Disclosure of beginning to have substantial holding
Section 276, Financial Markets Conduct Act 2013

Note: This form must be completed in accordance with the instructions at the end of the
form.

To NZX Limited

and

To Nuplex Industries Limited (NPX)

Date this disclosure made: 22 June, 2016

Date on which substantial holding began: 15 June, 2016
Substantial product holder(s) giving disclosure
Full name(s):

Morgan Stanley and its Subsidiaries listed in Annexure A

Summary of substantial holding
Class of quoted voting products: Ordinary Shares

Summary for Morgan Stanley and its Subsidiaries listed in Annexure A
For this disclosure,—
(a) total number held in class: 11,933,421

(b) totalin class: 11,933,421

(c) total percentage held in class: 6.328%

Details of relevant interests
Details for Morgan Stanley & Ce. International Plc

Nature of relevant interest(s): Holder of securities subject to an obligation to return

under a prime brokerage agreement. A relevant agreement document (INTERNATIONAL
PRIME BROKERAGE AGREEMENT) is attached in Annexure B (80 pages).

For that relevant interest,—

{(a) number held in class: 1,619,229

(b) percentage held in class: 0.859%

(c)  current registered holder(s): HSBC Nominees (New Zealand) Limited

(d) registered holder(s) cnce transfers are registered: Unknown %

100480615/3821102.1




Details for Morgan Stanley & Co. International Plc

Nature of relevant interest(s): Shares held or in respect of which the holder may exercise
control over disposal in the ordinary course of sales and trading businesses. The relevant
agreements need not be attached under regulation 139.

For that relevant interest,—

(a)
(b)
{c}
{d)

number held in class: 7,204,525
percentage held in class: 3.820%
current registered holder(s): HSBC Nominees {New Zealand} Limited

registered holder(s) once transfers are registered: Unknown

Details for Morgan Stanley & Co. International Plc

Nature of relevant interest(s): Shares held or in respect of which the holder may exercise
right to rehypothecate pursuant to the agreement(s). A relevant agreement document
(INTERNATIONAL PRIME BROKERAGE AGREEMENT}) is attached in Annexure B (80
pages).

For that relevant interest,—

(a)
(b)
(c)

(d)

number held in class: 3,108,406

percentage held in class: 1.648%

current registered holder(s): HSBC Nominees (New Zealand) Limited

registered holder{s) once transfers are registered: Unknown

Details for Morgan Stanley & Co. International Ple

Nature of relevant interest(s): Derivative relevant interest over quoted underlying. Relevant
agreement documents (1992 and 2002 ISDA Master Agreements) are attached in Annexure
C (60 pages).

For that relevant interest,—

(a)
{b)
(©)

(d)

number held in class: 1,060

percentage held in class: 0.001%

current registered holder(s): Unknown

registered holder{s) once transfers are registered: N/A

For a derivative relevant interest, also—




(8) type of derivative: Swap agreement

(b) details of derivative:

Long 2,293 cash - settled equity swap maturity/expiry date 15 May 2017
Long 3,242 cash - settled equity swap maturity/expiry date 4 May 2018
Long 145 cash - settled equity swap maturity/expiry date 15 May 2017

(c) parties to the derivative: CLINTON EQUITY STRATEGIES MASTER FUND LIMITED, DB
PLATINUM IV-CLINTON EQUITY STRATEGIES, and ERGOS OFFSHORE I LTD.

(d) if the substantial preduct holder is not a party to the derivative, the nature of the
relevant interest in the derivative: Not Applicable
Details for Morgan Stanley Capital Services LLC

Nature of relevant interest(s): Derivative relevant interest over guoted underlying. Relevant
agreement documents (1992 and 2002 ISDA Master Agreements) are attached in Annexure
C (60 pages).

_ For that relevant interest,—

(a) number held in class: 201

(b) percentage held in class: 0.0001%

(c)  current registered holder(s): Unknown

{d) registered holder(s) once transfers are registered: N/A
For a derivative relevant interest, also—
{a) type of derivative; Swap agreement

(b) details of derivative:

Long 107 cash - settled equity swap maturity/expiry date 5 Apr 2017
Long 295 cash - settled equity swap maturity/expiry date 4 May 2017
Long 675 cash — settled equity swap maturity/expiry date 4 Jan 2017

{c)  parties to the derivative: HCM CLINTON EQUITY STRATEGIES LTD, TEAMSTERS
PENSION TRUST FUND OF PHILADELPHIA AND VICINITY, and CLINTON LIGHTHQUSE EQUITY
STRATEGIES MASTER FUND LTD.

(d) If the substantial product holder is not a party to the derivative, the nature of the
relevant interest in the derivative: Not Applicable

Details for Each of the entities (as listed in Annexure A} in the Morgan Stanley group upstream
of the above entities

Nature of relevant interest(s): Each of the above entities is a body corporate that each
upstream entity controls and therefore has the relevant interests that the above entities
collectively have. The relevant agreements need not be attached under reguiation 139. % .




For that relevant interest,—

(a)
(b)
(c)
(d}

number held in class: 11,933,421
percentage held in class: 6.328%
current registerad holder{s): HSBC Nominees (New Zealand} Limited

registered holder(s) once transfers are registered: Unknown




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

Date of

Holder of Relevant

Consideration

Transaction Interest Transaction Nature (NZD) Class and number of securities
Increase in shares held or in respect N/A
of which the holder may exercise
Morgan Stanley & Co. right to rehypothecate pursuant to
2/16/2016 | International plc the agreement(s) 2,279 Qrdinary Shares
Morgan Stanley & Co.
2/17/2016 | International plc Buy 352,428.29 70,351 Ordinary Shares
Increase in shares held or in respect N/A
of which the holder may exercise
Morgan Stanley & Co. right to rehypothecate pursuant to
2/18/2016 | International plc the agreement(s) 631 Ordinary Shares
Morgan Stanley & Co.
2/18/2016 | International plc Buy 518,746.69 123,000 Ordinary Shares
Increase in shares held or in respect N/A
of which the holder may exercise
Morgan Stanley & Co. right to rehypothecate pursuant to
2/18/2016 | International plc the agreement(s) 5,243 Ordinary Shares
Increase in shares held or in respect N/A
of which the holder may exercise
Meorgan Stanley & Co, right to rehypothecate pursuant to
2/22/2016 | International plc the agreement(s) 37,744 Ordinary Shares
Morgan Stanley & Co. N/A
2/23/2016 | International plc Collateral Received 33,142 Ordinary Shares
Increase in shares held or in respect N/A
of which the holder may exercise
Morgan Stanley & Co. right to rehypothecate pursuant to
2/23/2016 | International ple the agreement(s) 26,908 Ordinary Shares
Morgan Stanley & Co. N/A
2/24/2016 | International plc Collateral Received 66,060 Ordinary Shares
Increase in shares held or in respect N/A
of which the holder may exercise
Morgan Stanley & Co. right to rehypothecate pursuant to
2/25/2016 | International ple the agreement(s) 5,734 Ordinary Shares
Morgan Stanley & Co.
2/25/2016 | International plc Buy 4,959.76 988 Ordinary Shares
Maorgan Stanley & Co.
2/29/2016 | International plc Buy 10,216.08 2,027 Ordinary Shares
Increase in shares held or in respect N/A
of which the holder may exercise
Morgan Stanley & Co. right to rehypothecate pursuant to
3/2/2016 | International ple the agreement(s) 6,124 Ordinary Shares
Morgan Stanley & Co.
3/4/2016 | International plc Buy 345,231.17 67,591 Ordinary Shares
Morgan Stanley & Co.
3/7/2016 | international ple Buy 383,073.75 75,000 Ordinary Shares
Increase in shares held or in respect N/A
of which the holder may exercise
Morgan Stanley & Co. right to rehypethecate pursuant to
3/10/2016 | International ple the agreement(s) 106,256 Ordinary Shares
Morgan Stanley & Co.
3/11/2016 | International plc Buy 1,025,542.00 200,000 Ordinary Shares




Morgan Stanley
Australia Securities

3/11/2016 | Limited Buy 262.2 (AUD) 57 Ordinary Shares
Morgan Stanley
Australia Securities

3/11/2016 | Limited Buy 270.81(AUD] | 59 Ordinary Shares
Morgan Stanley
Australia Securities

3/15/2016 | Limited Buy 630.66 {AUD} | 138 Ordinary Shares
Margan Stanley
Australia Securities

3/15/2016 | Limited Buy 184 (AUD) 40 Ordinary Shares
Morgan Stanley
Australia Securities

3/15/2016 | Limited Buy 86.64 (AUD) 19 Ordinary Shares
Meorgan Stanley
Australia Securities

3/15/2016 | Limited Buy 13.74 [AUD) 3 Ordinary Shares
Morgan Stanley & Co.

3/16/2016 | International plc Buy 2,045.25 405 Ordinary Shares

Increase in shares held or in respect N/A
of which the holder may exercise

Morgan Stanley & Co. right to rehypothecate pursuant to

3/17/2016 | International plc the agreement(s) 6,627 Ordinary Shares
Margan Stanley
Australia Securities

3/17/2016 | Limited Buy 300.3 {AUD) 66 Ordinary Shares
Morgan Stanley
Australia Securities

3/17/2016 | Limited Buy 41.04 {AUD) 9 Ordinary Shares
Morgan Stanley & Co. N/A

3/18/2016 | International pl¢ Collateral Received 112,466 Ordinary Shares
Meorgan Stanley & Co.

3/18/2016 | International plc Buy 8,259.97 1,620 Ordinary Shares
Morgan Stanley & Co.

3/18/2016 | International pl¢ Buy 16,391.40 3,214 Ordinary Shares
Morgan Stanley & Co.

3/18/2016 | International plc Buy 785.40 154 Ordinary Shares
Morgan Stanley & Co.

3/18/2016 | International plc Buy 6,859.50 1,345 Ordinary Shares
Morgan Stanley & Co.

3/21/2016 | International plc Buy 969.00 190 Ordinary Shares
Morgan Stanley
Australia Securities

3/22/2016 | Limited Buy 329.76 [AUD} | 72 Ordinary Shares
Morgan Stanley
Australia Securities

3/22/20156 | Limited Buy 508,2 (AUD) 110 Ordinary Shares
Morgan Stanley & Co.

3/23/2016 | International ple Buy 4,147.20 810 Ordinary Shares
Maorgan Stanley & Co.

3/24/2016 | International plc Buy 513,770.00 100,000 Ordinary Shares
Morgan Stanley & Co.

3/29/2016 | International plc Buy 516,774.00 100,000 Ordinary Shares
Morgan Stanley & Co.

3/31/2016 | International plc Buy 2,366.00 455 Ordinary Shares




Morgan Stanley & Co.
3/31/2016 | Internationa! plc Buy 23,483.20 4,516 Ordinary Shares
Morgan Stanley & Co.
3/31/2016 | International plc Buy 259,390.00 50,000 Ordinary Shares
Morgan Stanley & Co.
4/1/2016 | International plc Buy 520,780.00 100,000 Ordinary Shares
Margan Stanley & Co.
4/5/2016 | International plc Buy 1,208,010.85 232,409 Ordinary Shares
Increase in shares held or in respect N/A
of which the holder may exercise
Morgan Stanley & Co. right to rehypothecate pursuant to
4/6/2016 | International plc the agreement(s) 617 Ordinary Shares
Increase in shares held or in respect N/A
of which the holder may exercise
Morgan Stanley & Co. right to rehypothecate pursuant to
4/7/2016 | International pic the agreement(s) 801,509 Ordinary Shares
Increase in shares held or in respect N/A
of which the holder may exercise
Morgan Stanley & Co. right to rehypothecate pursuant to
4/8/2016 | International plc the agreement(s) 843,293 Ordinary Shares
Morgan Stanley & Co.
4/8/2016 | International plc Buy 253,480.00 50,000 Ordinary Shares
Increase in shares held or in respect N/A
of which the holder may exercise
Morgan Stanley & Co. right to rehypothecate pursuant to
4/11/2016 | International ple the agreement(s) 1,675,000 Ordinary Shares
Morgan Stanley & Co.
4/11/2016 | International plc Buy 788,685.00 150,000 Ordinary Shares
Morgan Stanley & Co.
4/12/2016 | International plc Buy 260,390.00 50,000 Ordinary Shares
Increase in shares held or in respect N/A
of which the holder may exercise
Morgan Stanley & Co. right to rehypothecate pursuant to
4f13/2016 | International ple the agreement(s) 17,314 Ordinary Shares
Meorgan Stanley & Co.
4/13/2016 | International plc Buy 260,370.00 50,000 Ordinary Shares
Morgan Stanley & Co. N/A
4/14/2016 | International plc Collateral Received 17,589 Ordinary Shares
Increase in shares held or in respect N/A
of which the holder may exercise
Morgan Stanley & Co. right to rehypothecate pursuant to
4/15/2016 | International plc the agreement(s) 2,964 Ordinary Shares
Increase in shares held or in respect N/A
of which the holder may exercise
Morgan Stanley & Co. right to rehypothecate pursuant to
4/18/2016 | International ple the agreement(s) 11,211 Ordinary Shares
Morgan Stanley & Co.
4/18/2016 | International ple Buy 4,806.37 919 Ordinary Shares
Maorgan Stanley & Co.
4/19/2016 | International plc Buy 732,049.99 140,000 Ordinary Shares
Morgan Stanley & Co.
4/26/2006 | International plc Buy 1,049,048.00 200,000 Ordinary Shares
Morgan Stanley & Co.
4/27/2016 | International plc Buy 1,026,527.41 195,611 Ordinary Shares
Morgan Stanley & Co.
4/27/2016 | International plc Buy 786,786.00 150,000 Ordinary Shares




Morgan Stanley & Co.

4/27/2016 | International plc Buy 1,621,908.86 309,061 Ordinary Shares
Morgan Stanley & Co.
4/27/2016 | International plc Buy 921,436.56 175,671 Ordinary Shares
Morgan Stanley & Co. N/A
4/29/2016 | International plc Collateral Received 164,191 Ordinary Shares
Morgan Stanley & Co.
4/29/2016 | Internaticnal ple Buy 1,579,500.00 300,000 Ordinary Shares
Morgan Stanley & Co.
5/2/2016 | International plc Buy 1,030,964.91 195,707 Ordinary Shares
Morgan Stanley & Co.
5/3/2016 | International plc Buy 526,526.00 100,000 Ordinary Shares
Morgan Stanley & Co.
5/4/2016 | International plc Buy 1,036,617.36 196,780 Ordinary Shares
Morgan Stanley & Co.
5/5/2016 | International ple Buy 26,376.50 5,000 Ordinary Shares
Moaorgan Stanley & Co.
5/9/2016 | International ple Buy 264,265.00 50,000 Ordinary Shares
Morgan Stanley & Co.
5/11/2016 | International ple Buy 1,127,515.50 213,000 Ordinary Shares
Increase in shares held or in respect N/A
of which the holder may exercise
- | Morgan Stanley & Co. right to rehypothecate pursuant to
5/12/2016 | International plc the agreement(s) 26,920 Ordinary Shares
Morgan Stanley & Co.
5/12/2016 | International plc Buy 2,656.68 499 Ordinary Shares
Morgan Stanley & Co.
5/12/2016 | International plc Buy 1,067,600.00 200,000 Ordinary Shares
Morgan Stanley & Co.
5/13/2016 | International plc Buy 1,879.68 352 Ordinary Shares
Morgan Stanley & Co.
5/13/2016 | International plc Buy 324,206.66 60,766 Ordinary Shares
Morgan Stanley
Australia Securities
5/16/2016 | Limited Buy 1696.6 (AUD) | 340 Ordinary Shares
Morgan Stanley
Australia Securities
5/16/2016 | Limited Buy 846.6 (AUD) 170 Ordinary Shares
Margan Stanley
Australia Securities
5/17/2016 | Limited Buy 124.75 (AUD) | 25 Ordinary Shares
Morgan Stanley
Australia Securities
5/17/2016 | Limited Buy 234.06 (AUD) | 47 Ordinary Shares
Morgan Stanley & Co. N/A
5/20/2016 | International plc Collateral Received 1 Ordinary Shares
Increase in shares held or in respect N/A
of which the holder may exercise
Morgan Stanley & Co. right to rehypothecate pursuant to
5/20/2016 | International plc the agreement(s) 451,094 Ordinary Shares
Morgan Stanley & Co.
5/20/2016 | International plc Buy 668,167.50 125,000 Ordinary Shares
Increase in shares held or in respect N/A
of which the holder may exercise
Morgan Stanley & Co. right to rehypothecate pursuant to
5/23/2016 | International plc the agreement(s) 25,581 Ordinary Shares




