a particular time:

(i  inrelation to Collateral Types B(x) and C (more specifically referred to in
the Schedule) the Value thereof as caleulated in accordance with such
Schedule;

(i) in relation to all other types of Collateral (more specifically referred 10 in
the Schedule) the amount which would be reecived on 2 sale of such
Collateral at the Bid Price ihereof al such time less all costs, fees and
expenses that would be incurred in conncetion with selling or otherwise
realising such Equivalent Collateral, calculated on the assumption that the
aggregate thereof is the least that could reasonably be expected to be paid
in order 1o carry out such sale or realisation and adding thercto the amount
ol any intcrest, dividends, distributions or other amounts paid 1o the
Lender and in respect of which equivalent amouwnis have nol been paid o
the Borrower in accordance with Clause 6(() prior to such time in respect
of such Equivalent Collateral or the original Collateral held gross of all
and any tax deducted or paid in respect thereof: and

[(H)] in relation to Equivalent Securities at a particular time the amount which would
be reecived on a sale of such Equivalent Securities at the Bid Pree thereol at
such time less all costs, fees and expenscs that would be inguered in connection
therewith, caleulated on the assumption that the agsrepale thercol is the least
that could reasonably be expected to be paid in order to carry out the
transaction.

"Borrower" with respect to a particular loan of Securities means the Borrower as
referred (0 in Recttal 1 of this Agreement.

"Borrowing Request” mecans a request made (by ielephone or otherwise) by the
Borrower 10 the Lender pursuant 1o Clause 2.1 speeilying the deseription, title and
amount of the Securities required by the Borrower, the proposed Settlement Date and
duration of such loan and the date, time, mode and place of delivery which shall, where
relevant, inciude the bank apent clearing or seftlement system and account to¢ which
delivery of the Secuntics is to be made.

"Business Day" means a day on which banks and securities markets are open [or
business generally in London and, in relation 1o the delivery or redelivery of any of the
following in relation to any loan, in the place(s) where the relevant Securities, Equivalent

Tondon-2/542313/01 -4 - New/NEW
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becurities, Collateral (ncludmg Cash Collateral) or Equivalent Collateral are o be
delivered.

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

"Central Gilts Office” means the computer based sysicm managed by the Bank of or
"CGO" England to facilitate the book-entry transfer of pili-cdeed seouritics,

"CGO Collateral” shall have the meaning specified in paragraph I of the Schedule,

"CGO Rules" means the requirements of the CGO for the time being in force ag defined
in the membership agreement regulating membership of the CGO.

"Close of Business” mcansg the time at which banks close in the business centre in which
payiment is to be made or Collateral is to be delivered

| "Collateral” means such securities or financial instruments or deposils of curency as are
referred to in the Schedule hereto or any combination thereol which are delivered by the
Bomrower to the Lender in accordance with this Agreement and shall include the
certificates and olher documents of or evidencing title and transfar in respect of the
lorepoing (as appropriate), and shall include Alternative Collateral.

"Defaulting Party” shall have the meaning piven in Clause 12 (Evenis of Defautf).

"Equivalent Collateral” or "Collateral cquivaleni to" in relation to any Collateral
provided under ihis Agreemenl means secunities, cash or other property, as the case may
be,of an identical type, nominal value, description and amount 1o particular Collateral 30
! provided and shall include the certificates and other documents of or evidencing title and
(ransfer in respect of the foregoing (as appropriate). If and to the extemt that such
Colatcral congists of securities that are partly paid or have been converted, subdivided,
congolidaied, redcemed, made the subject of a takeover, capitalisation issue, rights issue
or event similar to any of the lorcgoing, the ¢xpression shall have the following meaning:

(a) in the case of conversion, subdivision or ¢onsolidation the sccuritics ioto which
the relevant Collateral has been converted, subdivided or ¢onsolidated
provided that, if appropriate, notice has heen given in accordance with sub-

i
! clause 4.2.6 of Clause 4.2;
‘ [(3)) in 1he case of redempiion, a sum of money equivalent to the proceeds of rhe
redemption;
() in the case of a 1akc¢over, a sum of moncy or securities, being the consideration

or alternative consideration of which (he Bomrower has given notice to the
Lender in accordance with sub-clause 4.2.6 of Clause 4.2;

(d) in the case of a call on partly paid securities, the paid-up securitics provided
that the Borrower shall have paid to the Lender an amount of money equal to
the sum duc in vespect of the call;

() in the gase of a capitalisation issue, the relevamt Collateral TOGETHER WITH
the securirtes allotted by way of a honns thercon:
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4] in the case of a rights issue, the relevant Collawcral TOGETHER WITH the
securities allotted thereon, provided that the Borrower has given notice 1o the
Lender in accordance with sub-clawse 4.2.6 of Clause 4.2, and has paid to the
Lender all and any sums due in respect thereof;

() in the ¢vent that a payment or delivery of Income is made in respect of Lhe
relevant Collateral in the form of securities or a certificate which may at a future
date be exchanged for securities or in the event of an option 1o (ake Income in
the form of securities or a certificate which may at a future dale be exchanged
{or scourilics. notice has been piven 10 the Borrower in accordance with sub-
clause 4.2.6 of Clause 4.2 the relevant Collateral TOGETHER WITH sccuritics
or a certificate equivalent to those allotied;

(h) in the case of any event similar to any of the foregoing, the relevant Collaieral
TOGETHEE. WITH or replaced by a sum of moncy or sccuritics equivalent to
that received in respect of such Collateral resulting from such ¢vent.

For the avoidance of doubt, in the case of Bankers' Aceeptances (Collateral type B(v)),
Equivalent Collateral must bear dates, acceptances and endorsements (if any) by the
samne entities as the bill 1 which it 15 intended to be cquivalent and for the purposes of
thig definition, seeuritics are cquivalent to other scourities where they are of an identical
type, nominal value, description and amount and such term shall include the cerlilicate
and other documents of or evidencing title and transfer in respect ol the forcgoing (as
appropriate).

"Equivalent Securities” means securities of an identical type, nominal valpe, description
and amovnt to particular Securitics borrowed and such term shall include the certificates
and other documents of or evidencing title and transfer in respect of the foregoing (as
approprialc). Tl and to the extent that such Sceurities are partly paid or have been
converted, subdivided, consolidated, redeemed, made the suhject of a lakeover,
capitalisation issue, rights issue or event similar to any of the forepoing, the expression
shall have the following meaning:

(2) in the case of conversion, subdivision or consolidation the securities into which
the borrowed Sceurities have been converted, subdivided or consolidated
provided that il appropriale, notice has been given In accordance with sub-

clause 4.2 .6 of Clanse 4.2;

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

{c) in the case of takeover, a sum of money or sceuritics, being the consideration or

alternative consideration of which the Lender has piven notice to the Borrower
in accordance with sub-clavse 4.2.6 of Clause 4.2,

(d) in the case of a call on partly paid securities, the paid-up securities provided
that the Lender shall have paid to the Borrower an amount of money equal to
the sum due in respect of the call;
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(&) In the case of a capilalisalion issue. the borrowed Securiues TOGETHER WITH
the securities allotied by way ol a bonus thercon;

(H in the case of a rights issue, the borrowed Seeuritics TOGETHER WITH the
securitics allotted thereon, provided that the Lender has given notice to the
Borrower in accordance with sub-clause 426 of Clanse 4.2, and has paid to the
Borrower all and any sums due in respect thereof:

() In the event that a payment or delivery of Income is made in respect of the
borrowed Securities in the form of sccurilics or a certificate which may at a
future date be exchanged for securities or in the cvent of an option 10 1ake
Income in the form of securities or a certificate which may al a [uture date be
exchanged for securitics, notice has been given to the Borrower in accordance
with sub-clause 4.2.6 o Clauge 4.2 the borrowed Securities TOGETHER. WITH
securities or a certificare equivalent 1o those allotied; and

(h) in the case of any event similar 1o any of the forepoing, the bormrowed Securities
TOGETHER WITH or replaced by a sum of monc¢y or sceurilics cquivalent Lo
that received in respect of such horrowed Sceuritics resulting (rom such event.

For the purposes of this definition, securities are equivalent to other sequritics where they
are of an identical type, nominal value, description and amount and such term shall
include the certificate and other documents of or evidencing title and transfer in respect
of the foregoing (as approprialc),

"Event of Pefaunlt" has the micaning given in Clause 12 (Evert of Defaull).

"Income” any interest. dividends or other distributions of any kind whatsoever with
Tespect to any Securities or Collateral

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

"Lender" with respest 10 a particular loan of Securities means the Lender as referred to
in Recital 1 of this Agreement.

"Manufactured Dividend" shall have the meaning piven in sub-clause 4.2.2 of Clause
4.2,

"Margin" shall have thc meaning specified in the Schedule hereto.

"Nomince” meaps an agent or a nominee appointed by either Party and approved (if
appropriate) as such by the Inland Revenue to accept delivery of hold or deliver
Securities, Equivalent Securitics, Collateral and/or Equivalent Collateral on its behalf
whose appointment has been notificd to the other Party.

"Non-Defaulting Party" shall have the meaning given in Clause 12 (Event of Default).
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"OfTer Price” in relation to Equivalent Securities or Equivalent Collateral means the best
available offer price thereof on the most appropriate market in a standard size.