Morgan Stanley & Co.
5/23/2016 | International plc Buy 801,801.00 150,000 Ordinary Shares
Morgan Stanley & Co.
5/24/2016 | International ple Buy 559,840.38 104,682 Ordinary Shares
Morgan Stanley & Co.
5/24/2016 | International plc Buy 6,832,501.12 1,277,188 Ordinary Shares
Morgan Stanley
Australia Securities
5/24/2016 | Limited Buy 25.2 {AUD) 5 Qrdinary Shares
Morgan Stanley
Australia Securities
5/24/2016 | Limited Buy 70.7 {AUD) 14 Qrdinary Shares
Morgan Stanley & Co.
5/25/2016 | International ple Buy 1,068,000.00 200,000 Ordinary Shares
Morgan Stanley & Co.
5/25/2016 | International plc Buy 690,291.86 129,139 Ordinary Shares
Morgan Stanley & Co.
5/26/2016 | International plc Buy 160,360.20 30,000 Ordinary Shares
Morgan Stanley & Co.
5/26/2016 | International plc Buy 2,617,129.37 489,366 Ordinary Shares
Maorgan Stanley & Co.
5/26/2016 | International plc Buy 124,325.88 23,282 Ordinary Shares
Morgan Stanfey
Australia Securities
5/26/2016 | Limited Buy 460.92 (AUD) | 92 Ordinary Shares
Morgan Stanley
Australia Securities
5/26/2016 | Limited Buy 585 {AUD) 117 Ordinary Shares
Increase in shares held or in respect N/A
‘ of which the holder may exercise
Morgan Stanley & Co. right to rehypothecate pursuant to
5/27/2016 | International plc the agreement(s) 578,862 Ordinary Shares
Morgan Stanley & Co.
5/27/2016 | International plc Buy 207,682.50 38,853 Ordinary Shares
Morgan Stanley & Co. N/A
5/30/2016 | International plc Collateral Received 31,997 Ordinary Shares
Morgan Stanley & Co.
5/30/2016 | International plc Buy 203,122.92 38,000 Ordinary Shares
Morgan Stanley & Co. N/A
5/31/2016 | International plc Collateral Received 137,736 Ordinary Shares
Meorgan Stanley & Co.
5/31/2016 | International plc Buy 320,720.40 60,000 Ordinary Shares
Morgan Stanley & Co.
5/31/2016 | International plc By 160,440.30 30,000 Ordinary Shares
Morgan Stanley
Australia Securities
5/31/2016 | Limited Buy 139.44 (AUD} | 28 Ordinary Shares
Morgan Stanley
Australia Securities
5/31/2016 | Limited Buy 89.46 (AUD) 18 Ordinary Shares
Maorgan Stanley & Co. N/A
6/1/2016 | International plc Collateral Received 40,139 Ordinary Shares
Morgan Stanley & Co.
6/1/2016 { International ple Buy 79,052.23 14,789 Ordinary Shares
Morgan Stanley & Co.
6/1/2016 | International plc Buy 79,546.30 14,874 Ordinary Shares N




Maorgan Stanley & Co,

6/2/2016 | International pic Buy 226,551.55 42,383 Ordinary Shares
Morgan Stanley & Co.
6/2/2016 | International plc Buy 226,696.80 42,389 Ordinary Shares
Morgan Stanley & Co.
6/3/2016 | International plc Buy 28,346.34 5,303 Ordinary Shares
Morgan Stanley & Co.
6/3/2016 | International plc Buy 28,360.50 5,303 Ordinary Shares
Morgan Stanley & Co.
6/3/2016 | International plc Buy 59,064.00 11,040 Ordinary Shares
Morgan Stanley & Co.
6/7/2016 | International plc Buy 76,678.90 14,345 Ordinary Shares
Margan Stanley & Co.
6/7/2016 | International plc Buy 90,466.94 16,916 Ordinary Shares
Morgan Stanley Capital
6/7/2016 | Services LLC Buy N/A 330.98 on Swaps
Increase in shares held or in respect N/A
of which the holder may exercise
Morgan Stanley & Co. right to rehypothecate pursuant to
6/8/2016 | International plc the agreement(s) 11,040 Ordinary Shares
Morgan Stanley & Co.
6/8/2016 | International plc Buy 117,656.22 22,000 Ordinary Shares
Increase in shares held or in respect N/A
of which the helder may exercise
Morgan Stanley & Co. right to rehypothecate pursuant to
6/9/2016 | International plc the agreement(s} 8,153 Ordinary Shares
Morgan Stanley & Co.
6/10/2016 | International ple Buy 2,357,162.66 440,151 Ordinary Shares
Increase in shares held or in respect N/A
of which the holder may exercise
Morgan Stanley & Co. right to rehypothecate pursuant to
6/13/2016 | International plc the agreement(s) 50,000 Ordinary Shares
Morgan Stanley & Co. N/A
6/14/2016 | International plc Collateral Received 1,386,872 Ordinary Shares
Morgan Stanley & Co.
6/14/2016 | International plc Buy 332.94 62 Ordinary Shares
Increase in shares held or in respect N/A
of which the holder may exercise
Morgan Stanley & Co. right to rehypothecate pursuant to
6/15/2016 | International plc the agreement(s) 2,705,321 Ordinary Shares
Morgan Stanley & Co.
6/15/2016 | International plc Buy 5,360,000.00 1,000,000 Ordinary Shares
Morgan Stanley Capital
6/15/2016 { Services LLC Buy N/A 107.17 on Swaps
Morgan Stanley & Co.
6/15/2016 | International plc Buy N/A 144.68 on Swaps
Morgan Stanley Capital
6/15/2016 | Services LLC Buy N/A 294.71 on Swaps
Morgan Stanley Capital
6/15/2016 | Services LLC Buy N/A 6575.16 on Swaps
Morgan Stanley & Co.
6/15/2016 | International pic Buy N/A 2293.3% on Swaps
Morgan Stanley & Co.
6/15/2016 | International plc Buy N/A 3241.83 on Swaps




Additional information

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

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

Morgan Stanley & Co. International Plc — 25 Cabot Square, Canary Wharf, London E14 4QA,
United Kingdom

Morgan Stanley Capital Services LLC - 1585 Breoadway, New York NY 10036, United States

Contact details: Annie Gong, Phone: +86 21 20352190, E-mail:
apdoi@morganstanley.com

Name of any other person believed to have given, or believed to be required to give, a
disclosure under the Financial Markets Conduct Act 2013 in relation to the financial
products to which this disclosure relates: Not Applicable

Certification

I, Annie Gong, certify that, to the best of my knowledge and belief, the information
contained in this disclosure is correct and that I am duly authorised to make this disclosure
by all persons for whom it is made.

-~

Annexure A

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

Name
L —Morgan Stanley
I—,—Morgan Stanley Capital Management, LLC
I L—Morgan Stanley Domestic Holdings, Inc.
] I—Morgan Stanley Capital Services LLC
I—,—Morgan Stanley International Holdings Ine.
| —Morgan Stanley International Limited
| | “—Morgan Stanley UK Group
I ] J—Morgan stanley Investments (UK)
] | b——Maorgan Stanley & Co. International plc
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Pagel

THIS INTERNATIONAL PRIME BROKERAGE AGREEMENT

between:

iS made on

(1) Morgan Stanley & Co. International plaSI plc”) for itself and as agent and trustee for and
on behalf of the other Morgan Stanley Companiesiédimed herein); and

(2) [Insert name of client[the “Client”)

IT IS AGREED AS FOLLOWS:

REGULATORY INFORMATION

REGULATORY STATUS

MSI plc (FCA registration number 165935) is regetht
by the FCA and regulated and authorized by the PRA.
Its principal address in the U.K. is 25 Cabot Squar
Canary Wharf, London E14 4QA.

None of the other Morgan Stanley Companies party to
this Agreement are regulated in the U.K. by the R\
may be regulated by other bodies or in their home
jurisdiction. Accordingly, the designated investinen
business (as defined in the FCA Rules and PRA [Rules
conducted with or provided to the Client, or onb&half,

by such Morgan Stanley Companies is not covered by
the rules and regulations made for the protectibn o
investors in the U.K.. MSI plc will provide the €lit on
request with details of the regulatory status ofhsu
companies.

CLIENT CATEGORISATION

MSI plc will treat the Client's Agent as theitient for

UK regulatory purposes in accordance with the FCA
Conduct of Business Sourcebook and will treat thert

as aper seprofessional clientlf the Client does not
appoint an Agent MSI plc will treat the Client ds i
client for UK regulatory purposes and will treat the
Client as aper seprofessional clientThe Client or the
Agent may also request in writing that MSI plc
categorise the Agent or the Client, as applicahte,a
client benefiting from a higher degree of protectidhe
Client agrees that it is responsible for updatingrdyan
Stanley about any change in circumstances thatdcoul
affect the aforementioned categorisation.

A. PRIME BROKERAGE TERMS

Al Custody and Settlement

A.1.1. Custody The Client appoints MSI plc as
custodian and MSI plc accepts such
appointment pursuant to the terms of this
Agreement. Where MSI plc holds the Client's
Investments in custody in the Prime Brokerage
Account it shall hold such investments as
trustee. MSI plic's duties as trustee shall be
subject to the terms of this Agreement. MSI
plc is not acting as trustee in relation to any
other service or activity relating to this
Agreement.

Al1.2.

@

(ii)

(iii)

Settlement

MSI plc will settle Transactions involving the
purchase of securities executed through the
Client's Executing Broker and will provide
custody of Investments, each in accordance
with this Agreement. MSI plc reserves the
right to refuse to settle any Transaction, and
will notify the Client promptly of any such
refusal. MSI plc will use reasonable
endeavours to notify the Client promptly in
advance where reasonably practical. MSI plc
shall be deemed to have agreed to settle a
Transaction only upon actual settlement by it
of the Transaction.

MSI plc shall effect settlement of and payment
for securities in accordance with the laws,
regulations and market practices in the
jurisdiction in which the Transaction occurs.
In some securities markets deliveries of
securities and related payments are not
customarily made simultaneously, and may be
made through different mechanisms or
systems. The Client agrees that in such
circumstances unless, after consultation with
MSI plc, the Client or the Client’s investment
manager expressly instructs MSI plc only to
make delivery against payment, MSI plc may
make and accept payments on the settlement of
securities in accordance with such market
practices. MSI plc shall not be obliged to settle
a Transaction if the Client or the Client's
investment manager instructs that it be settled
on a delivery versus payment basis and MSI
plc considers that such method of settlement is
not practicable. The Client shall bear the risk
that (a) the recipient of such securities may fail
to make payment, or return such securities, or
hold them on trust for the Client, and (b) the
recipient of payment may fail to deliver the
securities (or may deliver invalid, fraudulent,
forged or stolen certificates) or to return such
payment.

MSI plc has no control over the execution of
Transactions executed with an Executing
Broker (other than itself or a Morgan Stanley
Company) or introduced to it by another broker
(other than a Morgan Stanley Company) for
clearing (each aBroker") and, save for its

obligations in relation to clearing and

settlement set out herein, it is not responsible
for any matter arising from, nor does it owe
any duties to the Client in respect of, the
execution of those Transactions. The Client’s
broker is not the agent of Morgan Stanley for
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A.2.

any purpose. Where the Broker is an overseas
entity then the services of such Broker may
not be regulated under the FSMA.

Sub-custodians and Registration

A2.1.

A.2.2.

@

Sub-custodiansThe Client authorises MSI plc

to appoint any persons (including any
Associated Firm) to act as sub-custodians of (i)
the Client’s Investments, including documents
of title or certificates evidencing title to such
Investments. Commensurate with  the
requirements of the FCA Rules MSI plc will
exercise reasonable skill, care and diligence in
the selection and monitoring of sub-custodians,
shall be responsible to the Client for the
duration of the sub-custody agreement for
satisfying itself as to the ongoing suitability of
the sub-custodian to provide custodial services
to the Client, shall maintain an appropriate
level of supervision over the sub-custodian and
make appropriate enquiries periodically to
confirm that the obligations of the sub-
custodian continue to be competently
discharged. The level of assessment conducted
with regard to the selection and monitoring of
an Affiliate appointed as sub-custodian will be
at least as rigorous as that performed on any
non-affiliated company. MSI plc will be
responsible for the acts of any sub-custodian
which is an Affiliate (and therefore for losses
to the Client arising as a result of such acts) to
the same extent (and subject to the limitations (1)
contained in paragraph L.1) as it is liable under

this Agreement for its own acts including any

act or omission, fraud, negligence or wilful
default.

Where MSI plc has appointed a sub-custodian

which is not an Affiliate, it will not be liable

for any act or omission, or for the insolvency,

of such sub-custodian or for any loss arising

therefrom unless, and except to the extent that,

any loss suffered by the Client is directly

caused by a breach of MSI plc’s obligations in

relation to the selection and monitoring of sub-

custodians set out in this paragraph A.2.1. but

subject at all times to the limitation on liability

for consequential loss set out in paragraph

L.1.2. .
(i)

Following written request by the Client to MSI

plc, MSI plc will provide the Client with

information detailing the identity of sub-

custodians appointed by Morgan Stanley to

hold Investments in the relevant jurisdictions at

the time of the request.

Registration of Investments

MSI plc will arrange for any Investments that

are in registered form to be registered in
accordance with the FCA Rules. This may
mean they are registered (i) in the name of a
nominee company controlled by MSI plc, (ii)

in the Client’s name, (iii) in the name of a sub-
custodian or its nominee, (iv) in the name of a

A.2.3.

nominee controlled by an Exchange or
Clearing House, (v) with MSI plic’s consent, in
such other name as the Client may direct in
writing (in which event, the Client accepts that
the consequences of so doing will be entirely at
the Client’s own risk), or (vi) in the name of an
Associated Firm or its nominee.

The Client agrees that MSI plc may register or
record the Client's Investments in the name of
a third party or in MSI plc’'s name where the
Investment is subject to the law or market
practice of a jurisdiction outside the UK and
MSI plc has reasonably determined that it is in
the Client’s best interests, or it is not feasiole
do otherwise and i) if registering in the name
of a third party, MSI plc is prevented from
registering the Investment in the Client's name
or the name of a nominee company, and ii) if
registering in MSI plc’s name, MSI plc is
prevented from registering the Investments in
the Client's name, the name of a nominee
company or in the name of the third party. As a
consequence, in the case of registration in the
name of MSI plc or a third party, the Client’s
Investments may not be segregated from MSI
plc’s or the third party’s Investments and in the
event of their default the Client’s Investments
may not be as well protected.

Identification of Investments:

MSI plc will (subject to paragraph A.2.2.(ii))
identify, record and hold all the Client's
Investments held with MSI plc in such a
manner that (a) the identity and location of
those Investments can be ascertained at any
time, and (b) those Investments are readily
identifiable as Investments belonging to a
customer of MSI plc and are separately
identifiable from any Investments of MSI plc.
Nothing in the preceding sentence shall prevent
all or any part of the Client’s Investments being
co-mingled with Investments of the same
description of other customers of MSI plc and
MSI plc will not be obliged to ensure that the
Client's Investments will be separately
distinguishable from Investments belonging to
other customers of MSI plc.

MSI plc will require that where a Financial
Instrument is recorded in an account with a
sub-custodian, that sub-custodian will make it
clear in the title of the account that the
Investment belongs to one or more customers
of MSI plc.
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A2.4.

A.2.5.

A.2.6.

Holding of Investments Overseas:MSI plc
may, where it considers it appropriate, arrange
for the Client's Investments, including
Financial Instruments, to be held overseas.
There may be different settlement, legal and
regulatory requirements in overseas
jurisdictions from those applying in the U.K.,
together with different practices for the separate
identification of the Client's Investments.
Where the nature of the Investments or services
requires MSI plc to do so it may hold
Investments with a third party in a country
outside the EEA which does not regulate the
holding and safekeeping of Investments.
Where this is necessary to provide the services
the Client has requested under this Agreement,
the Client requests MSI plc to deposit its
Investments with such third parties. Where the
Client's Investments are held in a jurisdiction
outside the UK by a third party on MSI pic’'s
behalf, the Client’s Investments may be held in
an omnibus account by the third party and there
is a risk that the Client’'s Investments could be
withdrawn or used to meet obligations of other
persons, or that the balance of assets held by
the third party does not reconcile with the
quantity which the third party is required to
hold, and the Client may not in such
circumstances receive its full entitement of
Investments. In some jurisdictions it may not
be possible to identify separately the
Investments which a third party holds for
clients from those which it holds for itself or
for MSI plc, and there is a risk that your
Investments could be withdrawn or used to
meet the obligations of the third party, or lost
altogether if the third party becomes insolvent.

Pooling of Investments: Where the Client’s
Investments are pooled with those of one or
more customers, individual customer
entittements may not be identifiable by
separate certificates, other physical documents
of title or equivalent electronic record and in
the event of an unreconcilable shortfall after
the default of a custodian, customers may share
in that shortfall pro-rata. It also means that
where corporate events (such as partial
redemptions) affect some but not all of the
Investments held in a pooled account MSI plc
shall allocate the Investments so affected to
particular customers in such fair and equitable
manner as MSI plc considers appropriate
(including without limitation pro rata allocation
or an impartial lottery).

Custody Statements in Electronic Form
MSI plc will provide the Client with
information relating to the Client's Investments
held by MSI plc or an Associated Firm by
sending the Client periodic statements which
may be sent in electronic form. These will be
sent no less often than every 6 months and
assets will be valued in accordance with
general market practice or, by agreement, in
accordance with the Client’s instructions.

A2.7

A.2.8

A3.

The Client’s Investments may be subject to a
lien or right of set-off in favour of any sub-
custodian, depositary, nominee or agent in
respect of charges relating to their
administration and safekeeping.

The Client agrees that MSI plc may, in its sole
discretion, decide to (i) liquidate any unclaimed
Investments at market value, and pay away the
proceeds, or (ii) pay away any such unclaimed
Investments, in either case to a registered
charity of our choice if MSI plc has held the
relevant Investment for at least twelve years; in
the twelve years preceding the divestment of
that Investment MSI plc has not received
instructions relating to any Investment from the
Client or on its behalf; and MSI plc has been
unable to contact the Client having taken
reasonable steps in accordance with the FCA
Rules to trace the Client and return the
Investment, in which case MSI plc shall cease
to treat such assets as custody assets. In such
circumstances, MSI plc (or a member of its
group) will unconditionally undertake to pay
the Client a sum equal to the value of the
Investment at the time it was liquidated or paid
away in the event that the Client seeks to claim
the Investment in future.

Rights and Obligations
Investments

in Respect of

A3.1

(ii)

(iii)

Corporate Actions

Where MSI plc is notified that a Corporate
Action may be exercised in relation to an
Investment credited to a Prime Brokerage
Account and registered in the name of an
Associated Firm, a sub-custodian appointed by
MSI plc or its or such sub-custodian’s
nominee, it will use reasonable efforts to notify
the Client as soon as practicable of such
Corporate Action.

If the Client wishes to exercise a right relating
to a Corporate Action in relation to an
Investment credited to a Prime Brokerage
Account, it must notify MSI plc in writing or
electronically of its election as soon as
possible, but in any event no later than the
expiry of Morgan Stanley's deadline for
submissions of elections relating to that
Corporate Action as advised to the Client by
MSI plc or, where no deadline is advised, no
later than 10 Notice Business Days prior to the
final date for submission by MSI plc of such
elections (or such shorter period as may be
agreed in writing). MSI plc will use
reasonable efforts to exercise such right, but
only (a) on such terms as the Client has
notified to MSI plc in writing and as are
acceptable to MSI plc, and (b) where the Client
has provided MSI plc or any other person (as
the case may be) with any funds required to
exercise such right.

MSI plc will use reasonable efforts to send the
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(iv)

A.3.2.

A.3.3.

A.3.4.

Client Corporate Action Information. This will
have been sent to MSI plc from a sub-
custodian or agent bank for forwarding to
shareholders whose shares are held in custody
by MSI plc. No representation or warranty,
express or implied, is or will be made by MSI
plc in relation to the accuracy or completeness
of the Corporate Action Information or any
other written or oral information made
available to the Client or its advisers in
connection with the proposed Corporate Action
and no responsibility or liability is or will be
accepted by Morgan Stanley in relation to it.
The Client should make its own investigation
of the proposed Corporate Action and all
information provided.

The distribution of the Corporate Action
Information in certain jurisdictions and/or the
Client’s ability to participate in a Corporate
Action may be restricted by law or regulation
in the jurisdiction in which the Client resides or
conducts business or by the issuer of the
relevant Investment. Any request for MSI plc
to exercise or participate on behalf of the
Client in the proposed Corporate Action shall
be a representation to Morgan Stanley that the
Client is entitled to so exercise or participate
and that any and all restrictions or
qualifications (including but not limited to any
restrictions relating to the receipt of Corporate
Action Information) have been complied with.
By accepting and executing such request on
behalf of the Client, MSI plc is not making any
representation or warranty about the Client's
eligibility to so exercise or participate in any
such action.

A.3.6

Calls on Partly Paid Investments Where
Morgan Stanley or any third party holding
Investments on behalf of Morgan Stanley is
legally liable to meet any payment due or to
become due in respect of those Investments,
the Client will provide Morgan Stanley or such
other person (as the case may be) with funds to
meet such payments on the due date therefor,
or Morgan Stanley or such person may make
such payment and the Client will reimburse
Morgan Stanley or such person forthwith upon
demand. Where the Client provides the
necessary funds in time to do so, MSI plc shall A.4.

A3.7

A.3.5.

in certain circumstances. Accordingly, any
delivery of Investments or crediting of cash to
an Account will be subject to reversal if, in
accordance with local laws and practice, the
delivery of Investments or cash giving rise to
the credit is reversed. Account entries may
also be reversed to reflect any failed or delayed
(or partially failed or delayed) settlements to or
from the Client's Account. MSI plc will use
reasonable endeavours to notify the Client in
advance if it becomes aware that any Account
entry may be reversed and will notify the
Client promptly if any Account entry is
reversed.

Voting Rights: In its capacity as custodian
and prime broker for the Client, MSI plc may
receive notification of voting rights to be
exercised with respect to certain of the Client’s
Investments. For those Investments where MSI
plc expressly agrees with the Client that it will
do so, MSI plc will use reasonable efforts to
notify the Client as soon as reasonably
practicable following receipt of notification of
such voting rights. MSI plc will only exercise
voting rights in respect of the Client's
Investments where expressly agreed with the
Client. Any request for Morgan Stanley to
exercise voting rights shall be a continuing
representation that the Client is entitled to
exercise such voting rights and that any and all
restrictions specified by the issuer or which
exist under applicable law or regulation have
been duly complied with.

Reporting Obligations: The Client shall be

solely responsible for compliance with any
notification or other requirements of any
jurisdiction relating to or affecting the Client’s
ownership of the Investments and Morgan
Stanley assumes no liability for non-
compliance with such requirements.

Proceedings: Morgan Stanley shall not be

obliged to institute legal proceedings, file a
claim or proof of claim in any insolvency

proceedings or take any action with respect to
collection of Income or to recover any cash or
Investments.

Client money

use reasonable endeavours to satisfy the call.

A4l
Collection of Income Where Investments
credited to a Prime Brokerage Account are
registered in the name of an Associated Firm, a
sub-custodian appointed by MSI plc or that of
its or such sub-custodian’s nominee, MSI plc A.4.2

will credit to that Prime Brokerage Account
any Income actually received by it to which the
Client is entitled as soon as reasonably
practicable (after deduction of any taxes or
duties payable).

Reversal of Account Entries: In some
jurisdictions the delivery of Investments or
crediting of cash to an account may be reversed

When the Client transfers money to MSI pilc,
the money will not be client money for the
purposes of the FCA Rules as title to such
money will pass to MSI plc.

Without prejudice to the foregoing, in relation
to Exchange-Traded Derivatives Transactions
entered into by the Client, MSI plc may
transfer cash from the Client's Prime
Brokerage Account to the Client's Account for
Exchange-Traded Derivatives Transactions as
may be required to meet any Margin payment
due from the Client in relation to the
Exchange-Traded Derivatives Transactions.
While such cash is credited to the Client's
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A.4.4.

A.5.

Exchange-Traded Derivatives Account MSI plc

will treat it as client money and hold it subject

to the FCA Rules relating to client money.
However, when cash is transferred or
retransferred to the Client's Prime Brokerage B.
Account it will be held as collateral and full

title to such cash will be transferred to MSI pilc,

and as a result such cash will not be client B.1.

MSI plc (or on its instructions) on or before
that date.

SETTLEMENT FACILITY

Settlement Facility

money for the purposes of the FCA Rules
relating to client money.

[Where the Client holds money with Morgan
Stanley Bank International Limited
(“MSBIL" ), the money will be held by MSBIL
as banker and not trustee. As a result, the
money will not be held in accordance with the
client money rules. In particular, MSBIL shall
not segregate the Client's money from MSI
plc’s money or its own money and will not be
liable to account to the Client for any profits
made by its use as banker of such funds. If
MSBIL fails, the Client Money Rules
regarding distributions will not apply to the
money MSBIL holds for the Client and so the
Client will not be entitled to share in any
distribution under the Client Money Rule3y{

be included unless Compliance confirm it can
be removefd

The Loan

A5.1.

A5.2.

)

(i)

A.5.3.

A5.4.

Extension of the Loan MSI plc may, in its
sole discretion, be prepared to lend the Client
money on the terms set out in this Agreement.

Terms of the Loan

Limit on Loan Available: The aggregate
amount of the Loan available from time to time
will not exceed such amount as MSI plc may in
its sole discretion determine from time to time.

Purpose of the Loan The proceeds of the
Loan will not be used in any way, directly or
indirectly, for any purpose which is unlawful
under any applicable law nor for the making,
instigation or conducting of a takeover of, or
tender offer for, any person or any other action
which, when completed, will have the effect of
acquiring control of any such person, or for the
purchase of shares in the Client, whether such
transaction is effected by the Client, any
subsidiary of it, or any entity or individual that
controls or is under common control with it.

Interest Interest will accrue daily on the Loan
at the rate and on the basis set out in the Fee
Schedule. B.2.

Repayment of the Loan The Loan, or any 0]
part thereof, is repayable by the Client on
demand by MSI plc (which may mean the

Client repaying the Loan the same day). When
making such demand, MSI plc will notify the

Client of the total amount due and the date for
payment. The Client will pay such amount to

B.1.1.

Availability: Normally, any securities to be
transferred by the Client must be available for
transfer in a Prime Brokerage Account or be
provided by the Client to MSI plc in good time
to enable MSI plc to settle the relevant transfer.
However, MSI plc may make a Settlement
Facility available to the Client by utilising
either (i) securities MSI plc has in inventory or
(ii) securities MSI plc has borrowed from a
lender. The Client will, at the time it requests
that MSI plc make a Settlement Facility
available to it, inform MSI plc of the type and
amount of securities it wishes MSI plc to
source and/or make available on its behalf. If
MSI plc is able to make a Settlement Facility
available to the Client, MSI plc will inform the
Client of the amount of those securities that
MSI plc is able to borrow from a lender and/or
make available from its inventory in
accordance with this paragraph B.1.1. (the
“Settlement Securitie%). Except to the extent
that there is sufficient available Margin, the
Settlement Facility will only be made available
to the Client on the transfer to MSI plc of such
additional Margin as MSI plc requires in
connection with the Client's Liabilities under
the Settlement Facility.

Any Settlement Facility for Hong Kong
Settlement Securities will be made available to
the Client by MSI plc by lending the securities
to the Client under the OSLA. The Client shall
not be required to issue a Borrowing Request
(as defined in the OSLA) in respect of such
loan.

Upon the Client’s request, MSI plc may agree
to transfer Hong Kong securities to the Client
(or to its order) in respect of an actual or
possible future settlement obligation of the
Client’s and such transfer shall be regarded as a
Settlement Facility for the purposes of this
paragraph. If MSI plc agrees so to transfer
Hong Kong securities, MSI plc shall remain the
legal and beneficial owner of such securities
and MSI plc shall hold the securities in an
account in its name until such transfer.

Terms of Settlement Facility:

Availability: Where MSI plc has informed the
Client that it is able to make a Settlement
Facility available for particular Settlement
Securities, it will use reasonable endeavours to
ensure that the Settlement Securities will be
available for Settlement. The Client
acknowledges that in certain circumstances, for
example where the lender from whom MSI plc
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(ii)

(iii)

(iv)

v)

has sourced the securities fails to deliver such
securities, MSI plc may not be able to make the
securities available for Settlement. The
provisions of this paragraph B.2(i) shall not
apply in relation to Australian Settlement
Securities.

Purpose: Where MSI plc makes available to
the Client a Settlement Facility, the Settlement
Securities will be used for the sole purpose of
effecting a Settlement and may be delivered by
MSI plc either (i) directly to the third party
purchaser; or (ii) to the Client prior to onward
delivery to the third party purchaser. Where
the Settlement relates to Hong Kong Settlement
Securities MSI plc may deliver the securities
directly to the Client (or to its order) in
accordance with the OSLA and such delivery
shall constitute performance by MSI plc of a
Settlement.  Where MSI plc effects any
Settlement, the Client undertakes to deliver
Equivalent Securities to MSI plc in accordance
with paragraph B.2.(v).

Cancellation: MSI plc may cease to make
available to the Client the Settlement Facility
in whole or in part at any time and will notify

the Client as soon as reasonably practicable of

any such cancellation. Notwithstanding the
foregoing (but subject to the other terms of this
Agreement), MSI plc will not cease to make
available to the Client the Settlement Facility
in relation to any Australian Settlement
Securities where MSI plc has already
confirmed to the Client that it will make such
Australian Settlement Securities available to
the Client for settlement.

Fees and other Payments:In respect of any
Settlement Facility, the Client will pay MSI plc

such fee, based on the outstanding amount of

Settlement Securities from time to time made
available under that facility, being an amount,
or a rate, or otherwise, as MSI plc determines
and calculates and notifies to the Client. In
addition, the Client will indemnify MSI plc on
demand in respect of any payments or
liabilities incurred by MSI plc, including any
tax (other than tax on Morgan Stanley’s net
income) or duty for which MSI plc is liable to
account, in connection with any borrowing of
securities entered into by it to enable it to dffec
such Settlement Facility or otherwise making
the Settlement Facility available to the Client.

Delivery of Equivalent Securities: The Client
will be required to deliver to MSI plc
Equivalent Securities to those used for
Settlement on the Client’'s behalf and MSI plc
may, at any time, require the Client to deliver
any such Equivalent Securities by giving it
Notice of not less than the standard settlement
time for such securities on the exchange or in
the clearing or settlement organisation through
which such securities were originally delivered.
The Client must deliver, or procure the delivery
of, Equivalent Securities or make any relevant

(vi)

(vii)

(viii)

payment to MSI plc in accordance with this
paragraph (or as MSI plc may instruct). Where
the Client is required to deliver securities
equivalent to Hong Kong Settlement Securities,
it shall effect that delivery by delivering
Equivalent Securities (as defined in the OSLA)
in accordance with the OSLA and such
delivery shall constitute performance of its
obligations under this paragraph. If the Client
fails to deliver Equivalent Securities to MSI plc
in accordance with this paragraph B.2.(v), in
addition to MSI plc’s rights under the general
law and this Agreement and, in the case of
Hong Kong Settlement Securities, the OSLA,
where MSI plc incurs, or is required to account
to or reimburse any third party for interest,
overdraft or similar costs and expenses or for
losses, damages, expenses or costs suffered by
such third party the Client agrees to pay on
demand and indemnify MSI plc with respect to
all such losses, damages, costs and expenses
which arise from such failure. In addition, MSI
plc may without prejudice to its other rights
exercise a “buy-in" against the Client. In the
event of a “buy-in” being exercised against the
Client, the Client will account to MSI plc for
the total costs and expenses reasonably
incurred by MSI plc as a result of such “buy-
in”.

Manufactured Payments: Where any
Income is paid on any Settlement Securities
which are the subject of a Settlement Facility,
the Client will pay to MSI plc, on the payment
date of any such Income, an amount of money
equal to the same, together with an amount
equal to any deduction, withholding or
payment for or on account of any tax together
with an amount equal to any tax credit
associated with any such Income, unless MSI
plc has agreed that an appropriate tax voucher
may be provided in lieu of any such amount.

Corporate Actions: Where, prior to delivery
of any Equivalent Securities to MSI plc any
rights relating to a Corporate Action, including
those requiring election, arise in respect of any
Settlement Securities the subject of a
Settlement Facility, then the Client will deliver
to MSI plc Equivalent Securities in such form
as MSI plc has notified to the Client in relation
to the exercise of any such right.

Representations:

On each occasion that the Client requests a
Settlement Facility, the Client represents,
warrants and acknowledges that:

(@) it is solely responsible for ensuring that
any short sale effected, or to be effected, by it
that may give rise to a Settlement will be one
that it is legally entitled to effect under the Rw
and regulations of the relevant market. In
particular, MSI plc will have no responsibility
or liability for ensuring, or advising the Client,
whether any such short sale complies with any
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laws or regulations to which the Client, or any
such sale, may be subject;

(b) the purpose for which it requires the

Settlement Facility will be a lawful purpose

under the laws and regulations of the relevant
market; and

(c) the purpose of requesting a Settlement
Facility in respect of securities issued and
traded in the United States ("US Equity
Securities") will be to settle a short sale, to
cover a failure to receive securities required to
be delivered to the Client or any similar
situation otherwise permitted under Regulation
T as promulgated by the Board of Governors of
the Federal Reserve System of the U.S.. To the
extent that the Client is authorised under
applicable law to re-lend the US Equity
Securities it will obtain an undertaking from its
borrower in form and substance equivalent to
the representations and warranties given by it
herein.

B.3. [This paragraph is deleted.]

B.4. South African Securities: Where, in relation
to the Settlement Facility, MSI plc lends to the
Client any South African Securities, the Client
agrees to deliver Equivalent Securities within a
period of twelve months from the date on
which  MSI plc settled the relevant
transfer. Where a Morgan Stanley Company
makes use of the Client's Investments, pursuant
to paragraph 1.1, and where such investments
are South African Securities, MSI plc will
deliver or procure the delivery by the relevant
Morgan Stanley Company of Equivalent
Investments, in accordance with paragraph 1.2,
within a period of twelve months from the date
on which such South African Securities became
the property of the relevant Morgan Stanley
Company.

B.5 Australian Settlement Securities  Where
MSI plc has informed the Client that it is able
to make a Settlement Facility available for
particular Australian Settlement Securities,
MSI plc commits to procure the delivery of
such Settlement Securities for Settlement,
subject to the terms of this Agreement.

B.6. Confirmations: The Client elects to receive
notification or confirmation with respect to the
Settlement Facility by electronic means rather
than by post or by facsimile.

C. FOREIGN EXCHANGE TRANSACTIONS

The provisions of this Section C will apply to FX
Transactions entered into with Morgan Stanley urider
terms of this Agreement.