"Offer Value" Subject to Clause 8.5 means:

(1) in relation 1o Collateral equivalent 1o Collateral types B (ix) and C (more
specifically relerred (o in the Schedule herelo) the Value thereol as calculated in
accordance with such Schedule; and

{h) in relation to Equivalent Securities or Collateral equivalent to all other types of
Collateral {(more specifically referred to in the Schedule hereto) the amount it
would cost Lo buy such Equivalent Securities or Equivalent Collateral at the
Offer Price thereol at such time together with all costs, fees and expenses that
would be ingurred in conncelion therewith, caleulated 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,

"Parfics” means the Lender and the Borrower and "Party” shall be construed
accordingly,

"Performance Date" shall have the meaning given in Clause 8 (Set-Off Efc.).

"Principal” shall have the meaning given in Clause 14 (Transactions Entered info as
Agenf).

"Reference Price” means:

(1) in relation to the valpation of Seeuritics, Equivalent Scecurities, Collateral and/or
Collateral equivalent 1o types B (i1), (viii), (x1) and («ii} (morc specifically
referred to in the Schedule hereto) such price as is equal to the mid market
quotation of such Securities, Equivalent Securities, Collateral and/or Equivalent
Collateral as derived from a reputable pricing information service (such as the
gervices provided by Renters, Exicl Statistical Services and Telemte) reasonably
chosen in pood (aith by the Lender or if unavailable the market value thercol as
derived from the prices or rates hid by a reputable dealer for the relevant
instrument reasonably chosen in good faith by the Lender, in each case at Close
ol Busioess on the previous Business Day;

{b) in relation to the wvaluation of Collateral and/or Collateral equivalent to
Collateral ypes A and B(i) (more specifically referred 1o in the Schedule
hereto), the CGO Relerence Price of such Sceuritics, Equivalenl Securities,
Collateral and/or Equivalent Collateral then current as determined in accordance
with the CGO Rules from time to time in force; and

{%) in relation to the valuation of Collateral and/or Collateral equivalent to
Collateral types B(ii), (iv), (v), (vi) {vii) and (ix), (nore specifically referred to
in the Schedule hereto), the market value thereof as derived rom the rates bid
by Barclays Bank PLC (or such mstruments or, in the absence of such a bid, the
average of the rates bid by two leading market makers for such instruments at
Close of Business on the previous Business Day.
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"Relevant Payment Date” shall have the meaning given in sub-clause 4.2.1 of Clause
42

"Rules" means the rules for the time being of the Stock Exchange (where either Party is
a member of the Siock Exchanpe) and/or any other repulatory authority whose rules and
regulations shall from time (0 Gme affeel the activitics of the Parties pursuant to this
Agreement including but not limited to the stocklending regulations and guidance notes
relating to both stocklending and manufactured interest and dividends for the time being
in force of the Commissioners of the Inland Revenue and any associated procedures
required pursuant thereto (provided that in an Event of Defsult, where cither Parly is a
member of the Stock Exchange, the Rules and Regulations of the Stock Exchange shall
prevail).

"Securities” means Overseas Securities as defined in the Income Tax (Stock Lending)
Regulations 1989 (5.1. 1989 No. 1299) (as amended by the Income Tax (Stock Lending)
(Amendment) Regulations 1990 (5.1. 1990 No. 2552)and 1993 (5.1 1993 No. 2003)) or
any statutory medification or re-enactment thereof for the time being in force which the
Borrower is entitled 10 borrow [rom the Lender in accordance with the Rules and which
are the subjeet of a loan pursuant (o this Agreement and such lerm shall include the
certificates and other documents of title in respect of the foregoing.

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

"Settlement Date” means the date upon which Securities are or are to be transferred (o
ihe Borrower o accordance with this Agreement.

"Stack Exchange" means the London Swock Exchange Limited,

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

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

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

For the purposes of Clauses 6.8 to 6.11 and 8.3 10 8.5 of this Agreement or otherwise
where a conversion into the Base Curreney i3 required, all priecs, sums or values
(including any Value, Offer Value and Bid Value) of Sccuntics, Equivalent Seeurities,
Collateral or Equivalent Collateral (including Cash Collateral) stated in currencies other
than the Base Currency shall be converied into the Base Currency at the spot rate of
exchange at the relevant time in the London interbank market for the purchase of the
Bas¢ Currency with the ¢urrency concerned.
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Where at any time there is i cxasience any other agreement between the Parties the
terms of which make provision for the lending of Sccurities (as defined in this
Agreement) as well as other securities the terms of this Agreement shall apply to the
lending of such Securities to the exclusion of any other such agreement.

LOANS OF SECURITIES

The Lender wiall lend Securilies to the Borrower, and the Borrower will borrow
Sccuritics [rom the Lender in accordance with the termg and conditions of this
Agreement and with the Rules provided always that the Lender shall have received
from the Borrower and accepted (by whatcver means) a Borrowing Request.

The Borrower has the right to reduce the amount of Securittes referred to in a Borrowing
Request provided that the Borrower has notified the Lender of such reduction ng latcr
than midday London time on the day which is two Business Days prior to the Scttlement
Daic unless otherwise agreed between the Parlics and the Lender shall have accepted
such redugtion (by whatever means),

DELIVERY OF SECURITIES

The Lender ghall procure the delivery of Securitics 10 the Borrower or deliver such
Securities in accordance with (he relevanl Borrowing Request TOGETHER WITH
appropriate instruments of transfer duly stamped where necessary and such other
instruments as may be requisite to vest tifle thereto in the Bomower. Such Securities
shall be deemed to have been delivered by the Lender to the Borrower on delivery 1o the
Borrower or as it shall direct of the relevant instruments of transfer, or in the case of
Sceurities held by an agent or a clearing or scttlement system on the eflective
Instructions to such agent or the operator of such system to hold the Securities absolutely
for the Borrower, or by such other means ag may be agreed.

RIGHTS AND TITLE

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

4.1.1 any Securities borrowed pursuant to Clause 2 (Loany of Securities),

412 any Equivalent Securities redelivered pursuant to Clause 7 (Redelivery of
Equivalent Securities),

4.1.3 any Collateral delivered pursvant 10 Clause 6 (Collaferal);

414 any Equivalent Collateral redelivered pursuant to Clauses 6 (Collateral) or 7
(Redelivery of Equivalent Securitiesy,

shall pass from one Party to the other subject to the terms and conditions mentioned
Lerein and in accordance with the Rules, on delivery or redelivery of the samc in
accordance with this Agreement, free from all liens, charges and encumbrances. In the
case of Securilics, Collateral, Equivaleni Sceurities or Equivalent Collateral nitle to
which is registered in a computer baged system which provides for the recording and
transfer of title to the same by way of book entries, delivery and transfer of title shall
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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

relurn. or redeliver any of the assets so acquired but, in so far as any Securities are
borrowed or anty Collateral is delivered to such Party. such Party shall be obliged. subject
to the terms of thizs Agreement, to redeliver Equivalent Securitics or Equivalent

Collateral as appropriate.

4.2.1

422

424

425

Where Income is paid in relation to any Sccurities on or by reference to an
Income Payment Date on which such Securities are the subject of a loan
hereunder, the Borrower shall, on the date of the payment of such Income, or on
such other date ag the Parlics may [rom time to time agree, (the "Relevant
Payment Date") pay and deliver a sum of moncy or properly cguivalent to the
same (with any such ¢ndorsements or assipnmenis as shall be customary and
appropriate to effect the delivery) 1o the Lender or i1s Nominee, irrespective of
whether the Borrower received the same. The provisions of sub-clauses 4.2 2 to
4.2.5 ol this Clausc 4.2 below shall apply in relation thereto.

subject to sub-clause 4.2.3 of this Clause 4.2 below, in the case of any Income
comprising a payment, the amount (the "Manufactured Dividend") payable by
the Borrower shall bz equal 10 the amount of the relevant Income together with
an amount equivalent to any deduction, witkholding 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 amount is agreed between the Parties or an
Appropriate Tax Voucher (lopether with any further amount which may be
agreed belween the Parlies 1o be paid) is provided in lieu of such deduction,
withholding tax credil or paymeni.

Where either the Borrower, or any person to whom the Borrower has on-lent the
Sceuritics, is wnable to make payment of the Manufactured Dividend to the
Lender without accounting to the Inland Revenue for any amount of relevant tax
(a5 required by Schedule 23A to the Income and Corporation Taxes Act 1958)
the Borrower shall pay 10 the Lender or fis Nommcee, in cash, the Manufaciured
Dividend less amounes eanal 10 such tax, The Borrower shall at the same time
if requested supply Appropriate Tax Vouchers to the Lender.

H at any time any Manufactured Dividend falls to be paid and neither of the
Parties is an Approved UK Intermediary or an Approved UK Collecting Agent,
the Borrower shall procure that the payment is paid through an Approved UK
Thicrmediary or an Approved UK Collecting Agent agreed by the Parties for this
purpose, unless the rate of relevant withholding tax in respect of any Incorne
that would have been payable to the Lender but for the loan of the Securities
would have been zero and no income tax hability vnder Section 123 of the
Income and Corporation Taxes Act 19588 would have arisen in respact thereof.

It the cvent of the Borrower failing to remit either directly or by its Nominee
any sum pavable pursuant to this Clause 4.2, the Bomower hereby undertakes (o

=11 - New/MEW



17/09 Z00% THU 18:39

5.1

52

London-2/542313/01

FAX ZB485533

428

RATES

pay a rae 10 the Lender (upon demand) on the amount due and outstanding at
the rate provided for in Clause 13 (Qutstanding Payments), Tnigrest on such
sum shall accrue daily commencing on and inclusive of the third Business Day
after the Relevant Payment Date_ unless otherwise agreed berween the Parties.