C.1. Payments

All payments to be made upon the maturity of a FX
Transaction will be made on the maturity date ofhsu
contract or, if such date is not a Currency Busirieay,

on the next Currency Business Day (th€ufrency
Settlement Daté).

c.2. Payment Netting

If on any Currency Settlement Date more than one
delivery of a particular currency is to be madenssn

the Client and the same Morgan Stanley Company in
respect of a FX Transaction, then each such paity
aggregate the amounts of such currency delivetabie
and only the difference between those aggregateiatsio
will be delivered, by the party owing the largegegpate
amount to the other party, and, if the aggregateLets

are equal, no delivery of that currency will be mad

Cc.3. Pre-advice

The party making any payment on the maturity ofXa F
Transaction will advise the party receiving paymeht
the bank from which such payment is to be made.

D. EXECUTION TERMS

The provisions of this Section D will only apply {0
cash settled trades in Investments, (ii) Exchangeidd
Derivative Transactions and (iii) FX Transactions
entered into under the terms of this Agreement.

D.1. Dealing Rules and Regulations

0] Morgan Stanley shall be entitled to carry ollit a
Transactions pursuant to this Agreement in
accordance with the constitution, by-laws,
rules, regulations orders, directives,
announcements and/or customs of the relevant
market, self-regulating organisation, Exchange
and/or Clearing House and applicable laws
whether imposed on Morgan Stanley or the
Client and shall be entitled to take or refrain
from taking any reasonable action it considers
fit in order to ensure compliance with the same.
All such actions will be binding upon the
Client.

(ii) If there is a conflict between (a) this
Agreement and (b) any by-law, rule, regulation
and/or law, the latter will prevail.

D.2. No Obligation to Deal

Morgan Stanley will be under no obligation to execor
otherwise enter into any particular Transaction,t@r
accept any order. Morgan Stanley need not give any
reasons for declining to do so. If Morgan Stanley
declines an order for execution it will make reasdua
efforts to notify the Client promptly, but will ndbe
liable for any failure to notify.
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D.3. Best Execution

Morgan Stanley has developed the Order Execution
Policy with respect to the execution of client aedeThe
Client consents to the execution of its orders in
accordance with such Order Execution Policy. Ther€l
consents to receiving future information with restp®

the Order Execution Policy and related documentatio
via electronic communication or the Morgan Stanley
website.

D.4. Delegation

Morgan Stanley may delegate to any person (inotudi
any member of the Morgan Stanley group of companies
all or any part of a Transaction or service or may
introduce the Client's Transaction to another perkw
execution, in each case subject to such conditess
Morgan Stanley may impose.

D.5. Aggregation and Averaging

D.5.1. Aggregation Morgan Stanley may, in
accordance with the FCA Rules, aggregate the
Client's orders with its own (in-house) orders,
orders of its Associated Firms and other
customer orders. Such aggregation may operate
on some occasions to the advantage, and on
other occasions to the disadvantage, of the
Client.

D.5.2. Averaging Any order taken from the Client
for execution by Morgan Stanley may be
executed over a period up to and including five
business days wunless (i) the order is
immediately executed or (ii) the Client agrees
otherwise (either generally in writing or
specifically when such order is placed).
Morgan Stanley may report to the Client an
average price for the series of Transactions so
executed instead of the actual price of the
Transaction. Morgan Stanley and its
employees or officers will not be liable for any
loss arising from any such order being
executed over a shorter period (whether more
or less than one Exchange Business Day) as

they shall determine in their absolute
discretion.

D.6. Principal or Agent

D.6.1. In accepting any order or executing

Transactions (including programme trades),
Morgan Stanley may act as agent, or principal,
or a combination of both agent and principal
unless it is unambiguously clear from the terms
of the order (and Morgan Stanley accepts those
terms) or the rules of an Exchange that Morgan
Stanley will act in a specific capacity. If the
rules of an Exchange require Morgan Stanley
to act as agent on an Exchange where Morgan
Stanley cannot deal as principal then, for that
transaction the Client undertakes to sign and
deliver to Morgan Stanley any further
documents as Morgan Stanley may require.

D.6.2 In respect of programme trades, Morgan
Stanley and/or an Associated Firm may execute
an own account transaction in any Investment
included in a programme trade.

D.7. Equity Securities

With respect to Transactions in equity securities:

(i) The Client's objectives may be achieved by
Morgan Stanley acting as agent and having the
ability to access its internal sources of
liquidity. In such a case the Client's order may
not be executed on an Exchange’'s central
trading system. Such trades will be reported as
appropriate.

(ii) Morgan Stanley’s internal sources of liquidity
include, without limitation, crossing against
client order flow, client facilitation, market
making or a proprietary trading strategy. In
such circumstances Morgan Stanley may be
trading as both the Client's agent and as
principal on Morgan Stanley’s own behalf.

D.8. Non-Readily Realisable Securities

Where Morgan Stanley acts as principal in execuéing
Transaction in an Investment which is not a pacHlage
product or a readily realisable security (withineth
meaning of the FCA Rules), the unit price of the
Transaction shall be either (a) the market priaetfie
Investment then available on the Exchange on which
such Investment is generally traded or (b) if nahsu
price is available, such price as determined byddor
Stanley on a reasonable efforts basis. Any reteréma
contract or confirmation note to a market pricellsbha
construed accordingly.

D.9. Limit Orders

Any limit order taken from the Client in respect af
Investment in which Morgan Stanley acts as market
maker or otherwise as principal will be on the bdbat:

(i) such order will not be executed unless and until
the Investment concerned reaches the same or
a higher price than that specified in the order
(in the case of a sell order) or the same or a
lower price than that specified in the order (in
the case of a buy order) with a view to
purchasing or selling (as the case may be) in
the Investment concerned in the amount of the
order; and

(ii) until such execution Morgan Stanley may buy
the Investment (where the order was to buy) at
a price equal to or lower than that stated in the
order or sell it (where the order was to sell) at a
price equal to or higher than that so stated, such
purchase or sale being from or to any third
party and for its own account or for that of any
Associated Firm.



Morgan Stanley

Page9

D.10.

Contingent Liability Transactions

The Client may enter into transactions with or tiyio
Morgan Stanley that may commit the Client to furthe
payment or liability (“contingent liability transtons”).
These may include written options where the Cligitit

be obliged to make payment or delivery if the optie
exercised against it, or contracts for differensesh as
swaps where the Client will be required to makeakde
payments depending on the performance of an index o
other factor specified in the contract.

D.11.

Collective Investment Schemes

The services provided hereunder may include exatuti
of transactions in unregulated collective investmen
schemes.

E.

Additional

EXCHANGE-TRADED DERIVATIVES
TRANSACTIONS

terms applicable to Exchange-Traded

Derivatives Transactions are set out in the Scledul
entitled Terms Relating to Exchange-Traded Denvesti

at the back of this Agreement.

addition to the other provisions of this Agreement.

F.1.

REPRESENTATIONS AND
ACKNOWLEDGEMENTS

Representations etc.

F.1.1.

0}

(i)

(iii)

By signing this Agreement the Client
represents and warrants to Morgan Stanley
that:

Status: the Client is duly organised and

existing under the laws of the jurisdiction of its

organisation and, if relevant under such laws,
in good standing;

Powers: the Client and any person designated
by the Client has, and will at all times have, the
power to enter into and deliver this Agreement
and any other documentation relating to this
Agreement, to enter into each Transaction or
contract entered into pursuant thereto and to
perform its or their obligations thereunder;

Obligations Binding: the Client’s obligations
under this Agreement and each Transaction or
contract entered into pursuant thereto constitute
the Client's legal, valid and binding
obligations, enforceable in accordance with
their terms (subject to applicable bankruptcy,
insolvency, reorganisation, moratorium and
similar laws relating to or affecting creditors'
rights generally and to general equitable
principles);

These terms are in

(v)

V)

(vi)

(vii)

(viii)

()

)

Consents: the Client and any person
appointed by it to advise it or deal on its behalf
has obtained and will maintain in effect all
necessary  authorisations, consents  or
approvals, exemptions, licences and
notifications (including, without limitation, any
required by any regulatory body) in connection
with the entry into this Agreement and any
Transactions and will comply with the terms of
the same and with all applicable law;

No Violation or Conflict: the execution,
delivery and performance of this Agreement
does not and will not conflict with any law
applicable to the Client, any provision of its
constitutional documents, any order or
judgment of any court or other agency of
government applicable to it or any of its assets
or any provision of any agreement binding on
or affecting it or any of its assets;

Acting as Principal: the Client is acting as
principal, and not as agent, nominee, fiduciary
(except where the Client has notified Morgan
Stanley that it is the trustee of a trust) or
otherwise in entering into and performing any
actions under this Agreement;

Ownership of Assets:except where the Client

is the trustee of a trust, the Client beneficially
owns all assets held by Morgan Stanley in the
Accounts, free of all encumbrances and/or
adverse interests (other than those arising
pursuant to the Customer Documents);

No Event of Default: no Event of Default has
occurred or is continuing and no such event
would occur as a result of the Client entering
into or performing its obligations under this
Agreement or any Transaction hereunder;

Litigation: no litigation, arbitration or
administrative proceeding or claim is in
progress, pending or, to the Client's
knowledge, threatened which could by itself or
together with any other such proceedings or
claims affect the legality, validity or
enforceability of this Agreement or any
Transaction or affect the Client's ability to
perform its obligations under this Agreement
or any Transaction;

ERISA: neither the Client nor any Agent
acting on behalf of the Client is (a) an
employee benefit plan (arERISA Plan”), as
defined in Section 3 (3) of ERISA, subject to
Title | of ERISA or Section 4975 of the U.S.
Internal Revenue Code of 1986, as amended,
(b) a person acting on behalf of an ERISA Plan
or using the assets of an ERISA Plan, or (c) a
person the assets of whom constitute assets of
an ERISA Plan. In the event that the Client is
in breach of any aspect of this representation or
becomes aware that with the passing of time,
giving of notice, or expiry of any applicable
grace period it will breach this representation
the Client will notify MSI plc immediately;
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(xi)

(xii)

(xiii)

F.1.2.

Title: at any time the Client delivers, or is
treated as delivering, to Morgan Stanley any
securities or Equivalent Securities, it will have
the full and unqualified right to make such
delivery; and

Additional Representation where Client is
Trustee: where the Client enters into this
Agreement in the capacity of trustee of a trust,
it:

(@) has been properly appointed as trustee of
the trust, is empowered under the trust deed to
enter into and deliver this Agreement and any
other documentation relating to this
Agreement, to enter into each Transaction or
contract entered into pursuant thereto and to
perform its or their obligations thereunder and
is entitled to deal with all relevant trust assets
and that it has complied with all internal
management procedures of the trust and any
other applicable procedural requirements;

(b) is absolutely entitled to pass full legal
and beneficial ownership of all assets provided
by it under this Agreement and each
Transaction free of all encumbrances and/or
adverse interests (other than those arising
pursuant to the Customer Documents);

(c) is not in breach of the trust and has the
right to be indemnified out of the assets of the
trust for all obligations under this Agreement
and each Transaction;

(d) has not lost and will not do anything or
omit to do anything which may jeopardise or
cause it to lose or in any way compromise its
right to be indemnified in full out of the trust
assets in respect of its obligations under this
Agreement and each Transaction;

(e) it has an express right of indemnity from
the assets of the trust in respect of Transactions
entered into which are in breach of any aspect
of the relevant terms of trust; and

(f) is not acting in breach of its fiduciary
duties in entering into this Agreement or any
Transaction.

The Client is not: (a) a United States pmrs

(b) a foreign person controlled by U.S.
persons; or (c) a foreign person acting on
behalf or in conjunction with U.S. persons, as
such terms are defined or used in Regulation X
issued by the Board of Governors of the
Federal Reserve System under the Securities
Exchange Act of 1934 (as amended) of the
United States of America.

Compliance with Investment Restrictions:
The Client represents and warrants that it, and
its Agents, where applicable, will comply in all
respects with any and all investment
restrictions, as amended, supplemented,

F.1.3.

@

(i)

(iii)

(v)

V)

updated or otherwise modified from time to
time set forth in (a) any document, including,
without limitation, any prospectus, statement of
additional information, investment
management agreement or (b) any law,
regulation or guideline; in each case, governing
the investment by the Client of its assets.

Relationship Between the Parties: In
entering into thisAgreement, entering into and
performing any Transactions and receiving any
services pursuant to this Agreement the Client
represents, warrants and acknowledges that:

Assessment and Understanding it fully
understands  (on its own behalf or through
independent professional advice), is capable of
assessing the merits of, and accepts the
purposes, terms, conditions and risks of, and is
capable of assuming, and assumes the risks of,
this Agreement and any Transactions and
services contemplated by this Agreement;

Responsibilities it has made its own
independent decision as to whether this
Agreement and such Transactions and services
are appropriate or proper for it based on its own
judgement and upon advice from such advisers
as it has deemed appropriate.

Morgan Stanley not a Fiduciary: Morgan
Stanley is not acting as the Client’s fiduciary or
adviser.  Neither the relationship between
Morgan Stanley and the Client nor the services
Morgan Stanley provides nor any other matter
will give rise to any fiduciary or equitable
duties on Morgan Stanley's part. Morgan
Stanley will not be responsible for determining
whether a Transaction or service is suitable or
appropriate for the Client; for determining
whether a Transaction or service is consistent
with the Client's investment objectives or
investment restrictions and is appropriate in
light of the Client’s financial circumstances; for
determining the appropriate frequency of
Transactions executed on the Client's behalf;
for determining whether a Transaction has been
authorised by the Client; or for disclosing the
risks involved in entering into a Transaction, in
each case, even if such matters would have
been apparent on analysis of the Client's
positions or trading history or if such analysis
might have revealed cause for concern;

Senior Management: the Client's senior
management will be involved, where
appropriate, in reviewing and approving this
Agreement  and services related to this
Agreement and has approved the entry by the
Client into Transactions of the type
contemplated by this Agreement; and

No Reliance: it is not relying on any
communication (written or oral) from Morgan
Stanley as being investment, tax, legal or other
advice or as a recommendation to enter into
this Agreement or any Transaction or to receive
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any service. No such communication will be

deemed as any opinion, representation,

assurance or guarantee as to the expected

results or the tax or other consequences of

entering into this Agreement or any

Transaction or the receipt of any such service.
F.1.4 MSI plc Representation: By signing this
Agreement, MSI plc represents to the Client
that it is duly authorised to enter into this
Agreement with the Client as agent and trustee
for and on behalf of each of the Morgan
Stanley Companies.

F.2. Repetition of Representations

The Client shall be deemed to represent and warrant
during the continuation of this Agreement, withereince

to the facts and circumstances then existing, ¢hah of

the representations and warranties set out in pphg
F.1. above remains true, accurate and correct.

F.3. Valuations and Reports

F.3.1 Valuations: Morgan Stanley may provide the
Client with various estimated non-actionable vabrat

of Transactions (including, without limitation, &ncial
markets transactions or transactions involving
Investments) or reports containing valuations o th
Client’s positions or balances. In this connectitre
Client acknowledges the following qualifications on
valuations provided by Morgan Stanley:

Morgan Stanley will not be liable for any use or
disclosure by the Client of, or any reliance by @lgent
on, any information contained in any valuation. riyem
Stanley makes no representation or warranty irtiogla
to any such information, whether as to the coresgn
completeness, sufficiency, or reliability for anyrpose

of such information, any entitlement of the reaipi¢o
receive, use, disclose or rely on such informatasn
otherwise. In particular estimated valuations of
Transactions or prices attributed to Investments ar
provided to the Client for information and internal
purposes only, and are not intended for use forcangr
purpose including, without limitation, financial
disclosure purposes, marketing, reporting (whether
regulatory or otherwise), the determination of asset
value or for use by any third party. The valuation
estimates or prices do not necessarily reflect Morg
Stanley’s internal bookkeeping or theoretical medel
based valuations of the Transactions or Investmfkamts
which a valuation or price is requested or provided

do not necessarily suggest that a market existshier
Transaction or Investments. In particular, cerfactors
may not have been assessed for purposes of valsatio
prices including, for example, market conditionke t
notional amount of a Transaction or holding, credit
spreads, underlying volatility, costs of carry, usk
capital and profit, which may substantially affatie
value of any specific Transaction or holding of
Investments. The valuation estimates or prices vaay
significantly from valuation estimates or pricesiable
from other sources and Morgan Stanley makes no
representation or warranty with respect to suchatan
estimates or prices shown. It is the Client's
responsibility to ensure that it is aware of thesi®an

which information provided to it is prepared andetter

it is appropriate for use for a particular purpesel the
Client must always independently verify any such
information and ensure the information is apprdpriar

any purpose for which it intends to use such infdiom.
Unless otherwise expressly stated, such valuation
estimates or prices are not an offer to enter imsmsfer

or assign any Transaction, or terminate any Traisac

or a commitment by Morgan Stanley to make such an
offer. An indicative valuation of a Transaction or
Investment may differ substantially from an actioiea
value.