Each Party undertakes that where it holds securities of the same description as
any sceurilies borrowed by il or transferred Lo 1t by way of collaieral al a time
when a righl 10 vole anscs in respect of such securiiics, it will use its hest
endeavours 1o arrange for the voling tights attached to such securities to be
exercised in accordance with the instructions of the Lender or Borrower (as the
case may be) provided always that each Party shall use its best endeavours Lo
notify the other of its instructions in writing no later than seven Business Days
prior 1o the date upon which such votes are exercisable or a3 atherwise agrecd
between the Particg and that the Party concerned shall not be obliged so to
exercise the votes in respect of 2 number of Sccuritics greater than the number
so lent or transferred to it. For the avoidance of doubt the Parties agree that
subject as hereinbefore provided any voting rights artaching to the relevant
Securities, Equivalent Securities, Coliateral and/or Equivalent Collateral shall
be cxereisable by the persons in whose name they are registered or in the case
of Securities, Equivalent Securities, Collateral and/or Equivalent Collateral in
bearer form, the persons by or on behalf of whom they are held, and not
necessarily by the Borrower or the Lender (as the caze may be).

Where, In respect of any borrowed Sceuritics or any Collateral, any nghis
relating to conversion. sub-division, consolidation, pre-emption, rights arising
under a takeover offer or other ghts, including those requiring election by the
holder for the time being of such Sceurilics or Collaleral, become excercisable
prior 10 the redelivery of Equivalent Sceurtics or Equivalent Collaweral, then the
Lender or Borrower, ag the case may be, may, within a reasonable time before
the latest time for the exercise of the right or option give written notice to the
other Party that on redelivery of Equivalent Securities or Equivalent Collateral,
as the case may be, it wishes to receive Equivalent Securities or Egquivalent
Collateral in such form as will arise if the right is exercised or, in the casc of a
rizcht which may be exercised in more than one manoer, is excrgised ag ig
specified in such writien notice.

Any payment to be made by the Borrower undgr this Clause 4.2 shall be made
in a manner to be agreed between the Parties.

In respect of each loan of Securities, the Borrower ghall pay to the Lender, in the manner
prescribed in Clause 3.3, sums calculated by applying such mate as shall be agreed
belween the Partics from time 10 sime to the daily Value of the relevant Sceuritics.

Where Cash Collatcral is deposited wilh the Lender in respect of any loan of Securities
in circumsiances where:
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6.2

523 interest i carncd by the Lender in respect of such Cash Collaweral and ihat
interest is paid 10 the Lender without deduction of tax, the Lender shall pay 1o
the Borrower, in the manner prescribed in Clause 3.3, an amount equal to the
#ross amount of such interest eamed. Any such payment due to the Borrower
may be zel-oll apaingt any payment dug 10 the Lender pursuant 1o Clauge 5.1
hercof if cither the Borrower has warranted (o the Lender in this Agreement that
it is subject 0 (ax in the United Kingdom under Case T of Schedule D in respect
of any income arising pursuant to or in connection with the borrowing of
Securities hereunder or the Lender has notified the Borrower of the gross
amount ol such intercst or income; and

522  sub-clause 5.2.1 of ihis Clause 5.2 above does not apply, the Lender shall pay o
the Borrower, in the manner presented in Clause 5.3, sums caleulated by
applying such rates as shall be agreed between the Partics from time to time to
the amount of such Cash Collateral. Any such payment due to the Borrower
may be set-off against any payment due to the Lender pursuant to Clause 5.1.

Ini vespeet of cach loan of Securities, the paymenis referred to in Clauses 5.1 and 5.2 shall
acerue daily in respect of the period commencing on and inclusive of the Settlement Day
and terminating on and exclusive of the Business Day upon which Equivalent Sceuritics
are redelivered or Cagh Collateral is repaid,  Unless otherwise agreed. the sumg so
accruing in respect ol each calendar month shall be paid in arrcars by the Borrower 1o the
Lender or to the Borrower by the Lender (as the case may be) not later than the Business
Day which is one week after the last Business Day of the calendar month to which such
payments relate or such other date as the Parties shall from time to time agree. Any
paymenl made pursuant (0 Clauses 5.1 and 5.2 shall be in such currency and shall be
paid in such manner and at such place ag shall be agreed between the Panrties.

COLLATERAL

6.1.1 Subject to Clauses 6.2, 6.3 and 6.5 the Borrower undertakes to deliver
Collateral to the Lender (or in accordance with the Lender's instructions)
TOGETHER WITH appropriate instruments of transfer duly stamped where
neeessary and such other instruments as may be requisite to vest title therelo in
the Lender simultaneously with delivery of the borrowed Securities and in any
event no later than Close ol Business on the Scillement Date. Collateral may be
provided in any of the forms specificd m the Schedule herclo (as apreed
berween the Parties);

6.12  where Collateral is deliverad to the Lender's Nominee any obligation under this
Agreement to redeliver or otherwise account for Equivalent Collateral shall be
an oblipation of the Lender notwithstanding that any such redelivery may be
cffecied in any particular cage by the Nomince.

Where CGO Collaleral ig provided (o the Lender or 15 Nominge by member-lo-member
delivery or delivery-by-value in accordance with the provisions of the CGO Rules from
lime to time in force, the obligation of the Lender shall be to redeliver Equivalent
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Collateral through the CGO to the Bomower in accordance with this Agreement. Any
referenees. (howsoever expressed) in this Agreement, the Rules, and/or any other
agreement or communication between the Parlies (0 an obligation to redeliver such
Equivalent Collateral shall be construed aceordimply. If the loan of Securities in respect
of which such Collateral was provided has not been discharged when the Collateral is
redelivered, the Assured Payment obligation generated on such redelivery shall be
deemned to constitute a payment of money which shall be weated as Cash Collateral until
the loan is discharacd, or [urther Equivalent Collateral is provided laier during that
Business Day. This precedurc shall continue daily where CGO Collateral is delivered-
by-value for as long as the relevant loan remains outstanding.

Where CGO Collateral or other collateral is provided by delivery-by-value to a Lender or
its Nominee the Borrower may consolidate such Collateral with other Collateral provided
by the samg delivery 1o a thitd party (or whom the Lender or its Neminee is acling,

Where Collateral is provided by delivery-by-value through an alternative book entry
transfer sysiem. not being the CGO, the obligation of the Lender shall be to redeliver
Equivalent Collateral through such book entry transfer sysiem in accordance with this
Agreement. If the loan of Securitics in regpect of which such Collateral was provided
has not been discharped when the Collateral is redelivered, any payment obligation
generated within the book eniry transfer system on such redelivery shall be deemed to
conslitule a payment of money which shall be meated as Cash Collateral until the loan is
discharged, or further Equivalent Collateral 1s provided later during thay Business Day.,
Thiz procedure shall continue when Collateral 15 delivered-by-value for as long as the
relevant loan remains outstanding;,

Where Cash Collateral is provided the sum of money so deposited may be adjusted in
accordance with Clause 0.8, Subject 1o sub-clause 6.8.2 of Clause 6.3, the Cash
Collateral shall be repaid at the same time as Equivalent Securities in respect of the
Sccurilics borrowed are redelivered, and the Borrower shall not assign. charge, dispose
of or otherwise deal with iis rights in respect of the Cash Collateral. If the Borrower fails
to comply with its obligations for such redelivery of Equivalent Sceourities the Lender
shall have the right to apply the Cash Collateral by way of set-off in accordance with
Clause 8 (Set-OQf Efe.).

The Borrower may from time to time call for the repayment of Cash Collateral ot the
redelivery of Collateral cquivalent o any Collateral delivered o the Lender prior (o the
date on which the same would otherwise have been repayable or redeliverable provided
that at the time of such repayment or redelivery the Borrower shall have delivered or
delivers Alternative Collateral acceptable to the Lender.

6.7.1 Where Collateral (other than Cash Collateral) is delivered in respect of which
any Income may become payable. the Bommower shall call for the redelivery of
Collateral cquivalent 1o such Collateral im good time to ensure (hat such
Equivalent Collateral may be delivered prior 10 aty such Income becoming
payable to the Lender, unless in relation to such Collateral the Parties are
satisfied before the relevant Collateral is transferred that no tax will be payable
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6.7.2

to the UK Inland Revenue under Schedule 23A of the Income and Corporation
Taxes Act 1988, At the time of such redelivery the Borrower shall deliver
Alternative Collateral acceptable to the Lender.

Where the Lender reccives any lncome in circumstances wherc the Parlics arc
satisficd as sct oul in sub-clause 6.7.1 of this Clause 6.7, then the Lender shall
on the date on which the Lender receives such Income or on such date as the
Parties may from time 1o ume apgree, pay and deliver a2 sum of money or
property equivalent to such Income (with any such endorsements or
assignments as shall be customary and appropriate to effect the delivery) to the
Borrower and shall supply Appropriate Tax Vouchers (il any) Lo the Borrower,

Unless the Schednle 10 thig Agreement indicates that Clange 6.9 shall apply in lieu of this
Clause 6.8, or unless otherwise apreed between the Parties, the Valuc of the Collateral
delivered to or deposited with the Lender or its nominated bank or depositary (excluding

any Collateral repaid or redelivered under sub-clanses 6.8.2 or 6.9 2below (as the case
may be) ("Posted Collateral™) in respect of any loan of Securities shall bear from day
1o day and at any time the same proportion to the Value of the Securitics borrowed under
such loan as the Posted Collateral bore at the commencement of such loan. Accordingly:

6.8.1

6.8.2

the Vatue of the Posted Collateral 1o be delivered or deposited while the loan of
Securities continues shall be equal 10 the Value of the borrowed Securities and
the Margin applicable thereto (the "Required Collateral Value");

if on any Business Day the Value of the Posted Collateral in respect of any loan
of Securities exceeds the Required Collateral Value in respect of such loan, the
Lender shall (on demand) repay such Cash Collateral and/or redeliver to the
Borrower such Equivalent Collateral as will chimingic the excess: and

il on any Business Day the Value of the Posted Collateral falls below the
Required Collateral Valug, the Borrower shall (on demand) provide such further
Collateral to the Lender as will eliminate the deficiency.

Subject to Clause 6.10, unless the Schednle io this Agreement indicates that Clause
6.8shall apply in lieu of this Clause 6.9, or unless otherwise agreed between the Partics:

6.9.1

692

6523

the agerceate Valug of the Posted Collateral in respeet of all Ioang of Securilics
oulstanding under this Agreement shall equal the agorepate of the Required
Callateral Values in respect of such loans;

if at any time the aggregate Value of the Posted Collateral in respect of all loans
of Securities owstanding under this Apreement exceeds the aggregate of the
Required Collateral Values in respect of such loans, the Lender shall {on
demand) repay such Cash Collateral and/or redeliver to the Borrower such
Equivalent Collateral as will eliminate the excess; and

if at any time the agprepale Valuc of the Posted Collateral in respect of all loans
of Securiiies outstanding wnder this Agrcement falls below the aggregate of
Required Collateral Values in respect of all such loans, the Borrower shall (on
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demand) provide such further Collateral to the Lender as will eliminate the
deficiency.

Where Clause 6.9 applies, unless the Schedule to this Agreement indicates that this
Clavse 6.10 does not apply, il a Party (the "first Pavey™) would, but for this Claose 6.10,
be required under Clause 6.9 10 repay Cash Collaleral, redeliver Equivalent Scourities or
provide further Collateral in circumstances where the other Party (the "second Party™)
would, but for this Clause 6.10, also be required to repay Cash Collateral or provide or
redeliver Equivalent Collateral under Clause 6.9, then the Value of the Cash Collateral ot
Equivalent Collaleral deliverable by the first Parly ("X") shall be sci-off apaingt the
Value of the Cash Collateral, or Equivalent Collateral or further Collateral deliverable by
the second Party ("Y™) and the only obligation of the Partics under Clause 6.9 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 Cash Collateral, redeliver Equivalent Collateral or (o
deliver further Collateral having a Value equal to the difference berween X and Y.

Where Cash Collateral is repaid, Equivalent Collateral is redelivered or further Collateral
is provided by a Party under Clausc 6.9, the Partics shall apree to which loan or loans of
Sccuritics such repaymenl, redelivery or further provision is to be attributed and lailing
agreement it shall be attributed, ag determingd by the Party making such repayment,
redelivery or further provision to the earliest outstanding loan and, in the case of a
repayment or redelivery up to the point at which the Value of Collateral in respect of
such loan is reduced to zero and, in the case of a further provision up to the poinl al
which the Value of the Collateral in respect of such loan equals the Required Collateral
Value in respect of such loan, and then (o the next earlicst oulstanding loan up to the
similar point and so on.

Where any Cash Collateral fails to be repaid or Equivalent Collateral to be redelivered or
further Collateral to be provided under this Clause 6 (Collateral), it shall be delivered
within the minimum period afier demand specified in the Schedule or if no appropriate
period i there speeified within the standard setlloment tme for delivery of the relevant
type of Cash Collateral, Equivaleni Collateral or Collateral, as (he case may be,

REDELIVERY OF EQUIVALENT SECURITIES

The Borrower wnderiakes 1o redeliver Equivalent Sceurilics in accordance with this
Agreement angd the terms of the relevant Borrowing Request. For the avoidance of doubt
any reference herein or in any other agreement or comrmunication between the Parties
(howsoever expressed) to an obligation to redeliver or account for or act in relation to
borrowed Sceuritics shall accordingly be construed as a reflerence to an obligation (o
redeliver or aceount for or act in relation to Equivalent Securities.

Subject 10 Clause 8 (Ser-Qff Efe) hereof and the terms of the relevant Borrowing
Request the Lender may call for the redelivery of all or any Equivalent Securities at any
time by giving notice on any Business Day of not less than the standard settlement time
for such Equivalent 5ecurities on the exchange or in the clearing organisation through
which the relevant borrowed Securities were originally delivered. The Borrower shall as
hereinalter provided redeliver such Equivalent Securities not later than the expiry of such
netice in accordance with the Lender's ingtructions, Simultaneously with the redelivery
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7.4

7.5
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1.1

5.1
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ol the Equivalent Securies in accordance with such call, the Lender shall (subject to
Clause 6.9, if applicable) repay any Cash Collateral and redeliver to the Borrower
Collateral equivalent to the Collateral delivered pursuant to Clause 6 (Collateral) in
respect of the borrowed Securities. For the avoidance of doubt any reference herein or in
any other agreement oF communication between the Parties (however expressed) to an
oblipation 10 redeliver or aceount for or act in relation to Collateral shall accordingly be
construcd as a relerence o an obligation 1o redeliver or account for or act in relation to
Equivalent Collateral.

If the Borrower does not redeliver Equivalent Securities in accordance with such call, the
Lender may elect to continue the loan of Securitics provided that il the Lender does not
elect to continue the loan the Lender may by writlen notice Lo the Borrower elect to
terminate the relevant loan., Upon the expiry of such notice the provisions of Clauses 8.2
to 8.6 ghall apply as if upon the expiry of such notice an Event of Default had occurred in
rclation 10 the Borrower (who shall thus be the Defaulting Party for the purpeses of this
Agreement) and as if the relevant loan were the only loan outstanding.

In the event that as a result of the failure of the Borrower 0 redeliver Equivalent
Securities to the Lender in accordance with this Agreement a "buy-in" is cxercised
against the Lender then provided thal reasonable notice has been given to the Borrower
of the likelihood of such a "buy-in", the Borrower shall account to the Lender for the
tatal costs and expenses reasonably incurred by the Lender ag a result of such "buy-in".

Subiect to the tarms of the relevant Borrowing Reguest, the Borrower shall be entitled at
any tfime to terminate a particular loan of Securities and to redeliver all and any
Equivalent Securities due and outstanding to the Lender in accordance with the Lender's
instructions. The Lender shall accept such redelivery and gimultaneously therewith
(subjcet o Clause 6.9 il applicable) shall repay to the Borrower any Cash Collateral or,
as the casc may be, redeliver Collateral equivalent 1o the Collateral provided by the
Borrower pursuant 1o Clause 6 (Collateral) in respect thereof

Where a TALISMAN short term certificate (as described in paragraph 3 of the Schedule)
is provided by way of Collateral, the obligation to redeliver Equivalent Collatcral is
satisfied by the redelivery of the certificate to the Borrower or ils expiry as provided for
in the Rules applying 1o such cerlificaic.

Where a Letier of Credit is provided by way of Collateral, the obligation to redeliver
Equivalent Collateral is satisficd by the Lender redelivering for cancellation the Letter of
Credit so provided, or where the Letter of Credit is provided in respect of maore than one
Ioan, by the Lender consenting to a reduction in the value of the Letter of Credit,

RET-OFF ETC.

On the date and time (the "Performance Date™) that Equivalent Sccuritics arc required
to be redelivered by the Borrower in accordance with the provisions of this Agreement
the Lender shall smultancously sedeliver the Equivalent Collateral and repay any Cash
Collateral held (n rtespect of the Equivalent Seeouritics 10 be redelivered) to the
Borrower. Neither Party shall be cbliged to make delivery (or make a payment as the
case may be) to the other nnless it is satisfied that the other Party will make such delivery
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(or make an appropriate payment as the case may be) w it simultaneonsly. If it is not so
satisfied (whether because an Event of Default has occurred in respect of the other Party
or otherwise) it shall notify the other party and unless that other Party has made
arrangements which are sufficient to assure full delivery (or the appropriale 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 its own obligations) be entitled to withhold delivery (or
payment, as the case may be) to the other Party.

If an Event of Deflault occurs in relation to either Party, the Parties' delivery and paymemt
obligations (and any other obligations they have under this Agreement) shall be
accelerated 20 ag to require performance thereol al the dme such Event of Default occurs
(the date of which shall be the "Performance Date" for the purposes of this Clauge 8.2)
and in such event:

2.2.1 the Relevant Value of the Securities to be delivered (or payment to be made, as
the case may be) by each Party shall be established in accordance with Clause
§.3); and

822 on the basiz of (he Relevanl Values so eswablished, an account shall be iaken (as
ai the Performanee Date) of what is due from cach Partly to the other and (on the
bagsig thal cach Parly's claim apainst the other in respeet of delivery of
Equivalent Securities or Equivalent Collateral or any cash payment equals the
Relevant Value thereof) the sums due from one Party shall be set-off against the
sums due from the other and only the balance of the account shall be payable
(by the Party having the claim valued at the lower amount pursuant to the
foregoing) and such balance shall be payable on the Performance Date.