F.3.2 Reports: Morgan Stanley may provide the
Client with various reports reflecting the Client's
positions and balances as well as other informatibn
this connection the Client acknowledges, in additio
the provisions of paragraph A.3.4, the following
qualifications to such reports and information:

0] The reports may reflect positions and balances
held at various brokers, financial institutions or
which may have been supplied by the Client or
the Client's agents. Whilst these positions may
be reflected in reports provided by Morgan
Stanley or recorded in the Client's Account,
they will not represent Morgan Stanley's
official books and records and will not have
been independently verified by Morgan
Stanley. Morgan Stanley accepts no
responsibility for any such positions and
balances or their inclusion in its reports and
reserves the right to reverse or correct any such
positions or balances if they are incorrect.

(ii) Morgan Stanley may from time to time provide
the Client with information relating to a
particular market or jurisdiction received from
its global network of sub-custodian banks or
other third party sources. Morgan Stanley will
not have independently verified such
information and will have no liability for any
inaccuracies, errors or incomplete information
provided by such third patrties.

F.4. No Responsibility for Investment Objectives

The Client acknowledges that Morgan Stanley wilt no
be monitoring any of the Accounts for the purposgs
evaluating their composition or their or the Clisnt
performance and will not be aware of or monitorthg
Client’s overall financial position, investment ebfives
or investment restrictions.

F.5. Research Recommendations

F.5.1. Receipt Morgan Stanley may from time to
time  provide research reports and
recommendations to the Client, but is under no
obligation to do so. Where Morgan Stanley
does provide such research reports and
recommendations, the Client acknowledges
that it may not receive them at the same time as
other customers of Morgan Stanley.

F.5.2.  Prior Internal Use The Client acknowledges
that employees and officers of Morgan Stanley
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may receive, have knowledge of, act upon or
use research reports and recommendations (or
any conclusions expressed thereon or research
or analysis upon which they are based) before
they are received by customers of Morgan
Stanley. Morgan Stanley is under no
obligation to take account of any such reports
and recommendations when it deals with or for
the Client.

F.6. Conflicts of Interests

F.6.1. Morgan Stanley hereby discloses that the
following conflicts of interest may affect the

Client:

0] Morgan Stanley has acted, is acting or is
seeking to act as a financial adviser or lending
banker to the issuer (or any of its affiliated
companies) or has advised or is advising any
person in connection with a merger, acquisition
or take over by or for such issuer (or any of its
affiliated companies);

(ii) Morgan Stanley has sponsored or underwritten
or otherwise participated in or is sponsoring or
underwriting or otherwise is participating in a
transaction;

(i) Morgan Stanley has a holding, dealing, or
market making position or may otherwise be
trading or dealing in Investments or assets of
any kind underlying, derived from or otherwise
directly or indirectly related to such
Investments;

(iv) Morgan Stanley has received or is receiving
payments or other benefits for giving business
to the firm with which the Client's order is
placed;

V) Morgan Stanley has been or is an associate of
an issuer (or any of its affiliated companies);
and

(vi) Morgan Stanley is matching the Client's
transaction with that of any other client
(including without limitation Morgan Stanley,
any Associated Firm, connected customer or
other customer of Morgan Stanley) either on
behalf of such person as well as on behalf of
the Client (“agency cross”) or by executing
matching transactions at or about the same
time with the Client and such person (“back to
back principal trade”).

F.6.2. No further disclosure to the Client is required
of any relationship, arrangement or interest
which falls within the circumstances referred to
in F.6.1. above and Morgan Stanley shall be
entitled to retain any profit or benefit arising as
if no such relationship, arrangement or interest
existed.

F.6.3. Morgan Stanley shall not be obliged to disclose

to the Client any matter, fact or thing if such

disclosure would be a breach of any duty owed

by Morgan Stanley to any other person, or if
the employees, officer or director who is
dealing for or with the Client does not have
actual notice of such matter, fact or thing.

F.7. Third Party Service Providers

From time to time Morgan Stanley may provide or mak
available to the Client, or to others acting with an
behalf of the Client, information regarding partiedich
shall not include the Morgan Stanley Companiest tha
may provide goods or services to the Cliergfvice
Providers”). The Client acknowledges that Morgan
Stanley does not guarantee or warrant the accuracy,
reliability or timeliness of such information, of the
goods or services provided by any Service Providers
The Client agrees that Morgan Stanley shall have no
liability whatsoever to the Client for any lossefgims,
damages and liabilities suffered or incurred byGlient,

and the Client shall indemnify and hold Morgan 8gn
harmless from and against any and all losses, slaim
damages and liabilities suffered by Morgan Stanley,
arising out of or relating to, actions or omissidnsthe
Service Providers, Morgan Stanley's provision or
making available of such information, or the Clisnt
selection or use of or reliance on such ServiceiBeos.

G. OBLIGATIONS

G.1. Margin

The Client will provide MSI plc with Margin in
accordance with the following provisions:

()  The Client shall at all times hold in its Acaduor
Accounts Margin with a value at least equal to the
Client's Margin Requirement. In determining the
value of Margin, MSI plc may apply such haircut
to the current market value of the Margin as it may
determine in its sole discretion.

(i)  Where the value of Margin held by MSI picless
than the Client's Margin Requirement, MSI plc
may (but is not obliged to) make a demand for
further Margin (which may be oral or in writing
and may require the Client to deliver additional
Margin on the same day) and the Client will deliver
or pay to MSI plc such further Margin within the
period so specified for payment or delivery.
Failure by MSI plc to make such demand will not
in any way affect Morgan Stanley’s rights or the
Client’s obligations under this Agreement.

G.2. Fees

G.2.1. The Client will pay fees to MSI plc for the prime
brokerage services in accordance with the Fee
Schedule, which may be amended upon
reasonable notice. Such fees are in addition to
any other fees, charges or costs that may apply,
including, in relation to (i) the execution of
Transactions, (ii) the failure of Transactions to
clear, (iii) any other fees, charges or costs
associated with any non-prime brokerage service,
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G.2.2.

and (iv) the exercise by Morgan Stanley on
behalf of the Client of any Corporate Action or
voting rights relating to any Investment of the
Client. MSI plc is entitled to deduct any fees,
charges or costs from any Account.

Morgan Stanley charges comprise commission
as notified separately to the Client from time to
time and/or mark-up or mark-down.MSI
plc’s charges vary according to the
Transaction or service or client, and therefore
the charges notified to the Client in respect of
any particular transaction may differ from
those incurred by another client in a similar
transaction. Where Morgan Stanley uses its
own internal sources of liquidity, it may retain
a spread and an agreed commission in respect
of certain trading strategies.

G.2.3.

G.3.

Morgan Stanley may share charges with
Associated Firms or other third parties or

receive remuneration from them in respect of
Transactions carried out with or for the Client

or it may be acting on both sides of a

Transaction. Details of any such arrangements
will be made available upon written request.

Indemnification

G.3.1.

General Indemnity The Client will fully
indemnify each Indemnified Person on demand
against any and all Claims which any
Indemnified Person may suffer or incur directly
or indirectly (including those incurred to a
sub-custodian, broker, Executing Broker,
Exchange, Clearing House or other regulatory
authority) as a result, or in connection with, or

arising out of (i) this Agreement and the G.A.

G.3.2.

G.3.3.

Person, other than where the breach of law or
regulation arises as a result of the Indemnified
Person taking any action or inaction on the
instructions of the Client or an Agent or as a

result of the failure by the Client to take any

action required to be taken by it under

applicable law or regulation.

Currency Indemnity: If, under any applicable
law (whether as a result of a judgment against
the Client or its liquidation or for any other
reason), any payment in connection with this
Agreement is made or recovered in a currency
other than that which it is required to be paid,
then, to the extent that the payment to Morgan
Stanley (when converted in accordance with
Morgan Stanley’s usual practice on the date of
receipt or recovery, or if it is not practicable to
make that conversion on that date, on the first
date on which it is practicable to do so) falls
short of the amount unpaid under this
Agreement, the Client will as a separate and
independent  obligation, fully indemnify
Morgan Stanley against the amount of the
shortfall, including, without limitation, any
premiums and costs of exchange payable in
connection with the purchase of the currency
and/or conversion. For the purposes of this
paragraph, it will be sufficient for Morgan
Stanley to demonstrate that it would have
suffered a loss had an actual exchange or
purchase been made on such date.

Nothing in this Agreement will require the
Client to indemnify or compensate MSI plc to
any extent prohibited by the FCA Rules.

Taxes

Customer Documents, (i) any Transaction
effected with the Client or on the Client's
instructions, (iii) acting on any other
instructions of the Client whatsoever (iv) any
services provided to the Client pursuant to this
Agreement or the Customer Documents, (V)
without limiting the foregoing, any breach by
the Client of its obligations under this
Agreement or the Customer Documents or any
Transaction, (vi) any representation or
warranty proving to be incorrect when made or
repeated, or deemed to have been made or
repeated and (vii) any claims, actions,
proceedings or investigations arising out of or
in connection with this Agreement or the
Customer Documents or any Transaction
hereunder. References herein to Transactions,
instructions given by the Client, services to be
provided to the Client or breaches by the Client
of its obligations include Transactions entered
into by, instructions given, services to be
provided to, and breaches by, an Agent.

This indemnity will not extend to any
Indemnified Person in so far as the Claims
suffered by the same are a direct result of its
fraud, wilful default or negligence or breach of
applicable law or regulation by the Indemnified

G.4.1.

G.4.2.

G.4.3.

Withholding: All amounts payable to Morgan
Stanley under this Agreement or any
Transaction shall be paid in full without set-off
or counterclaim and, except to the extent
required by law, free and clear of and without
any deduction or withholding whatsoever. If
the Client is required by law to make any
deduction or withholding from any payment, it
will pay to Morgan Stanley, simultaneously
with making such payment, such additional
amount as may be necessary to ensure that the
net amount received by Morgan Stanley after
all deductions and withholdings is equal to the
amount which would have been received by
Morgan Stanley had no such deduction or
withholding been required.

Taxes Additional All amounts payable by the
Client under this Agreement or any Transaction
are exclusive of applicable taxes and duties to
which Morgan Stanley may be subject (other
than taxes or duties on Morgan Stanley’s net
income). The Client will pay such taxes and
duties to Morgan Stanley at the same time as
the amounts to which they relate.

Tax Claims The Client will be fully
responsible for payment of all taxes and duties
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and for the making of all claims in relation to
any taxes or duties to which Morgan Stanley
and/or the Client may be subject (other than
taxes and duties on Morgan Stanley’'s net
income), whether for exemption from
withholding taxes or otherwise, for filing all
tax returns and for providing any relevant tax
authorities with all necessary information in
relation to any business Morgan Stanley carries
on for or with the Client or any cash or
Investments which Morgan Stanley holds on its
behalf. The Client will indemnify Morgan
Stanley on demand against any Claims suffered
or incurred by Morgan Stanley as a result of
any failure of the Client to comply with this
paragraph.
G.4.4. Transfer Taxes The Client will be responsible
for and will pay promptly (and in any event
before any interest or penalty becomes
payable) any taxes or duties, including without
limitation, any stamp, sales, transfer,
documentary, withholding and other similar
taxes and duties to which Morgan Stanley or
the Client may be accountable or liable in
relation to this Agreement or any related
instruction, order or document (whether as a
result of any Investments being registered in
Morgan Stanley's name or those of its nominee
or otherwise) or which arises in connection
with the services provided under or associated
with this Agreement or any Transaction. The
Client will notify Morgan Stanley where any
transfer of Investments to an Account
constitutes a transfer where Morgan Stanley
may be required to pay or collect any taxes or
duties contemplated in the foregoing, or to
report the transfer of such Investments.

When requested, the Client will notify Morgan
Stanley promptly of any information relating to
the Client's tax status or obligations which is
required in order for Morgan Stanley to meet
its tax or audit obligations. The Client will

ensure that any information provided is
accurate and will notify Morgan Stanley
promptly of any change to such information.

The Client will indemnify Morgan Stanley on
demand against any Claims suffered or
incurred by Morgan Stanley as a result of the
Client’s failure to pay any such taxes or duties,
or any delay or omission by the Client in
paying any such taxes or duties or in the
provision of such information, together with
any incidental costs associated therewith,
including (without limitation) any
disbursements, costs, resource costs or the
costs of external advisers incurred in response
to investigations, enquiries, or other
administrative or judicial actions, processes or
procedures instigated by any revenue or other
governmental authority in any jurisdiction.

G.5. Default Interest

If the Client does not pay any amount when due unde
the terms of this Agreement, it will be requiredpay
interest to Morgan Stanley on such amount (befere a
well as after judgment) in the same currency ash suc
overdue amount for the periods from (and includitig)
original due date for payment to (but excluding) thate

of actual payment, at the Default Rate. Such éstewill

be calculated on the basis of daily compoundingtaed
actual number of days elapsed.

G.6. Investment Adviser/Investment Manager

The Client may appoint an Agent to purchase, sall a
trade generally in, exercise, and otherwise eméo, i
arrange and carry out Transactions and give other
instructions  relating to  Investments,  whether
electronically or otherwise, and for the Clienttz@unt
and risk and in the Client's name or number on Morg
Stanley’s books, including Transactions which vall
may result in the Client having a short positionaimy
such Investment. Morgan Stanley is authorisedctet
and act on:

(@ any and all orders and instructions received i
connection with such Transactions whether
electronically or otherwise from an Agent; and

(b) any other instructions of the Agent in any
respect concerning the Client's Account(s)
(including, without limitation, delivering or
otherwise transferring investments and/or
paying monies as the Agent may order or
direct, and whether or not any such delivery or
other transfer is to be made against payment, or
any such payment is to be made against
delivery or other transfer).

G.7. Payment, Transfer and other Instructions

G.7.1. Instructions: Morgan Stanley shall be entitled
without further inquiry to execute or otherwise
act upon instructions or purported instructions,
whether in electronic form or otherwise,
received from persons who reasonably appear
to Morgan Stanley to have authority to act on
behalf of the Client including, without
limitation, an Agent notwithstanding that it
may afterwards be discovered that such
instructions were not genuine or were not
issued by an authorised person. Such
execution or action shall, in the absence of
negligence, wilful default or fraud of Morgan
Stanley, constitute a good discharge by Morgan
Stanley of its obligations and it shall not be
liable for any actions taken or omitted to be
taken in good faith in reliance on such
instructions nor shall it be liable for any error,
omission or inaccuracy in any transmission as
received by Morgan Stanley. Subject to the
foregoing, an instruction (sent by any method)
will only be effective if actually received by
Morgan Stanley.

G.7.2. Cash Payments Instructions and Securities
Transfera Instructions: The Client will from
time to time notify MSI plc in writing of the
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G.7.3.

G.7.4.

G.7.5

G.7.6

names of the people who are authorised to give
Cash Payments Instructions and Securities
Transfers Instructions on its behalf by
providing MSI plc with a Cash Payments and
Securities Transfers Authorisation. Regardless
of the method of instruction, until MSI plc
receives written notice to the contrary, it is
entitted to assume that any of those people
have full and unrestricted power to give Cash
Payments Instructions and Securities Transfers
Instructions on the Client’s behalf.

Online Cash Instructions MSI plc may
agree to accept Cash Payment Instructions
from the Client through Morgan Stanley’s
online cash instruction system which will
automatically generate an instruction to the
respective agent bank. MSI plc will not check
or monitor such instructions before they are
issued to the agent bank and accepts no liability
for any errors or omissions contained therein.
It will be the Client’s responsibility when using
these systems to ensure that any user
identifications and/or passwords used by it
and/or any Authorised User are kept secure and
the protection of any specific system access
password will be the responsibility of the
Client. MSI plc will be entitled to assume that
instructions received via these systems are
instructed by an authorised person.

SWIFT Cash Instructions: MSI plc may
agree to accept Cash Payment Instructions
from a SWIFT Bank Identifier Code specified
by the Client. The Client authorises MSI plc to
accept and act on such Cash Payments
Instructions and acknowledges that SWIFT
messages may not include the name of the
person giving the instruction. MSI plc will not
check or monitor such instructions before they
are issued to the agent bank and accepts no
liability for any errors or omissions contained
therein. It will be the Client's responsibility
when using SWIFT to ensure that any user
identifications and/or passwords used by it
and/or any authorised person are kept secure
and the protection of any specific system
access password will be the responsibility of
the Client. MSI plc will be entitled to assume
that instructions received via SWIFT are
instructed by an authorised person.

Other Methods of Instruction Transfer or
Cash Payment Instructions may not be given
by any other means, including by way of
electronic mail, unless expressly agreed by
MSI plc.

Transfer Instructions: In carrying out

instructions to make transfers of assets
(whether from an Account of the Client's to
another prime brokerage account held by a
different client or from an Account to an

account held by a third party with an external
custodian) MSI plc shall be performing a
purely administrative function. Subject to
G.7.1, MSI plc is entitled to assume that

G.8.

instructions presented by the transferor in the
required form are valid and it may act on such
instructions accordingly. MSI plc will not
undertake any review of instructions for the
purposes of determining their validity
including, for example, suitability or
appropriateness or compliance with any
investment restrictions, or for the purposes of
determining that the Client receives fair value
for the assets.

Confidentiality, and Information

G.8.1.

G.8.2.

@

(ii)

(iii)

Confidentiality: Both Morgan Stanley and the
Client will treat as confidential the Confidential
Information learned about the other in the
course of the relationship governed by this
Agreement. Except as otherwise provided in
this paragraph, neither the Client nor Morgan
Stanley will disclose the Confidential
Information to any third party without the
other's written consent. The provisions of this
paragraph G.8 shall replace and supersede any
prior agreement between the parties as to the
confidentiality of any Confidential
Information.