For the purposes of Clause 8.2 the Relevant Value:

831 of any cash payment oblipation shall equsal ils par value (distcparding any
amount taken inio account under sub-clauses 8.3.2 or 8.3.3 of thig Clause 3.3);

832  of any securities to be delivered by the Defaulting Party shall, subject to Clause
8.5 below, equal the Offer Value thereof; and

833 of any securities to be delivered to the Defaulting Party shall, subject to Clause
8.5 below, equal the Bid Value thercol,

For the purposces of Clause 8.3, bui subjeet to Clause 8.5, the Bid Value and Offer Value
of any securtties shall be calpulared as al the Close of Business in the most appropriate
market for securities of the relevant description (as determined by the Non-Defaulting
Party) on the first Business Day following the Performance Date, or if the relevant Event
of Default occurs outside the normal business hours of such market, on the second
Business Day lollowing the Performance Date (the "Defaule Valuaton Time"),

851 Where the Non-Defanltung Parly has following the occurrenee of an Event of
Default but prior to the Default Valuation Time purchased securities forming
part of the same issue and being of an identical type and description to those to
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be delivered by the Defaulting Party and in substantially the same amount as
those securities or sold secwrities forming part of the same issue and being of an
identical type and description to those to be delivered by him (o the Defaulling
Party and in substantially the same amount as those sceurities, the cost of such
purchase or the proceeds of such sale, as the case may be, (taking into account
all reasonable costs, fees and expenses that would be incurred in connection
therewith) shall be treated as the Offer Value or Bid Value, as the case may be,
of the relevant securities for the purposes of this Clause § {Ser-(ff Ere.).

852  Where the amount of any securities sold or purchased as mentioned in sub-
clause 8.5.1 of ihig Clause 8.5 13 nol in subsiantially the same amount as those
scouritics 10 be valued for the purposes Clause 8.3 the Offer Value or the Bid
Value (as the case may be) of those securities shall be ascertained by dividing
the net proceeds of sale or cost of purchase by the amount of the securitics sold
or purchased so as to obtain 2 net unit price and multiplying that net unit poce
by the amount of the securities to be valued.

Any reference in this Clause § (0 securities shall melude any asset other than cash
provided by way of Collateral.

I the Borrower or the Lender for any reason fail to comply with their respecrive
obligations under Clanses 6.6 or 6.7 in respect of redelivery of Equivalent Collateral or
repayment of Cash Collateral such failure shall be an Event of Default for the purposes
of this Clause 8, and the person failing to comply shall thus be the Defanlting Party.

Subject to and without prejudice to its rights under Clause 8.1 either Party may [rom
time (o time in accordance with market practice and in recognition of the praciical
difficultics in arranging simulancous delivery of Seourities, Collateral and cash transfers
waive i15 right under this Agreement in respeet of simuliancous delivery and/or payment
provided that no such waiver in respect of one transaction shall bind it in respect of any
other transaction.

TAXATION

The Borrower hereby undertakes promptly to pay and account for any transfer or similar
duties or taxes chargeable in connection with any transaction effected pursuant (o or
contcraplated by this Agreement. and shall indemnily and keep indemnified the Lender
against any lability arigsing in respect thereol as a resull of the Borrower's failure to do
50.

The Borrower shall only make a Borrowing Request where the purpose of the loan mcels
the requirements of the Rules regarding the conditions that must be fulfilled for Section
12% of the Income and Corporation Taxes Act 1988 {or any statulory modifcation or re-
enactment thereof for the time being in foree) (o apply to the arranpement concerning the
loan, unless the Lender 18 aware thal the transaction is unapproved for the purposes of
the Rules of the UK Inland Revenue or such purpose is not met.

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.
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Lo LENDER'S WARRANTIES

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

10.1.1

10.1.2

10.1.3

10.1.4

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

it is not restricted under the terms of ils congtilution or in any other manner
from lending Securiti¢s in accordance with this Agreement or from otherwise
performing 15 obligations hereunder;

it ig absolutely entitled to pass full legal and beneficial ownership of all
Securitics provided by it hereunder to the Borrower free from all liens, charpes
and encumbrances; and

where the Schedule to this Agreement specifies that this sub-clange 1014
applies, it is not resident in the United Kingdom for (ax purposes and either is
nol carrying on 2 irade in (he Uniled Kingdom through a hranch or agency or if
it is camying on such a trade the loan 15 not ¢ntered into in the course of the
business of such branch or apency, and it has (i) delivered or caused to be
deliverad to the Bomrower a duly completed and certified Certificate (MODZ) or
a photocopy thereof bearing an Inland Revenue acknowledzement and unigue
number and such Certificate or photocopy remains valid or (ii) has taken all
necessary steps to enable a specific authorisalion lo make gross payment of the
Manufactured Dividend to be issued by the Inland Revenue.

1.  BORROWER'S WARRANTIES

11.1  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 conternplated
herein that, where acting as a Borrower:

11.1.1

11.1.2

11.1.3

1114

11.1.5

London-2/3423 1301

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

it 18 not restricled under the terms of its constitution or in any other maoner
from borrowing Securities in accordance with this Agreement or from otherwise
performing its obligations hersunder;

it is absolutely entitled to pass full legal and beneficial ownership of all
Collateral provided by it hereunder to the Lender free [rotn all liens, charges
and encumbranccs;

il 1§ acting as pringipal in respect of this Agreement; and

whete the Schedule 1o this Agreement specifies this sub-clause 11.1.5 applies, it
is subject to tax in the United Kingdom under Case T of Schedule D in respect
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of any income arising pursuant to or in connection with the borrowing of
Securities hereunder.

12, EVENTS OF DEFAULT

12.1 Each of the following events occurring in relation (o cither Parly (the "Defanlting
Party", the other Parly being the "Non-Defaulting Farty™) shall be an Event of Default

(or the purpose of Clause § (Set-Off Fie.):

12.1.1

12.12

1213

12.1.4

12.1.6

12.17

12.18

London-2/342313/01

the Borrower or Lender failing to pay or repay Cash Collateral or deliver or
redeliver Collateral or Equivalent Collateral upon the duc dale, and the Non-
Defaulting Party serves written notice on the Defaulting Party;

the Lender or Borrower failing to comply with ils obligations under Clause 6
(Collateral), and the Non-Defaulting Party serves writien notice on the
Defaulting Party;

the Bormower failing to comply with sub-clanses 4.2.1, 4.2.2 or 4.2.3 of Clause
4.2 and the Non-Defanlting Party serves written notice on the Defaulting Party:

an Act of Insolvency occurring with respact to the Lender or the Borrower and
(except in the case of an Act of Insolvency which is the presentation of a
petition for winding up or any analogous proceeding or the appointment of a
liquidator or analogous officer of the Delaulting Parly in which case no such
notice shall be required) the Non-Delaulting Party scrves written notice on the
Defaulung Party:

aty teptescntations or warranties made by the Lender or the Borrower being
incorrect or untrue in any material respect when made or repealed or deemed to
have been made or repeated, and the Non-Defaulting Party serves wrillen notice
on the Defaulting Party;

the Lender or the Borrower admitting (o the other that it is unable to, or it
intends not 1o, perform any of ils obligations hercunder and/or in respect of any
loan hereunder, and the Non-Defaulting Party scrves written notice on the
Defanlting Party;

the Lender (if appropriate} or the Bomower being declared in defauit by the
appropriate authority under the Rules or being suspended or expelled from
membership of or participation in any sceurilics cxchange or association or
other self-regulatory orgamsation. or suspended [tom dealing in securities by
any povernment agency, and the Non-Defaulting Party serves written nolice on
the Delaulting Party: '

any of the assets of the Lender or the Borrower or the assets of investors bheld by
or to the order of the Lender or the Bomower being iranslerred or ordered to be
transferrad to a trustee by a 1egulatory authorly pursuant [0 any securities
regulating lcgistation and the Non-Defaulling Party serves written notice on the
Defanlting Party; or
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12.2

13

14.1

142

14.4

12.£.9  the Lender or the Borrower failing w perform any other of its obligations
hereunder and not remedying such failwre within 30 days after the Nom-
Defaulting Party serves written notice requiring it to remedy such failure, and
the Non-Defaunlting Party serves a further written notice an the Defaulting Party.

Each Party shall notify the other if an Evenl of Default oceurs in relation to it

OUTSTANDING PAYMENTS

In the cvent of either Party failing 10 remit cither dircetly or by its Nominee sums in
accordance with this Agrcement such Party hereby undertakes to pay a rate to the other
Party upon demang on the net balance due and outstanding of 1% above the Barclays
Bank PLC base rate from time to time in force.

TRANSACTIONS ENTERED INTO AS AGENT

Subject to the following provisions of this Clause 14, the Lender may enter into loans a3
agent (in such capacity, the "Agent") for 1 third person (a "Principal”), whether as
custodian or investment manager or otherwisc (4 loan so cnigred into being referred o In
this Clause 14 as an "Agency Transaction”).

A Lender may enler into an Apgency Transaction if, bul only ift-
1421 ilspecifics that loan as an Agency Transaction at the time when it enters into it;

1422 il ¢olers inlo thal loan on behalfl of a sinple Principal whose identity is disciosed
10 the Borrower (whether by name or by reference to a code or identifier which
the Parties have agreed will be used to refer to a specificd Principal) at the time
when it enters into the loan; and

1423 it kas at the time when the loan is entered into actual authornily 1o ¢nicr into the
loan and to perform on behall of that Pringipal all of that Principal's obligations
utider the agreement referred 1o in sub-clause 14.4.2 of Clause 14.4.