Permitted Disclosure

Each of Morgan Stanley and the Client
authorises the other to disclose any information
or take any act required by law, rule,
regulation, order, directive or announcement in
any jurisdiction, or that is requested by any self
regulating organisation, Exchange, Clearing
House or any other body having regulatory or
tax or enforcement responsibility in relation to
any business conducted by them except where
paragraph G.8.2 (iv) applies.

The Client authorises Morgan Stanley to
disclose to the Client's investment manager,
investment adviser, auditor, administrator and
other advisers or Agents, or to third party
services  providers  (including  Service
Providers) in connection with the provision of
services to the Client or to Morgan Stanley in
connection with this Agreement and the
services contemplated thereunder, any
information relating to the Accounts or
otherwise (including but not limited to
Confidential Information) as they may from
time to time request and Morgan Stanley may
disclose any such information to other third
parties, including but not limited to investors,
at the direction of the Client's investment
manager investment adviser, administrator and
other advisers or Agents. The Client will
indemnify Morgan Stanley against any loss or
liability it may suffer or incur as a result of any
such disclosure.

Nothing in paragraph G.8.1. shall prevent one
Associated Firm disclosing such information to
another Associated Firm.
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(iv) Neither Morgan Stanley nor the Client will
disclose information of the kind specified in
section 275(1) of the PPSA unless otherwise
required by section 275(7) of the PPSA.

G.8.3. Provision of Information: The Client will
provide Morgan Stanley on demand with all
such information as Morgan Stanley may
reasonably request in connection with this
Agreement, any Transaction or the Client's
ability to perform its obligations hereunder.

H. EVENTS OF DEFAULT

The occurrence at any time of any of the following
events will be anEvent of Default’ for the purposes of
this Agreement:

0] Failure to Pay or Deliver The Client fails to
make any payment or delivery or meet any
Margin call, in each case, upon the due date or
within the period specified;

(ii) Breach of Agreement The Client fails to
perform any other material obligation hereunder
and, if such failure is capable of remedy, such
failure is not remedied on or before the second
Notice Business Day after notice of such failure
is given to the Client;

(i) Act of Insolvency. An Act of Insolvency occurs
or any enforcement action is taken in respect of
any security or arrangement having a similar
effect to security with respect to the Client;

(iv) Misrepresentation: Any representation made by
the Client proves to have been incorrect or untrue
in any material respect when made or repeated,
or deemed to have been made or repeated;

V) Admission of Inability or Unwillingness to
Perform: The Client admits to Morgan Stanley
or any other person its inability to, or intention
not to, perform any of its obligations under the
Customer Documents and/or any Transaction;

(vi) Regulatory  Suspensions The Client s
suspended from membership of, or participation
in, any Exchange, Clearing House or association
or self-regulating organisation, or suspended
from dealings in Investments by any government
agency;

(vii)  Cross Default

(@) in relation to the Client or any of its
affiliates, a default, event of default,
termination event or the like occurs or is
declared under any other agreement of
whatever nature with Morgan Stanley or any
Associated Firm;

(b) in relation to the Client or any of its
affiliates, any indebtedness or other

financial obligation in an amount greater
than U.S. $250,000 (or its equivalent in any
other currency or currencies) is not paid or
met at its stated maturity (or within any
applicable grace period) or by reason of any
default, event of default, termination event
or the like on the Client’s part becomes due
prior to its stated maturity or, if payable or
repayable on demand, when so demanded;

(viii)  Suspension of NAV/redemptionsThe net asset
value calculation of the Client or the redemption
of investor interests in respect of the Client is
suspended, restricted or delayed for any reason;

(ix) Material Adverse Change The Client suffers a
material adverse change in its financial condition,
results, properties, business or operations as
determined by MSI plc in its absolute discretion;

x) Ceasing to be a TrusteeWhere the Client is the
trustee of a trust, it ceases to be trustee of the
trust for any reason whatsoever,;

(xi) Insolvency of Trust Fund Where the Client is a
trustee of a trust, the liabilities of the trushdu
exceed the market value of its assets or the
trustee is unable to satisfy all of its liabilities
incurred as trustee in full by proper recourse to
the assets of the trust fund;

(xii)  Invalidity of Security:  MSI plc reasonably
determines that the Security is or may be invalid,
unenforceable, prejudiced or  otherwise
ineffective in whole or in part for any reason
whatsoever; or

(xiii)  Impossibility/lllegality: The Client isprevented
from making any payment or delivery or it
becomes impossible, impracticable or illegal for
the Client to make any payment or delivery.

The Client will notify MSI plc immediately of the
occurrence of an Event of Default or of an evenicivh
with the passing of time, giving of notice, expo¥ any
applicable grace period or the making of any
determination by MSI plc may constitute an Event of
Default.

. USE OF INVESTMENTS

1.1. Use of Investments

(i) The Client hereby authorises any Morgan Stanley
Company at any time or times to borrow, lend,
charge, rehypothecate, dispose of or otherwise
use for its own purposes any Investments which
are for the time being subject to the Security in
an amount up to but no greater than the Adjusted
Value without giving notice of such borrowing,
lending, charge, rehypothecation, disposal or
other use to the Client. Such Morgan Stanley
Company may retain for its own account all fees,
profits and other benefits received in connection
with any such borrowing, loan or use. Upon (i) a
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borrowing, lending or other use, such
Investments will become the absolute property of
that Morgan Stanley Company (or that of its
transferee) free from the Security and from any
equity, right, title or interest of the Client's can

(i) a charge or rehypothecation of any of the
Client's Investments, all of those Investments,
including the Client's interest in those

Investments, will be subject to the charge or

other security interest created by such charge or

rehypothecation. Upon any such use, the Client
will have a right against the Morgan Stanley
Company (and to the extent that such Morgan
Stanley Company fails to deliver Equivalent
Investments, to MSI plc) for the delivery of
Equivalent Investments in accordance with
paragraph 1.2. No Morgan Stanley Company will
be permitted to exercise its right of use in rekati

to any additional Client Investments at any time
following the occurrence of a MSI plc Act of
Insolvency.

(ii) Where a Morgan Stanley Company borrows,
lends or otherwise uses Hong Kong Securities
any such borrowing, lending or use shall be
effected by way of a loan of the relevant
securities by the Client to the Morgan Stanley
Company under the OSLA. The Morgan Stanley
Company shall not be required to issue a
Borrowing Request (as defined in the OSLA) in
respect of any such loan made.

(iii) ~ MSI plc shall determine the Adjusted Valuedan
the Equivalent Dollar Value of Investments used
under I.1. on a daily basis. In valuing any
Investments for the purposes of this paragraph
I.1. MSI plc shall rely on the value given by any
reputable pricing source and, in the absence of
any such value or (if MSI plc determines that
such value is, in its reasonable opinion,
inaccurate), such value as MSI plc reasonably
determines.

1.2. Redelivery of Used Investments

The relevant Morgan Stanley Company or MSI plc on
behalf of such Morgan Stanley Company may deliger,
procure the delivery of, Equivalent Investmentsthe
Client under paragraph I.1. by causing such Investm
to be transferred, appropriated or designated ® th
Account in which such Investments were held proor t
such use or, if not possible to do so, or if anrEwef
Default has occurred, to such other Account or Aot®
subject to the Security as it shall determine. hSuc
Investments will upon such transfer, appropriatam
designation become subject to all the provisionshaf
Agreement, including without limitation, those of
Section J and this Section I.

J. SECURITY

J.1.  Security

Charge. As continuing security for the
payment and discharge of all Liabilities, the

(ii)

(iii)

(v)

V)

(vi)

(vii)

J.2.

Client charges to MSI plc for itself and as
trustee for the other Morgan Stanley
Companies by way of first fixed charge and
assigns by way of security with full title
guarantee and free from any adverse interest
whatsoever:

all rights, title and interest of the Cliemt or in
respect of Investments and other assets not
falling within sub-paragraphs (ii) to (vi) below
constituted by credits standing from time to
time to any Account;

all Investments which, or the certificates or
documents of title to which, are for the time
being deposited with or held by a Morgan
Stanley Company;

all other Investments and all rights, cash
(including, without limitation, dividends) and
property whatsoever which may from time to
time be derived from, accrue on or be offered
in respect of any Investments referred to in
sub-paragraphs (i) and (ii) above, whether by
way of Corporate Action or otherwise
howsoever;

all cash for the time being credited to any
Account;

all rights of the Client arising in respectaniy
Investments or cash referred to in sub-
paragraphs (i) to (iv) above, including, without
limitation, any rights against any custodian,
banker or other person;

all rights of the Client under this Agreement
and the Customer Documents (including those
existing after any netting or set off of amounts
owed under such Customer Documents)
including, without limitation, all rights of the
Client to delivery of Equivalent Investments
and Equivalent Securities;

all sums of money held by any Morgan Stanley
Company for the Client, the benefit of all
accounts in which any such money may from
time to time be held and all the Client’s rights,
title and interest under any trust relating to such
money or to such accounts as aforesaid,

but, in each case, so that the covenants implied
by the Law of Property (Miscellaneous
Provisions) Act 1994 in the charges contained
in or created pursuant to this Agreement are
construed with the omission of (A) the words
“other than any charges, encumbrances or
rights which that person does not and could not
reasonably be expected to know about” in
section 3(1) of that Act; and (B) section 6(2) of
that Act.

Withdrawals

J.2.1.

The Client may request Morgan Stanley (either
orally, in writing or by electronic transmission
and either expressly or impliedly) to deliver
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J.2.2.

J.3.

cash and/or Investments from an Account to a
third party. Such request is subject to the
provisions of the Security and this Agreement.
If Morgan Stanley permits delivery of such
cash and/or Investments from an Account to a
third party then, on the relevant delivery being
made, the relevant cash and/or Investments
shall be automatically released from the
Security.

Permitting any withdrawal of Investments

and/or cash from an Account, or a series of
such withdrawals, will not commit Morgan

Stanley to permit any other withdrawals from
the Accounts.

Supplemental Provisions Relating to the
Security

J.3.1.

J.3.2.

J.3.3.

Continuing  Security. The Security is
continuing and will extend to the ultimate
balance of all the Liabilities, regardless of any
intermediate payment or discharge in whole or
in part.

Security Unaffected The Security is in

addition to any other security, guarantee or
indemnity now or subsequently held by
Morgan Stanley in respect of the Liabilities and
the Security is not in any way prejudiced by
any other such security, guarantee or
indemnity. Morgan Stanley may at any time
and without reference to the Client give up,
deal with, vary, exchange or abstain from
perfecting or enforcing any other such security,
guarantee or indemnity at any time and
discharge any party thereto, and realise the
same as it thinks fit without in any way

affecting or prejudicing the Liabilities or the

Security. The Client acknowledges that the
Security shall not in any way be affected by the
level of Margin required pursuant to Section G.

Further Assurance For the purpose of
perfecting or enforcing the Security, if MSI plc
S0 requests at any time or times the Client will
promptly execute and sign all such transfers,
assignments, powers of attorney, further
assurances or other documents and do all such
other acts and things as may reasonably be
required to realise the Security or vest any of it
in MSI plc or to its order or to a purchaser or
transferee or to perfect or preserve the rights
and interests of MSI plc and the other Morgan
Stanley Companies in respect of the Security
(including, without limitation, the institution
and conduct of legal proceedings) or for the
exercise by Morgan Stanley of all or any of the
powers, authorities and discretions conferred
on Morgan Stanley by this Agreement. The
Client hereby by way of security irrevocably
appoints each Morgan Stanley Company
severally as its attorney to execute any such
transfers, assignments, powers of attorney,
further assurances or other documents and do
all such other acts and things as aforesaid for
the purpose of perfecting or enforcing the

J.3.4.

J.3.5.

J.3.6.

J.3.7.

J.3.8.

Security, or attempting to do so. The Client
hereby ratifies and confirms and agrees to
ratify and confirm the exercise or purported
exercise by a Morgan Stanley Company of the
power of attorney.

Law of Property Act Sections 93 (restriction
of right of consolidation) and 103 (restriction
of right of sale) of the Law of Property Act
1925 will not apply to this Agreement. The
Liabilities will become due for the purposes of
section 101 of the Law of Property Act 1925,
and the statutory power of sale and of
appointing a receiver which are conferred on
the Morgan Stanley Companies under that Act
(as varied or extended by this Agreement) and
all other powers shall be deemed to arise
immediately after execution of this Agreement.

Avoidance of Paymentsif Morgan Stanley
reasonably determines that any payment
received or recovered by Morgan Stanley may
be avoided or invalidated after the Liabilities
have been discharged in full, and after any
facility which might give rise to such
Liabilities has been terminated, this Agreement
(and the Security created thereby) will remain
in full force and effect and Morgan Stanley will
not be obliged to release any cash or
Investments charged under the Security until
the expiry of such period as Morgan Stanley
shall reasonably determine.

No Release No payment which may be
avoided or adjusted under any law, including
any enactment relating to bankruptcy or
insolvency, and no release, settlement or
discharge given or made by Morgan Stanley on
the faith of any such assurance, security or
payment, shall prejudice or affect the right of
Morgan Stanley to recover the Liabilities from
the Client or to enforce the Security to the full
extent of the Liabilities.

Negative PledgeThe Client will not create or
have outstanding any mortgage, pledge, lien,
hypothecation, security interest or other charge
or encumbrance, or any other agreement or
arrangement having the same economic effect,
over or in respect of the present or future
Charged Assets (other than for any security
created under the Customer Documents).

Continuation of Accounts: At any time
following (i) Morgan Stanley receiving notice
(either actual or otherwise) of any subsequent
security interest affecting any assets subject to
the Security or (ii) the occurrence of any Act of
Insolvency in respect of the Client, Morgan
Stanley may open a new Account in the
Client's name (whether or not Morgan Stanley
permits any existing Account to continue). If
Morgan Stanley does not open such a new
Account, Morgan Stanley will nevertheless be
treated as if Morgan Stanley had done so at the
time, as the case may be, when the notice was
received or deemed to have been received of
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J.3.9

J.3.10.

J.3.11.

J.3.12.

J.4.

the subsequent security interest or at the time
of the Act of Insolvency. No cash or
Investments thereafter paid into any Account,
whether new or continuing, shall discharge or
reduce the amount receivable pursuant to this
Agreement.

Protection of Third Parties No purchaser
from, or other person dealing with, Morgan
Stanley shall be concerned to enquire whether
any of the powers exercised or purported to be
exercised has arisen or become exercisable,
whether the Liabilities remain outstanding or as
to the propriety or validity of the exercise or
purported exercise of any power; and the title
of such a purchaser and the position of any
such person shall not be impeachable by
reference to any of those matters and the
protections contained in sections 104 to 107 of
the Law of Property Act 1925 shall apply to
any person purchasing from or dealing with
Morgan Stanley.

ReceiptsThe receipt of Morgan Stanley shall
be an absolute and a conclusive discharge to a
purchaser and shall relieve the purchaser of any
obligation to see to the application of any
moneys paid to or by the direction of Morgan
Stanley.

Construction In paragraphs J.3.9. and J.3.10.
"purchaser" includes any person acquiring for

money or money's worth any security interest
over, or any other interest or right whatsoever
in relation to the Charged Assets.

Certificate of Borrowings For all purposes,
including any legal proceedings, a certificate
by any officer of MSI plc as to the sums and/or
liabilities for the time being due to or incurred
by MSI plc shall be conclusive in absence of
manifest error.

Enforcement

J.4.1.

Enforceability: Without prejudice to Morgan
Stanley’s rights under paragraphs J.5., K.1. and
K.2., on or at any time after the occurrence of
an Event of Default in relation to the Client and
without prior notice or demand on the Client,
MSI plc (for itself and as agent, or as the case
may be, trustee on behalf of the other Morgan
Stanley Companies) may enforce the Security
and exercise all the powers and rights of a
mortgagee conferred by statute or otherwise
and (without prejudice to the generality of the
foregoing) may (i) appropriate sell or
otherwise dispose of all the title to and interest
in any asset subject to the Security or (as MSI
plc may elect and without prejudice to any later
exercise of this power) the whole or part of the
equitable interest divested of the legal title for
such consideration (which may comprise or
include Investments), upon such terms and
generally in such manner as MSI plc may, in its
sole and absolute discretion, think fit provided
that (a) where Morgan Stanley sells or disposes

J.4.2.

J.4.3.

J.4.4.

J.4.5.

J.4.6

J.5.

of any such assets Morgan Stanley shall use its
reasonable endeavours to obtain a fair value
where reasonably obtainable in the
circumstances; and (b) where Morgan Stanley
appropriates assets pursuant to this paragraph
J.4.1. the value given to such assets shall be the
Net Value (such appropriated assets being
treated as Receivable Investments for this
purpose); and (ii) apply all or any part of any
cash credited to an Account or the value of any
appropriated assets towards the discharge of
the Liabilities upon such terms and generally in
such manner as MSI plc may, in its sole and
absolute discretion, think fit.

Application of Net Proceeds The net
proceeds of any enforcement will be applied
towards discharge of the Liabilities in such
order as MSI plc in its sole discretion shall
determine. Subject to paragraph J.3.5, the
Client will be entitled to any balance remaining
after the unconditional and irrevocable
discharge of all Liabilities. In the event of a
shortfall, the Client will immediately on
demand pay to each relevant Morgan Stanley
Company the balance remaining due to it.