The Lender undertakes thar, if it enters as agent into an Agency Transaction, {orthwith
upon becoming aware:

1431  of any event which constitutes an Act of Insolvency with respeet (o the relevant
Principal: or

(432  of any breach of any of the warranlics given in Clause 14.5 below or of any
cvent or circumstance which has the result that any such warranty would be
untrue if repeated by reference to the current facts,

it will inform the Borrower of that fact and will, if so required by the Bomower, furnish il
with such additiona! information as it may reasonably request.

1441  Each Agency Transaction shall be a transaction between the relevant Principal
and the Borrower and no person other than the relevant Principal and the
Borrower shall be a party to or have any rights or obligations under an Ageney
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Transaction. Withour limiting the foregoing, the Lender shall not be liable as
principal for the performance of an Agency Transaction or for breach ol any
wartanly containgd in Clawse 10,14 or 11,15 of this Agreement, but this is
without prejudice to any liability of the Lender under any other provision of this
Clause 14.

All the provisions of the Agreement shall apply separately as between the
Borrower and each Principal for whom the Agent has entered into an Agcncy
Irangaction or Apency Transactions as if each such Principal were 2 party 10 a
separate agreement with the Borrower in all respects identical with this
Agreement other than this sub-clause 14.4.2 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 Defauli or an event which
would congtitule an Event of Default if the Bormower served wrillen notice
under any sub-clause ol Clause 12 (Events of Defaull), the Borrower shall be
entitled by giving writien notice to the Principal (which notice shall be validly
given if given to the Lender in accordance with Clause 20 (Notices)) to declare
that by reazon of that event an Event of Defanlt is to be treated as occurring in
relation to the Principal. If the 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 (o be given: and

if the Principal ig neither ingorporated nor hag cstablished a place of business in
Great Britain, the Principal shall for the purposcs of the agrecment refamred to in
14.4.2 of this Clause 4.4 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 busingss in the
United Kingdom, the person appointed by the Apent lor the purposes of this
Agreement, or such other person as the Principal may from time 1o time specify
in a written notice given to the other party.

The foregoing provisions of this Clause 14.4 do not affect the operation of the
Agreement as between the Borrower and the Lender in respect of amy
transactions into which the Lender may enter on its own account as principal,

The Lender warrants to the Bormower that it will, on every occaston on which it enters or
purports to enter into a transaction as an Agency Transaction, have been duly authonised

to enter into that loan and perform the obligations arising thereunder on behalf of the

person whom it specifies as the Principal in regpect of that trangactton and to perform on
behalf of that person all the obligations of that person under the agreement referred to in
sub-clavse 14.4.2 of Clause 14.4.

TERMINATION OF COURSE OF DEALINGS BY NOTICE

Each Party shall have the right to bring the cowse of dealing contemplated under this
Agreement to an end by giving not less than 15 Business Days' notice in writing to the
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other Party (which notice shall specify the date of termination) subject to an obligation Lo
ensure that all loans and which have been entered into but not discharged at the time
such notice is given are duly discharged in accordance with this Agreement and with the
Rules,

GOVERNING FRACTICES

The Borrower shall use its best endeavours 10 notily the Lender (in writing) of any
changes m lepislation or practices poverning ot affecting the Lender's rights or
obligations under this Agreement or the treatment of transactions effected pursuant o or
contemplated by this Agreement.

OBSERVANCE OF PROCEDURES

Each of the Parties hereto agrees that in taking any action that may be required in
aceordance with (his Agreement it shall observe stnclly the procedores and timetable
applicd by the Rules and. further, shall observe strictly any agreement (oral or otherwise)
as 1o the time for delivery or redelivery ol any money, Sceuritics, Equivalent Securities,
Collateral or Equivalent Collateral entered into pursuant to this Agresment.

SEVERANCE

IT any provision of this Agrcement is declared by any judicial or other competent
authority to be void or otherwise unenforceable, that provision shall be severed from the
Agreement and the remaining provisions of this Agreement shall remain in full force and
effect. The Agreement shall, however, thereafter be amendcd by the Parlics in such
reasonable manner so as to achieve, without illegality, the intention of the Parites with
respect 1o thal severed provision,

SPECIFIC PERFORMANCE

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

NOTICES

All notices issued under this Agreement shall be in writing (which shall include wlex or
facsimile messages) and shall be deemed validly delivered if sent by prepaid fivst class
post to or left at the addresses or sent to the telex or facsimile number of the Parties
respectively or such other addresses or telex or facsimile numbers as each Party may
notify in writing to the other.

ASSIGNMENT

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

London-2/542313/01 =24 - New/NEW
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NON-WAIVER

No failure or delay by either Party to exetcise any right, power or privilese hersunder
shall operate as a waiver thereof nor shall any single or partial exercise of any right,
power or privilege preclude any other or further exercise thereol or the excrcise of any
other right, power or privilege as herein provided.

ARBITEATION AND JURISDICTION

All claimsg, disputcs and maiters of conflict between the Parties arising hereunder shall be
referred 10 or submitled for arbitration in London In acgordance with English Law before
a sole arbitrator to be agreed between the Parties or in default of agreement by an
arbitrator to be nominated by the Chairman of The Stock Exchange on the application of
cither Party, and this Agreement shall be deemed for this purposc (o be a submission to
arbitration within the Arbitration Acts 1950 and 1979, or any statulery modification or
re-gnactment thereo!f for the time being in force,

This Clause 23 shall take effect notwithstanding the frustration or other termination of
this Agrecment.

No action shall be brought upon any issuc between the Paries under or in connection
with this Agreement until the same has been submitted to arbiration pursuant herelo and
an award made.

TIME
Time shall be of the essence of the Agreement.

RECORDING

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

GOVERNING LAW

This Agreement 15 governed by, and shall be consirued in agcordance with, English Law.

IN WITNESS WHEREOF (his Agreement has been exceuled on behalf of the Parties hereto
the day and year first before written.

SIGNED BY )
)
)
ON BEHALF OF )
)
)
IN THE PRESENCE OF: )
SIGNED BY )
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ON BEHALF OF

IN THE PRESENCE QF:
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SCHEDULE 1
COLLATERAL
Types

Collateral acceptable under this Apreement may include the following or otherwise, as apreed
between the Parties from time 10 time whether trangferable by hand or within a depositary:

1. British Govemment Stock and other stock repisicred ar the Bank of England which is
transferable through the CGO to the Lender or its Nominee against an Assured Payment,
herembefore referred to as CGO Collateral.

(2) British Government Stock and Sterling Tssues by lorcign  governments
(translerable through the CGOY, 1n the {orm of an enfaced ransler deed or a
long term collateral certificate or overnight collateral chir issued by the CGO
accompanied {in each case) by an execuied unenfaced transfer deed;

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

(c) UK Government Treasury Bills;
(d) U.5. Govemnment Treasury Bills;
(&) Bankers' Acceptances;
[{)] Sterling Certificates of Deposil:
(= Foreign Currency Certificates of Deposil;
() Local Authority Bonds;
(5] Local Authority Bills;
4] Lettars of Credit:
(k) Bonds or Equities in registrable form or allotment leiters duly renounced;
( Bonds or Equities in bearer form.
3. Uncxpired TALISMAN short-term certificates issued by The Stock Exchange; and
4. Cash Collaicral,
Valuation of Collateral

Collateral provided in accordance with this Agreement shall be evaluated by referchec 10 the
following, or by such means as the Parties may from time to tme agree:

(A) in respect of Collateral types A{i) and B(i), the cumrent CGO value calculated by
reference to the middle market price of each stock as determined daily by the Bank of

London-2/542313/01 -27 - New/NEW
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England, adjusied 1w include the accumulated interest thereon (the CGO Reference
Price);

(BY  in respect of Collacral types B(ii) to (ix). (xi) and (xii) the Reference Price thereof;
(C)  inrespect of Collateral types B(x) and C the value speeificd therein,
Margin

The Value of the Collateral delivered pursuant to Clause 6 (Collateral) by the Borrower to the
Lender under the terms and conditions of this Agreement shall on each Business Day represent
not less than the Value of the borrowed Securities TOGETHER. WITH the following additional
percentages hereinbelore referred (o as ("the Margin™) unless otherwise agreed between the
Partics:-

(i in the case of Collateral 1ypes B(i) to (x) and D; %, (lor Certificates of
Deposit the Margin shall be the accumulaied interesi thereon); or

(i) in the ¢ase of Collateral types Bxi), (xil)and C: %

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

Basis of Margin Maintenance
Clause 6.8 (transaction by transaction margining)*/Clause 6.9 (global margining)”* shall apply.

Clause 6.10 (netting of margin where on¢ party both a Borrower and Lender) shall/shall not™
apply,

Miniinum period after demand for transferring Cash Cellateral or Equivalent Collateral:
BASE CURRENCY
The Bage Currency applicable to this Agreement is

LENDER'S WARRANTIES
Clause 10.1.4 shall/shall not™ apply.
BORROWER'S WARRANTIES

Clause 11.1.5 shall/shall not™ apply.

[NB* Delete as appropriate. |

Loadon-2/542313/01 -28- New/NEW
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AGREEMENT
BETWEEN:
("Party A") a company incorporated under the laws of
of acting through a Designated Office; and
("Party B")} a company incorporated under the laws of
of acting through a Designated Office.
1. APPLICABILITY
1.1  From time to time the parties may enter into transactions in which one parly ("Lender™)

1.2

1.3

will transfer to the other ("Borrower") securities and financial instruments
("Securities") against the transfer of Collateral (as defined in paragraph2) with a
simultaneous agreement by Borrower to transfer to Lender Securities equivalent to such
Securities on a fixed date or on demand against the transfer to Borrower by Lender of
assets equivalent to such Collateral.

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

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

INTERPRETATION
In this Agreement:-

"Act of Insolvency" means in relation to ¢ither Party

() its making 2 general assignment for the benefit of, or entering into a reorganisation,
arrangement, or composition with credilors; or

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

i) its seekinp, consenting to or acquiescing in the appointment of any trustee,
administrator, receiver or liquidator or analogous officer of it or any material part
of its property; or

(iv) the presentation or filing of a petition in respect of it (other than by the other Party
to this Agreement in respect of any obligation under this Agreement) in any court
or before any agency alleging or for the bankruptey, winding-up or insolvency of
such Party (or any analogous procecding) or secking any rcorpanisation,
arrangement, composition, re-adjustment, adminisiration, liquidation, dissolution
or similar relief under any present or futurc statute, law or regulation, such petition

London-1/235570/09 1 10713/ NEW
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not having been stayed or dismissed within 30 days of its filing {except in the case
of a petition for winding-up or any analogous proceeding in respect of which no
such. 30 day petiod shall apply); or

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

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

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

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

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

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

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

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

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

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

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

meanings:-

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

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

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

due in respect of the call;

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

(d) in the case of any event similar to any of the foregoing events described in this

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

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

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

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

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

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

"Market Value" means:

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

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

(c)

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

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

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

(i) the agprepate amount of Income which has accred but not yet been paid
in respect of the Securities, Equivalent Securities, Collateral or Equivalent
Collateral concerned to the extent not included in such price,

(provided that the price of Securities, Equivalent Securitics, Collateral or
Equivalent Collateral that are suspended shall (for the purposes of paragraph 5)

be nil unless the Parties otherwise agree and (for all other purposes) shall be the

price of such Securities, Equivalent Securities, Collateral or Equivalent
Collateral, as the case may be, as of Close of Business on the dealing day in the
relevant market last preceding the date of suspension or a commercially
reasonable price agreed between the Parties;

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

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

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

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

"Parties” means Lender and Borrower and "Party” ghall be construed accordingly;

"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 to Borrower in
accordance with this Agreement.

22  Headings

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

23 Market terminology

London-1/235570/09
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24

2.5

2.6

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

Currcnocy conversions

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

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

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

DELIVERY

Deelivery of Securities on commencement of Loan

London-1/235570/09 3 [0713/NEW
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4.2

4.3

4.4

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

Requircments to effect delivery

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

(a) any Securities borrowed pursuant to paragraph 3;

()] any Equivalent Securities redelivered pursuant to paragraph &;

(©) any Collateral delivered pursuant to paragraph 5;

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

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

Deliverics to be simultaneous unless otherwise agreed

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

Deliveries of Income

In respect of Income being paid in relation to any Loaned Securities or Collateral,
Borrower in the case of Income being paid in respect of Loaned Securities and Lender in
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3.2

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

COLLATERAL

Delivery of Collateral on commencement of Loan

Subject to the other provisions of this paragraph 5, Borrower undertakes to deliver to or
deposit with Lender (or in accordance with Lender's instructions) Collateral
simmltaneously with delivery of the Securities to which the Loan relates and in any event
no later than Closc of Business on the Settlement Date. In respect of Collateral
comprising securitics, such Collateral shall be deemed to have been delivered by
Botrower 10 Lender on delivery to Lender or as it shall direct of the relevant instruments
of transfer, or in the case of such securities being held by an agent or within a clearing or
setflement system, on the effective instructions to such agent or the operator of such
gystem, which result in such securities being held by the operator of the clearing system
for the account of the Lender or as it shall direct, or by such other means as may be

agreed.
Deliveries through payment systems generating automatic payments

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

()  such automatically generated payment, delivery or obligation shall be treated as a
payment or delivery by the transferee to the transteror, 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 other Collateral or redeliver Equivalent Collateral existed immediately prior
to the transfer of Securities, Equivalent Securities, Collateral or Equivalent
Collateral; and

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

5.3 Substitutions of Collateral

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

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

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

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

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

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

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

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

() 1he Market Value of the Posted Collateral to be delivered or deposited 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 Posted Collateral in
respect of any Loan exceeds the Required Collateral Value in respect of such Loan,
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5.6

37

3.8

5.9

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

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

Requirements to redeliver excess Collateral

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

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

Timing of repayments of excess Collateral or deliveries of further Collateral

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

Substitutions and extensions of Letters of Credit

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

6.3

6.4

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

DISTRIBUTIONS AND CORPORATE ACTIONS
Manufactured Payments

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

Income in the form of Securities

Where Income, in the form of securities, is paid in relation to any Loaned Securities or
Collateral, such securities shall be added to such Loaned Secunties 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 casc rmay be) fulfils their obligations under paragraph 5.4 or
5.5 (as applicable) with respect to the additional Loaned Securities or Collateral, as the
case may be,

Exercise of voting rights

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

Corporate actions

Where, in respect of any Loaned Securities or any Collateral, any rights relating to
conversion, sub-division, consolidation, pre-emption, rights arising under a takeover
offer, rights to receive securities or a certificate which may at a future date be cxchanged
for securities or other rights, including those requiring election by the holder for the time
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being of such Securities or Collateral, become exercisable prior to the redelivery of
Equivalent Securitics or Equivalent Collateral, then Lender or Borrower, as the case may
be, may, wilthin a reasonable time before the latest time for the exercise of the right or
option give written notice to the other Party that on redelivery of Equivalent Securities or
Equivalent Collateral, as the case may be, it wishes to receive Equivalent Securities or
Equivalent Collateral in such form as will arise if the right is exercised or, in the casc of
a right which may be exercised in more than one manner, is exercised as is specified in
such written notice.

RATES APPLICABLE TO LOANED SECURITIES AND CASH COLLATERAL

Rates in respect of Loaned Sccurities

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

Rates in respect of Cash Collateral

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

Payment of rates

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

REDELIVERY OF EQUIVALENT SECURITIES

Delivery of Equivalent Securitics on termination of a Loan

Borrower shall procure the redelivery of Equivalent Securities to Lender or redeliver
Equivalent Securities in accordance with this Agreement and the terms of the relevant
Loan on termination of the Loan. Such Equivalent Securitics shall be decmed to have
been delivered by Borrower to Lender on delivery to Lender or as it shall direct of the
relevant instruments of iransfer, or in the case of Equivalent Securities held by an agent
or within a clearing or settlement system on the effzctive instructions to such agent or the
operator of such system which result in such Equivalent Sccurities being held by the
operator of the clearing system for the account of the Lender or as it shall direct, or by
such other means as may be agreed. For the avoidance of doubt any reference in this
Agreement or in any other agreement or communication between the Parties (howsoever
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5.2

8.3

8.4

3.5

8.6

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

Lender's right to terminate a Loan

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

Borrower's right to terminate a Loan

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

Redelivery of Equivalent Collateral on termination of a Loan

On the date and time that Equivalent Securities arc rcquired to be redelivered by
Borrower on the termination of a Loan, Lender shall simultaneously (subject to
paragraph 5.4 if applicable) repay to Borrower any Cash Collateral or, as the case may
be, redeliver Collateral equivalent to the Collateral provided by Borrower pursuant to
paragraph 5 in respect of such Loan. For the avoidance of doubt any reference in this
Agreement or 1n any other agreement or communication between the Parties (however
expressed) to an obligation to redeliver or account for or act in relation to Collateral shall
accordingly be construed as a reference to an obligation to redeliver or account for or act
in relation to Equivalent Collatcral.

Redelivery of Letters of Credit

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

Eedelivery obligations to be reciprocal

Neither Party shall be obliged to make delivery (or make a payment as the case may be)
to the other unless it is satisfied that the other Party will make such delivery (or make an
appropriate payment as the case may be) to it. If it is not so satisfied (whether because
an Bvent of Default has occurred in respect of the other Party or otherwise) it shall notify
the other patty and unless that other Party has made arrangements which are sufficient to
agsure full delivery (ot the approprniate 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.

FAILURE TO REDELIVER

Borrower's failure to redeliver Equivalent Securities

(i If Borrower does not redeliver Equivalent Securities in accordance with
paragraph 8.1 or 8.2, Lender may elect to continue the Loan (which Loan, for
the avoidance of doubt, shall continuc 1o be taken into account for the purposes
of paragraph 5.4 or 5.5 as applicable) provided that if Lender does not elect to
continue the Loan, Lender may either by written notice to Borrower terminate
the Loan forthwith and the Parties' delivery and payment obligations in respect
thereof (in which case sub-paragraph (ii) below shall apply) or serve a notice of
an Event of Default in accordance with paragraph 14.

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

9.1(3):-

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

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

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

(d) Borrower shall account to Lender for the total costs and cxpenses incurred

by Lender as a result thereof as set out in paragraphs 9.3 and 9.4 from the
time the notice is effective.

Lender's Tailure to Redeliver Equivalent Collateral

If Lender does not redeliver Equivalent Collateral in accordance with paragraph

8.4 or 8.5, Borrower may either by written notice to Lender terminate the Loan
forthwith and the Parties' dclivery and payment obligations in respect thereof (in
which case sub-paragraph (ii) below shall apply) or serve a notice of an Event
of Default in accordance with paragraph 14.