Other Means of Enforcement If the Client
fails to discharge any Liabilities when due,
Morgan Stanley may, but is not bound to,
resort to any other reasonable means of
obtaining discharge at any time and in any
manner or order it thinks fit, without thereby
affecting the Security.

Suspense Account:Morgan Stanley may, for
the purpose of enabling it to maximise its
recoveries in any actual or potential winding-
up, dissolution or analogous proceeding
relating to the Client, or prior to the application
of any amounts, credit any amounts received or
recovered by it in exercise of its rights under
this Agreement (including Section P) to, and
require the same to be paid to it for crediting to,
an interest bearing suspense account for so long
and in such manner as it may determine.

PPSA disapplied: The provisions of the
PPSA specified in paragraphs (a) to (r)
inclusive of section 115 of the PPSA will not
apply in relation to any Charged Assets the
subject of a security interest established under
or contemplated by this Agreement, to the
extent that this is permitted by the relevant
paragraph of section 115 of the PPSA in
relation to that provision.

PPSA exclusion of notice requirementTo

the extent not prohibited by the PPSA, the
Client waives its right to receive any notice
otherwise required to be given by Morgan
Stanley under section 157 (verification
statements) or any other provision of the PPSA.

Limited Close-Out
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J.5.1.

®

(ii)

(iii)

(iv)

J.5.2

@

(ii)

(iii)

J53

Termination: Without prejudice to Morgan
Stanley’s rights under paragraph K.1. and K.2.,
or under paragraph J.4.1., on or at any time
after the occurrence of an Event of Default in
relation to the Client, MSI plc may serve a
notice to the Client (aTermination Notice”)
(and so that MSI plc may serve one or more
Termination Notices at any time while an
Event of Default is continuing) whereupon all
or such of the following as may be specified in
the Termination Notice shall occur:

the Settlement Facility will be terminateddan

all Equivalent Securities that the Client is
required to deliver under paragraph B.2.(v) will
be immediately deliverable;

all Equivalent Investments in respect of ahi
the Client has a right of delivery under
paragraph 1.2. will be deliverable;

such outstanding Exchange-Traded Derivatives
Transactions as may be specified in the
Termination Notice will be terminated in
accordance with the terms of the MNA;

such outstanding FX Transactions as may be
specified in the Termination Notice will be
terminated,

so that the performance of the respective
obligations of the parties with respect to all

such payments and deliveries shall be effected
only in accordance with paragraphs J.5.2. to
J.5.3. below.

Amounts Determined. MSI plc will establish
as at the date on which the Termination Notice
was served:

the Default Market Value of all Equivalent
Securities and Equivalent Investments to be
delivered by or to the Client under paragraph
J.5.1(i) and (ii);

the Liquidation Amount in respect of all
Exchange-Traded Derivatives Transactions
terminated under paragraph J.5.1 (iii); and

the Loss of each party in respect of all FX

Transactions terminated under paragraph
J.5.1(iv).
Netting: On the basis of the amounts so

established, an account shall be taken (as at the

date on which the Termination Notice was
served) of what is due from each party to the

other under paragraph J.5.2. and the amounts

due from one party shall be set off against the
amounts due from the other and only the
balance of account shall be payable by the
party having the claim valued at the lower
amount pursuant to the foregoing. Any such
balance shall be payable by that party on

demand by the other party. For the purposes of

J.5.4

this calculation, all sums not denominated in
U.S. Dollars shall be converted to U.S. Dollars
at the then current market exchange rates.
Paragraphs K.2.1.(ii) and (iii) shall apply in
respect of any amount payable under this
paragraph as if references in those paragraphs
to the Termination Amount were a reference to
the amount payable under this paragraph.

The provisions of J.5.1 to J.5.3. shall apply
separately between each Morgan Stanley
Company and the Client as if such Morgan
Stanley Company were party to a separate
agreement with the Client in all respects
identical to this Agreement.

EARLY TERMINATION, NETTING AND
SET OFF

The provisions of paragraphs K.1. and K.2. shafiap
separately between each Morgan Stanley Company and
the Client as if such Morgan Stanley Company were
party to a separate agreement with the Client In al
respects identical to this Agreement.

K.1.

Early Termination

K.1.1.

K.1.2.

@

(ii)

Early Termination: (i) Upon or following the
occurrence of an Event of Default, without
prejudice to any other rights hereunder or under
any transaction, contract or law, or (i)
following the occurrence of an MSI plc Act of
Insolvency, the relevant Morgan Stanley
Company may by notice to the Client in the
case of (i), or the Client may by notice to MSI
plc in the case of (ii) (in either case @l6se-
Out Notice”), declare that the provisions of
paragraphs K.1.2. to K.1.4. and K.2. will apply.

Service of Close-Out Notice:

Service of a Close-Out Notice under paragraph
K.1.1. by a Morgan Stanley Company shall
constitute an immediate event of default or
termination event (howsoever the same are
described) under such Customer Documents as
may be specified in the Close-Out Notice (each
such Customer Document beingResignated
Customer Document), whether or not the
Event of Default in question would otherwise
constitute an event of default or termination
event under any such Designated Customer
Document and without the need for the service
of a separate notice under any such Designated
Customer Document, but so that the service of
a Close-Out Notice in respect of one Customer
Document shall not prevent Morgan Stanley
from serving a Close-Out Notice in respect of
any other Customer Document at any time.

Service of a Close-Out Notice by the Client
shall constitute an Event of Default under this
Agreement in respect of MSI plc (but in respect
of no other Morgan Stanley Company) and this
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K.1.3.

@

(ii)

(iii)

(iv)

V)

(vi)

(vii)

(viii)

Agreement shall be a “Designated Customer
Document” for the purposes of paragraphs
K.1.3.and K.1.4..

No Further Payments or Deliveries: No
further payments or deliveries under the
Designated Customer Documents in respect of
outstanding Transactions will be required to be
made, but without prejudice to the other
provisions of the Designated Customer
Documents, and:

all outstanding Transactions under the
Designated Customer Documents (other than
Exchange-Traded Derivatives Transactions and
FX Transactions entered into under this
Agreement) will, to the extent possible, be
terminated immediately in accordance with
their terms and any Transactions under the
Designated Customer Documents will be dealt
with in accordance with the relevant default,
close out or termination provisions of any such
Designated Customer Document;

where this Agreement
Customer Document,
immediately repayable;

is a Designated
the Loan will be

where this Agreement is a Designated
Customer Document, the Settlement Facility
will be terminated immediately and Equivalent
Securities that the Client is required to deliver
under paragraph B.2.(v) will be immediately
deliverable;

where this Agreement is a Designated
Customer Document, Equivalent Investments
in respect of which the Client has a right of
delivery under paragraph 1.2. will be
immediately deliverable;

where this Agreement is a Designated
Customer  Document, all  outstanding
Exchange-Traded Derivatives Transactions
will, to the extent possible, be terminated
immediately in accordance with the terms of
the MNA;

where this Agreement is a Designated
Customer Document, all outstanding FX
Transactions will, to the extent possible, be
terminated immediately;

where this Agreement is a Designated
Customer Document, all outstanding
Transactions not falling within any other sub-
paragraph of this paragraph K.1.3. will, to the
extent possible, be terminated immediately;
and

all other amounts due but unpaid under the
Designated Customer Documents (including,
where this Agreement is a Designated
Customer Document, without limitation, any

fees owing to Morgan Stanley and any amounts
payable under Section P) will be immediately
payable and so that where this paragraph

K.1.4

@

(ii)

(i)

(v)

V)

applies, performance of the respective
obligations of the parties with respect to all the
payments, repayments and deliveries shall be
effected only in accordance with paragraphs
K.1.4. and K.2. below.

Notwithstanding the Security and provided an
Act of Insolvency shall not have occurred (in
which case this sub-paragraph shall not apply),
if Morgan Stanley or the Client serves a Close-
Out Notice under paragraph K.1.1., all rights of
the parties under each Designated Customer
Document shall be subject to the provisions of
paragraphs K.1. and K.2. and the Security shall
be released in respect of such rights to the
extent necessary under any applicable law to
enable the operation of the netting pursuant to
paragraph K.2..

Amounts Determined: Where this Agreement
is a Designated Customer Document, the
amount of the Loan to be repaid by the Client
shall be determined by MSI plc. The Non-
Defaulting Party will establish as at the date of
the Default Event:

the Default Market Values of all Investments,
Equivalent  Securites and  Equivalent
Investments to be delivered by each party
under any Transaction terminated under
paragraph K.1.3.(i) and, where this Agreement
is a Designated Customer Document, to be
delivered by each party under paragraphs
K.1.3. (iii), (iv) and (vii);

the purchase prices to be paid by each party i
respect of securities purchased by that party

under transactions executed with Morgan
Stanley;
where this Agreement is a Designated

Customer Document, the Loss of each party in
respect of all FX Transactions and other
Transactions (other than Exchange Traded
Derivatives  Transactions) under  this
Agreement terminated in accordance with this
Section K (other than Transactions for the
delivery of securities);

the Liquidation Amount with respect to the
Exchange-Traded Derivatives Transactions or,
to the extent that it is not possible to determine
the Liquidation Amount in accordance with the
MNA, the Loss in respect of such
Transactions; and

all other amounts payable under paragraph
K.1.3.(viii).

Provided that no account shall be taken under
this paragraph or under paragraph K.2.1 of any
Investments which are credited to an Account
and held by MSI plc as custodian or any money
which the parties have agreed is to be treated as
client money for the purposes of and subject to
the FCA Rules.
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K.2.

Netting

K.2.1.

()

(ii)

(iii)

K.2.2.

K.3.

Netting:

On the basis of the amounts established in
accordance with paragraph K.1.4., an account
shall be taken (as at the date of the Default
Event) of (a) what is due from each party to the
other under this Agreement and (b) any
amounts due from one party to the other as a
result of an early termination or close-out of
any Designated Customer Document and the
amounts due from one party shall be set off
against the amounts due from the other and
only the balance of the account (the
“Termination Amount”) will be payable by
the party having the claim valued at the lower
amount pursuant to the foregoing. For the
purposes of this calculation, all sums not
denominated in U.S. Dollars shall be converted
into U.S. Dollars at the then current market
exchange rates;

if the Termination Amount is payable by the
Client to Morgan Stanley, that amount is
immediately due and payable and will form
part of the Liabilities in respect of which
Morgan Stanley may enforce the Security or
any of its other rights under this Agreement or
otherwise; and

if the Termination Amount is payable by
Morgan Stanley to the Client, subject to K.3.2.,
that amount shall be paid into such Account as
Morgan Stanley shall determine and be subject
to the terms of this Agreement or, if the
operation of this Section K is pursuant to
K.1.1.(ii) then such amount shall be paid by
MSI plc as the Client directs.

Statement On or as soon as reasonably
practicable following the calculations made
under K.2.1., the Non-Defaulting Party will

provide to the other party a statement showing
such calculations in reasonable detail.

Other Rights

K.3.1.

K.3.2.

Pre-condition to Payment and DeliveriesAs

a separate and further protection to Morgan
Stanley, the Client agrees that where the Client
has failed to provide Margin demanded
pursuant to paragraph G.1. or otherwise failed
to perform its obligations under any
Transactions or otherwise under this
Agreement (whether or not the Security is
enforceable or being enforced) any obligation
Morgan Stanley may have to pay or repay any
money or deliver or redeliver any asset
(whether as Margin or otherwise) otherwise
than under and in accordance with paragraphs
K.1. and K.2. will be conditional upon there
being no Liabilities.

Set-off As between each Morgan Stanley
Company and the Client, whether or not an
Event of Default has occurred, any Liabilities

K.3.3.

K.3.4

K.4.

owed to that Morgan Stanley Company will, at
that Morgan Stanley’'s Company's option (and
without prior notice to the Client), be reduced
by its set-off against any amount(s) payable
(whether or not then due and owing) to the
Client by that Morgan Stanley Company under
the Customer Documents (and any such
amount(s) payable by that Morgan Stanley
Company will be discharged to the extent it is
so set-off). Morgan Stanley will give notice to

the Client after any set off is effected under this
paragraph.

Combination of Accounts As between each
Morgan Stanley Company and the Client, a
Morgan Stanley Company may, at any time
following an Event of Default, without notice
to the Client combine, consolidate or merge all
or any of the Accounts with that Morgan
Stanley Company with any Liabilities owed to
that Morgan Stanley Company and may set off
any amount standing to the credit of any such
Accounts in or towards satisfaction of any of
the Client's Liabilities to that Morgan Stanley
Company. Each Morgan Stanley Company
may do so notwithstanding that the balances on
such Accounts and the Liabilities may not be
expressed in the same currency and a Morgan
Stanley Company is hereby authorised to effect
any necessary conversions in accordance with
paragraph K.4..

Transfers  between  Morgan  Stanley
Companies Each Morgan Stanley Company
is authorised by the Client in its discretion at
any time and from time to time to transfer any
money or investments held by the Morgan
Stanley Company for the Client's account to or
to the order of any other Morgan Stanley
Company for the purpose of, or with a view to,
application thereof in discharge of any
Liabilities due from the Client to such other
Morgan Stanley Company, or in order to meet
any obligation of the Client to provide Margin
in relation to such Liabilities.

Conversion

The Client agrees that Morgan Stanley may at ang ti
for the purposes of reducing or determining a Lighi
giving effect to the provisions of paragraphs K.302
K.3.3., converting a payment received in a currestogr
than that in which it was due, or otherwise, (ineert
any Liabilities owed or cash held in one currengioi

another

currency using Morgan Stanley's current

exchange rates or other reasonable rates as Morgan

Stanley

deems appropriate in good faith and/or (ii)

convert any obligation to deliver non-cash propéntp
an obligation to deliver cash in such amount as is
determined by Morgan Stanley as appropriate in good
faith, save that, where the delivery obligatiomveed by

MSI plc,

MSI plc shall not be able to exercise tigit to

convert in this paragraph K.4. following an MSI @#ict
of Insolvency provided always that this shall béhaut
prejudice to the operation of the set-off provisi@et out
in paragraphs K.1., K.2. and K.3..
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L.

L.1.

LIMITATION OF LIABILITY

Limitation of Liability

L.1.1.

L.1.2.

L.1.3.

Limitation of Exclusions: Nothing in this
Agreement will exclude or restrict any duty or
liability to any extent prohibited by the FCA
Rules or PRA Rules that Morgan Stanley may
have to the Client under the regulatory system
(as defined in the FCA Rules and PRA Rules).

Limitation of Liability : (i) Morgan Stanley
and its employees and officers will not be
liable for any loss, cost, charge, fee, expense,
damage or liability resulting from any act or
omission made in connection with this
Agreement or the services provided hereunder
(including, without limitation, the provision of
any Software). In particular, but without
limitation, Morgan Stanley will not be liable
for any loss of, or any failure to insure,
Investments or for the quality, quantity,
condition or delivery of Investments or the
correctness, validity, sufficiency or
genuineness of any of the documents relating
to Investments. This exclusion does not apply
where such loss results directly from the
negligence, wilful default or fraud of Morgan
Stanley or its employees or officers. Morgan
Stanley and its employees and officers will not
in any circumstances be liable for any
consequential loss, damage or liability
(including but not limited to loss of profit)
regardless of whether it is aware of the
likelihood of such loss, damage or liability; (ii)
without limiting the foregoing, Morgan Stanley
shall have no liability whether in contract, tort
(including negligence) or otherwise for any

loss, cost, charge, fee, expenses, damage or

liability resulting from the provision of any
Software.

No Liability for Others: Morgan Stanley

accepts the same level of responsibility for any
nominee company controlled by it as for its
own acts under this Agreement. Subject to
this, Morgan Stanley will not be liable to the
Client for the solvency, acts or omissions of
any party in whose control any of the Client's

assets (or documentation relating thereto) may

be held or through whom any Transactions
may be effected or any bank with whom
Morgan Stanley maintains any bank account or
any other party with whom Morgan Stanley

deals or transacts business or who is appointed

by Morgan Stanley in good faith on the Client's
behalf, provided that, in the case of sub-
custodians, this exclusion of liability shall not

apply to loss which is directly caused by a
breach of MSI plc’s obligations in relation to

the selection and monitoring of sub-custodians
set out in paragraph A.2.1 and provided further
that this exclusion shall not extend to any sub-
custodian who is an Affiliate. For the purposes

of this paragraph L.1.3., “control” has the same
meaning as set out in the FCA Rules and PRA
Rules.

L.2. Force Majeure

Morgan Stanley will not be liable to the Client fany
delay in performance, or for the non-performandeny

of its obligations under this Agreement by reasbany
cause beyond its reasonable control, or for ang, los
costs, charges, fees, expenses, damage or lediliti
caused by the occurrence of any contingency beytsnd
reasonable control. This includes, without limiati any
breakdown or failure of transmission, communicaton
computer facilities, postal or other strikes or ifam
industrial action, the failure of any relevant Eaoge,
Clearing House, sub-custodian and/or broker for any
reason to perform its obligations, acts of terrariand
acts of God such as adverse weather conditionsieor t
occurrence of other natural events.

M. MISCELLANEOUS

M.1. Notices

M.1.1. Form: Any Notices may be given orally unless
required in writing by the terms of this
Agreement.