Upon service of a notice to tcrminate the relevant Loan pursuant to paragraph

9.2(i):-

(x

(b)

London-1/235570/09

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

the Partiez delivery and payment obligations in relation to such assets
which are set-off shall terminate;
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(c) in the event that the Market Value of the Loaned Sccunties held by
Borrower 13 less than the Market Value of the Equivalent Collateral
concemed Lender shall account to Bormower for the shortfall; and

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

9.3  Failure by either Party to redeliver

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

94  Exercise of buy-in on failure to redeliver

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

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

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

"Bid Value" subject to paragraph 10.5 means:-

(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 to all other types of

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

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

"Offer Value" subject (o paragraph 10.5 means:-

(a)

(b)

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

in relation to Equivalent Securities or Collateral equivalent to all other types of
Collateral the amount it would cost to buy such Equivalent Securities or
Equivalent Collateral at the Offer Price at Close of Business on the relevant
Business Day together with all costs, fees and expenses that would be incurred
in connection therewith, calculated on the assumption that the aggregate thereof
1s 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 casc of Equivalent Securities, paid to
Borrower and in respect of which equivalent amounts have not been paid to
Lender and in the case of Equivalent Collateral, paid to Lender and in respect of
which equivalent amounts have not been paid to Bormower, in accordance with
paragraph 6.1 prior to such time in respect of such Equivalent Securities,
Equivalent Collateral or the original Securities or Collateral held, gross of all
and any tax deducted or paid in respect thereof;

102 Termination of delivery obligations upon Event of Default

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

{1

London-1/235570/09

the Relevant Value of the sccurities which would have been required to be
delivered but for such termination (or payment to be made, as the case may be) by
e¢ach Party shall be established in accordance with paragraph 10.3; and
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(i)  on the basis of the Relevant Values so established, an account shall be taken (as at
the Termination Datc) of what is due from each Party to the other and (on the basis
that each Party's claim against the other in respect of delivery of Equivalent
Securities or Equivalent Collateral or any cash payment equals the Relevant Value
thereof) the sums duc from one Party shall be set-off against the sums due from the
other and only the balance of the account shall be payable (by the Party having the
claim valued at the lower amount pursuant to the foregoing) and such balance shall
be payable on the Termination Date.

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

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

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

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

(0 of any securities to be delivered by the Defaulling 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 shall, subject to
paragraph 10.5 below, equal the Bid Valuc of such securities.

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

10.5 Where the Non-Defaulting Party has following the occurrence of an Event of Default but
prior to the close of business on the fifth Business Day following the Termination Date
purchased securities forming part of the same issue and being of an identical type and
description to those to be delivered by the Defaulting Party or sold securities forming
part of the same issue and being of an identical type and description to those to be
delivered by him to the Defaulting Party, the cost of such purchase or the proceeds of
such sale, as the case may be, (taking into account 2l reasonable costs, fees and expenses
that would be incurred in connection therewith) shall (together with any amounts owing
pursuant to paragraph 6.1) be treated as the Offer Value or Bid Value, as the case may
be, of the amount of securities to be delivered which is equivalent to the amount of the
securities so bought or sold, as the case may be, for the purposes of this paragraph 10, so
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10.6

10.7

11,

12

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

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

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

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

TRANSFER TAXES

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

LENDER'S WARRANTIES

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

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

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

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

(d) 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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BORROWER'S WARRANTIES

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

(a)

(b)

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

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

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

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

EVENTS OF DEFAULT

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

(1}

(i)

(i)
(iv)

™

(vi)

(vii)

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

Lender or Borrower failing to comply with its obligations under paragraph 5;
Lender or Borrower failing 1o 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 occurring with respect to Lender or Borrower, an Act of
Insolvency which is the presentation of a petition for winding up or any analogous
proceeding or the appointment of a liquidator or analogous officer of the
Defaulting Party not requiring the Non-Defaulting Party to serve written notice on
the Defaulting Party:

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

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

14.3

14.4

13.

16.
16.1

16.2

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

{ix} any of the assets of Lender or Borrower or the assets of investors held by or to the
otder of Lender or Borrower being transferred or ordered 1o be transferred to a
trustee (or a person exercising similar functions) by a regulatory authority pursuant
10 any securities regulating legislation, or

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

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

The provisions of this Agreement constilute a complete statement of the remedies
available (o each Party in respect of any Event of Default.

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

INTEREST ON OUTSTANDING PAYMENTS

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

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

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

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

(® it specifies that Loan as an Agency Transaction at the time when it enters into it:
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16.4

()

(iii)

FAX ZB485533

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

it has at the time when the Loan i3 entercd into actual authority to enter into the
Loan and to perform on behalf of that Principal all of that Principal's obligations
under the agreement referred to in paragraph 16.4(ii).

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

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

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

Status of apency transaction

m

(i)

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

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

FROVIDED 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-
clavse of paragraph 14, Borrower shall be entitled by giving written notice to the
Principal (which notice shall be validly given if given to Lender in accordance with
paragraph 21) to declare that by reason of that event an Event of Default is to be
treated as occurring in relation to the Principal. If Borrower gives such a notice
then an Event of Default shall be treated as ocourring in relation to the Principal at
the time when the notice is deemed to be given; and
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16.5

17.

18.

15,

if the Principal is neither incorporated in nor has established a place of business in
Great Britain, the Principal shall for the purposes of the agreement referred to in
paragraph 16.4(ii) be deemcd to have appointed as its agent 1o receive on its behalf
service of process in the courts of England the Agent, or if thc Agent is neither
incorporated nor has established a place of business in Great Britain, the person
appointed by the Agent for the purposes of this Agreement, or such other person as
the Principal may from time to time specify in a written notice given to the other
Party.

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

Warranty of authority by Lender acting as agent

Lender warrants to Borrower that it will, on every occasion on which it enters or purports
to enter into a transaction as an Agency Transaction, have been duly authorised to enter
into that Loan and perform the obligations arising under such transaction on behalf of the
person whom it specifies as the Principal in respect of that transaction and to perform on
behalf of that person all the obligations of that person under the agreement referred to in
paragraph 16.4(1i).

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 ensurc that all Loans which have been entered
into but not discharged at the time such notice is given are duly discharged in accordance
with this Agreement.

SINGLE AGREEMENT

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

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

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

SEYERANCE

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

21.
211

212

22,

23

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

SPECIFIC PERFORMANCE

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

NOTICES

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

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

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

(ivy 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 electronic message is
received,

uniess the date of that delivery (or attempted delivery) or the receipt, as applicabie, is not
a JBusiness Day or that communication is delivered (or attempted) or received, as
applicable, after the Close of Business on & 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 mumber or
electronic messaging system details at which notices or other communications are to be
given 1o it.

ASSIGNMENT

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

NON-WAIVER

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

24.2

24.3

244

25,

26,

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

The courts of England have exclusive jurisdiction to hear and decide any suit, action or
proceedings, and to settle any disputes, which may arise out of or in connection with this
Agreement (respectively, "Proceedings” and "Disputes") and, for these purposes, each
parly 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 setile any Disputes and agrees not to c¢laim that the courts of England are not a
convenient or appropriate forum.,

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

TIME
Time shall be of the essence of the Agreement.

RECORDING

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

WAIVER OF IMMUNITY

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

MISCELLANEOUS

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

The Party (the "Relevant Party") who has prepared the text of this Agreement for
execution (as indicated in paragraph 7 of the Schedule) warrants and undertakes to the
other Party that such text conforms exactly to the text of the standard form Global Master
Securities Lending Agreement posted by the International Securities Lenders Association
on its website on 7 May 2000 except as notified by the Relevant Party to the other Party
in writing prior to the exccution of this Agreement.
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283

284

285

25.6

28.7

28.3

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

The obligations of the Parties under this Agreement will survive the (crmination 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
Agpreement remain outstanding.

Except as provided in this Agreement, the rights, powers, remedies and privileges
provided in this Agreement are cumulative and not exclusive of any rights, powers,
remedics and privileges provided by law.

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

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

SIGNED BY

DULY AUTHORISED FOR. AND
ON BEHALF QF

SIGNED BY

DULY AUTHORISED FOR AND
ON BEHALF OF
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1.1

1.2

13

1.4

(A)

SCHEDULE

Collateral

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

Agreement.

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

as the "Margin".

Security/Financial Mark "X" if acceptable Margin
Instrument/Deposit of form of Collateral
[1)
Currency (%)
Bagis of Margin Maintenance:
Paragraph 5.4 (aggregation) shall not apply* [

The assumption is that paragraph 5.4 (aggregation) applies unless the box is ticked.

Paragraph 5.6 (netting of obligations to deliver Collateral and redeliver

Equivalent Collateral) shall not apply*

O

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

box is ticked.

Base Currency

The Base Currency applicable to this Agreement is

Places of Business

(See definition of Business Day.)

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

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

Address:

Attention:

Facsimile No:

Telephone No:

Electronic Messaging System Details:

Designated office of Party B:

Address for notices or communications to Party B:

Address:
Attention:
Facsimile No:
Telephone No:
Elcctronic Messaging System Details:
(A)  Agent of Party A for Service of Process
Name:
Address:
(B) Agent of Party B for Service of Process
Natne:
Address:
Agency
- Paragraph 16 may apply to Party A*
- Paragraph 16 may apply to Party B*
Party Preparing this Agreement
Party A*

Party B*
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