M.1.2. Method of Transmission Any notice in
writing (including, without limitation, any
confirmation or demand) may be given by
posting or delivering it or by sending it by
facsimile  transmission or any other
transmission. Any notice or demand given by
post will be deemed given five Notice Business
Days after posting and any notice given by
delivery, facsimile or electronic mail will be
deemed given upon delivery, facsimile or
transmission (as the case may be). In proving
service of notice, it shall be sufficient to prove,
in the case of delivery by post, that the letter
was correctly addressed and was posted first
class or, where appropriate, airmail or, in the
case of delivery otherwise than by post
(including transmission), that it was delivered
to the correct destination.

M.1.3. Service on AgentA Notice will be deemed to
have been received by the Client if service of
such Notice is made in accordance with
paragraphs M.1.1. and M.1.2. above on the
Client's Agent, at such address, facsimile
number or electronic mail address as is notified
to Morgan Stanley by such Agent from time to
time.

M.1.4. Change of Notice Details: A party may
change its address, facsimile number or
electronic address for the purposes of this
Agreement by giving another party at least 5
Notice Business Days written Notice of such
change.
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M.1.5. Cases Where Actual Receipt Required
Communications from the Client or Morgan
Stanley under paragraphs G.6, K.1.1, M.1.4 or
N.2.1. will be deemed received only if actually
received.

M.1.6. Conclusiveness Any contract note,
confirmation or account statement that is given
in writing by Morgan Stanley will be deemed
correct in the absence of manifest error.

M.1.7. Genuineness of Signatures:Morgan Stanley

is entitled to assume that any signatures in
Notices are genuine and that any Notices
received by facsimile and/or electronic
transmission are genuine and sent by the
persons appearing to send the same.

M.2. Monitoring and
Communications

Recording of

For quality control and security purposes, as a
record of orders / Instructions and related
matters and in order to comply (and monitor
compliance) with applicable laws and
regulations, this Agreement and any applicable
policies and procedures, Morgan Stanley, its
Associated Firms and/or other persons on its or
their behalf may monitor or record
communications (including email, instant
messaging, facsimile, telephone and other
electronic communications) with the Client or
its agent(s}o the extent permissible under the
applicable law for legitimate business purposes
or for purposes permitted by law from time to
time. These records shall be prima facie
evidence of any orders/Instructions or
communications monitored or recorded and
shall be admissible as such in any legal
proceedings. The Client will not use, file, or
cite as a reason for objecting to the admission
of Morgan Stanley’s records as evidence in any
legal proceedings because they are not
originals, are not in writing or are documents
produced by a computer. Morgan Stanley will
retain records in accordance with its
operational procedures, which may change
from time to time in its absolute discretion. The
Client should keep adequate records in
accordance with applicable laws and
regulations and should not rely on Morgan
Stanley to comply with its record keeping
obligations.

M.3. Entire Agreement; Remedies Cumulative

M.3.1. Entire Agreement The Customer Documents
constitute the entire agreement of the parties
with respect to the subject matter thereof and
supersede all prior oral and written
communications.

M.3.2. Remedies Cumulative: Morgan Stanley's
rights under this Agreement are cumulative,
may be exercised as often as it considers
appropriate and are in addition to its rights

under general law. Any failure to exercise or
any delay in exercising any such rights will not
operate as a waiver or variation of that or any
other such right and any defective or partial
exercise of any such rights will not preclude
any other or further exercise of that or any
other right.

M.4. Severability

Any provision of this Agreement which is prohildter
unenforceable in any jurisdiction will, as to such
jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidagnthe
remaining provisions hereof, and any such protabitr
unenforceability in any jurisdiction will not invdate or
render unenforceable such provision in any other
jurisdiction.

M.5. Exclusion of Equities

Without prejudice to Morgan Stanley’s rights undery
other paragraph in this Agreement, each party uakies

to pay any amount payable and to deliver any asbats
are deliverable under this Agreement on the due dat
regardless of any right of equity, set-off (othieart any
contractual right of set off) or counterclaim tliatnay
have or allege against the other party.

M.6. Power to Return Equivalent Investments

The Client agrees that if Morgan Stanley re-trarsste
re-delivers Investments to the Client, these doneed to
be the identical Investments originally deposited,
charged or transferred, to Morgan Stanley, andCifent
will accept Equivalent Investments.

M.7. Data Protection and Client Information

M.7.1  MSI plc shall, in connection with the Customer
Documents  and all transactions thereunder
comply (where applicable) with the Data
Protection Laws.

M.7.2  The Client shall comply with and observe the
Data Protection Laws and ensure that it has
obtained all necessary consents for MSI plc to
process any personal data in connection with
the Customer Documents and all transactions
thereunder.

M.7.3  Morgan Stanley, its Associated Firms and/or
other persons acting on its or their behalf may
process and use information relating to the
Client, its Accounts, Investments or
Transactions and/or the relationship governed
by this Agreement Client Information”) to
tailor, administer and operate services in
accordance with the Customer Documents and
Transactions thereunder (including tailoring
Investments or marketing specific products of
interest, authorising or confirming
Transactions and for billing purposes); to help
Morgan Stanley understand and continue to
develop the services it is able to provide to the
Client and clients generally; in the course of
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M.7.4

M.7.5

M.7.6

the operational support and development of
their businesses; to carry out credit, money
laundering and conflict checks and for fraud
prevention purposes (and this may include
consideration of information regarding political

affiliations and criminal offences committed or

alleged to have been committed); to exercise
and defend Morgan Stanley’s legal rights; and
in order to comply with legal and regulatory

obligations and requests anywhere in the world
(including reporting to and being audited by
national and international  regulatory

enforcement or exchange bodies and
complying with court orders or subpoenas).

Morgan Stanley, its Associated Firms and/or
other persons on its or their behalf, may in
connection with the Customer Documents and
all Transactions thereunder collect Client
Information (a) directly from the Client; (b)

through its Agents; and (c) from other
information sources.

Morgan Stanley’s and its Associated Firms’
processing and use of Client Information may
include disclosure of Client Information
between Morgan Stanley and its Associated
Firms; to third parties processing Client
Information on behalf of Morgan Stanley or its
Associated Firms or otherwise providing it or
them with professional or other services; to the
Client's investment manager, investment
advisor, auditor, administrator or other
advisors or Agents; to third parties such as
investors, potential investors, settlement
agents, overseas banks, Exchanges or Clearing
Houses to whom information is disclosed in
the course of providing services to the Client
under this Agreement; to credit reference,
fraud prevention and other similar agencies,
and other financial institutions, with whom
information is shared for credit and money
laundering checking and fraud prevention
purposes; to persons to whom Morgan Stanley
assigns or novates its rights or obligations
under this Agreement; and to national and
international regulatory, enforcement or
exchange bodies or courts anywhere in the
world as required by applicable law or
regulations or at their request. Disclosure may
involve overseas storage and other overseas
transfer, processing and use of Client
Information, and disclosure to these third
parties, including in or to countries or
territories which do not offer the same level of
protection of personal information as is
enjoyed within the European Economic Area.

Before providing Morgan Stanley, an
Associated Firm or any other person on its
behalf with any information regarding an
individual in connection with this Agreement,
the Client should ensure that the individual (i)
knows that the Client will be providing his or
her information to Morgan Stanley or the
Associated Firm; (ii) has the information set
out in paragraphs M.2 and M.7.3 to M.7.5

above regarding the collection, use, processing,
disclosure and overseas transfer of his or her
information and the possibility of monitoring
or recording of his or her communications; and
(iii) is aware that he or she has rights of access
to, and correction of, his or her personal
information held by Morgan Stanley and its
Associated Firms, that, if he or she wishes to
exercise either of these rights, he or she can do
so by written request to the Compliance
Officer at MSI plc or the appropriate contact at
the Associated Firm and that, in the case of a
request for access to personal information,
Morgan Stanley and its Associated Firms
reserve the right to charge an appropriate fee.

M.8. Amendment

Morgan Stanley may amend or supplement the
arrangements with the Client by sending supplenhenta
revised Customer Documents or by written agreement.
Where an amendment or supplement is necessitatad by
change of applicable law, regulation, rule, order o
directive this may take effect immediately or othise

as Morgan Stanley may specify. Any other amendment
or supplement will, unless Morgan Stanley has rexki
the Client’s written objection, take effect twerdgpe
days after despatch or if twenty-one days is imprable

in the circumstances such shorter time (not beess |
than ten business days) as Morgan Stanley mayfgpeci
and will apply in respect of any commitment,
Transaction or contract entered into by Morgan I8tan
and the Client after that date. Any alteration abhthe
Client may wish to make to the Customer Documents
must be agreed by Morgan Stanley in writing.

M.9. Complaints

If the Client has a complaint about MSI plc it slibu
raise the complaint in the first instance with M8I plc
employee acting for it. If the Client is not séigd with
the response of the employee (or if the Clientgreefhot
to raise the matter with the employee) it may rdfse
matter with MSI plc’'s Compliance Officer.

M.10. E-Commerce

The Client acknowledges and agrees that unless
expressly included in this Agreement and any releva
terms of use issued from time to time by Morgamigta

the requirements of the E-Commerce Directive
(00/31/EC) as implemented in the United Kingdom are
excluded to the extent permissible by law.

M.11. U.S. Regulations

Notwithstanding anything to the contrary stated or
implied in this Agreement, Morgan Stanley shall bet
required to take any action or refrain from takiagy
action in connection with any Transaction or otheenn
relation to any Customer Document that would couisti
non-compliance with or result in penalties under lfws
of the United States (including, for the avoidarafe
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doubt, the U.S.laws restricting participation im o
compliance with certain foreign boycotts, directy

indirectly, as

contained in the u.s.

Export Administration Act of 1979 and the U.S. hmizl

Revenue Code, as such laws are amended from time to

time) or that would place Morgan Stanley or any
Associated Firm in a position of non-compliance hwit
such laws.

N.1.

ASSIGNMENT AND TERMINATION

Assignment

N.1.1.

N.1.2.

N.1.3

Successors and Assigns The obligations
under this Agreement bind, and the rights will
be enforceable by, the parties and their
respective successors and permitted assigns.

Novation to Associated Firms Each Morgan
Stanley Company (theTtansferor") may at
any time by delivering to the Client a written
substitution notice (“th&ubstitution Notice’)
cause all or any part of its rights, benefits
and/or obligations under this Agreement to be
transferred to any other Associated Firm (the
“Transfere€’) provided that (i) where the
Client is listed on the Irish Stock Exchange the
Associated Firm is regulated as a broker by a
regulator recognised by the Irish Stock
Exchange and has a specified credit rating (as
defined by the listing requirements and
procedures for investment funds of the lIrish
Stock Exchange); or (ii) in any other case, the
Associated Firm has a credit standing similar to
that of the Transferor or is supported by a
guarantee from a company with a similar credit
standing to the Transferor. Upon delivery of a
Substitution Notice to the Client, to the extent
that in the Substitution Notice the Transferor
seeks to cause all or any part of its rights and/or
obligations hereunder to be novated, the Client
and the Transferor will be released from further
obligations to each other hereunder in respect
of those rights and/or obligations so novated
and, to the extent that they have been novated
in accordance with this paragraph, their
respective rights and obligations against each
other will be cancelled, and the Client and the
Transferee will acquire the same rights and
assume the same obligations between
themselves as they would have had, had the
Transferee been an original party hereto instead
of the Transferor, with the rights and/or the
obligations acquired or assumed by it as a
result of such novation. The Client hereby
irrevocably authorises Morgan Stanley as its
attorney to acknowledge such Substitution
Notice on the Client's behalf.

Except in respect ofde minimis sums
transferred in accordance with the Client
Money Rules (where the Client’s consent is not
required), the Client agrees that MSI plc may
transfer to another person, as part of a transfer

@

(b)

N.1.4.

N.2.

of business to that person, any client money
balances, provided that:

The sums transferred will be held for the Glien
by the person to whom they are transferred in
accordance with the Client Money Rules; or

If not held in accordance with (a), MSI plc Wil
exercise all due skill, care and diligence in
assessing whether the person to whom the
client money is transferred will apply adequate
measures to protect these sums.

Assignment The Client may not assign,

transfer or enter into any sub-participation or
subordination with respect to any of its rights,
benefits and/or obligations under this

Agreement, any Transaction or any contract
entered into under this Agreement or declare a
trust of any such rights without the prior

written consent of Morgan Stanley. The

Client's obligations may not, without the prior

written consent of Morgan Stanley, be

performed by anybody else. Any purported
assignment, transfer, sub-participation,
subordination,  declaration of trust or

performance of obligations without such

consent will be invalid.

Termination

N.2.1.

N.2.2.

N.2.3.

Power to Terminate Any party can terminate
this Agreement by giving at least 5 Notice
Business Days prior written notice. If one or
more Morgan Stanley Companies terminates
this Agreement as between themselves and the
Client that will not (unless any such
termination is expressed to be on behalf of all
Morgan Stanley Companies) operate as a
termination in respect of any other Morgan
Stanley Company.

lllegality: Without prejudice to the generality
of N.2.1. or any other rights under the
Customer Documents, Morgan Stanley
reserves the right immediately to terminate any
or all of the Customer Documents (including
but not limited to this Agreement) or
immediately cease to provide any or all of the
services provided hereunder without notice if it
determines in its discretion that it has become
unlawful under any applicable law for Morgan
Stanley or the Client to perform any or all of its
respective obligations under the Customer
Documents, including, without limitation, as a
result of the application or any violation of
ERISA.

Effect of Termination Termination of this
Agreement will not affect outstanding rights or
the Liabilities.  Any termination will be
without prejudice to the Security and Morgan
Stanley’s continuing rights to all Margin. This
Agreement will apply to the Liabilities until all
Liabilities have been finally, unconditionally
and irrevocably discharged. After the
unconditional and irrevocable discharge of all
Liabilities and the termination of this
Agreement and subject to Morgan Stanley’s
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continuing rights as aforesaid, Morgan Stanley
shall deliver or cause to be delivered to the
Client or to its order any remaining monies and
Investments held by Morgan Stanley.
N.2.4.  Survival Termination of this Agreement will
not affect any provision of this Agreement that
is intended to survive termination, including,
without limitation, those provisions (i) creating
the Security in Morgan Stanley's favour and (ii)
granting any indemnity in favour of Morgan
Stanley.
N.2.5. Agency: Subject to paragraph N.2.1he
Client will not terminate any appointment
(whether express or implied) of Morgan
Stanley as its agent for the purposes of this
Agreement without the prior written consent of
Morgan Stanley.

N.2.6. Third Party Rights:

0] Subject to the terms of this sub-paragraph, a
person who is not a party to this Agreement
has no right under the Contract (Rights of
Third Parties) Act 1999 to enforce any term of
this Agreement (but this shall not affect any
right or remedy of any person which exists or
is available apart from that Act).

(ii) Without prejudice to any rights that a Morgan
Stanley Company has as party to this
Agreement or otherwise or any rights that an
Associated Firm has pursuant to this
Agreement, such a Morgan Stanley Company
or Associated Firm, as the case may be, may
enforce the terms of this Agreement in
accordance with its terms and the provisions of
the Contract (Rights of Third Parties) Act
1999.

(iii) The parties do not require the consent of an
third party to rescind or vary this Agreement.

0. GOVERNING LAW AND JURISDICTION

0.1. Governing Law. Unless otherwise agreed in
writing, this Agreement and all Transactions
entered into hereunder and any non-contractual
obligations arising out of or in relation to this
Agreement or such Transactions will be
governed by, and construed in accordance with,
English law.

0.2. Jurisdiction:  MSI plc and the Client each
hereby submit to the exclusive jurisdiction of
the courts of England in respect of any suit,
action or proceeding (including claims for set-
off and counterclaim) which may arise out of
or in connection with the creation, validity,
effect, interpretation or performance of, or the
legal relationships established by this
Agreement or otherwise arising out of or in
connection with this Agreement or (unless
otherwise agreed in writing) any Transaction
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entered into thereunder including, without
limitation, disputes relating to any non-

contractual obligations.

0.3. Inconvenient Forum: MSI plc and the Client
hereby waive trial by jury and waive any
objections on the grounds of venue or forum
non conveniens or any similar grounds.

0.4. Immunity: To the extent that the Client may
be entitled in any jurisdiction to claim for itself
or for its property or assets immunity from
service of process, jurisdiction, suit,
judgement, execution, attachment or legal
process in respect if its obligations or to the
extent that in any such jurisdiction there may
be attributed to it or its property or assets such
immunity (whether or not claimed) the Client
hereby waives such immunity to the fullest
extent under the laws of such jurisdiction.

0.5. ERISA Transactions In the event that any
transactions pursuant to the Customer
Documents become regulated under ERISA,
Morgan Stanley and the Client hereby agree to
submit to the jurisdiction of the New York
courts with regard to any disputes or claims
arising in connection with such transactions.

P. GUARANTEE AND INDEMNITY

P.1. Guarantee

In consideration of the Client undertaking on therts of

this Section P to indemnify each Morgan Stanley
Company, and of each of the other guarantees cemtai

in this Section P, each Morgan Stanley Company
unconditionally guarantees to, and covenants veith
other Morgan Stanley Company that it will be liable
hereunder to pay to any other Morgan Stanley Compan
any Liabilities from time to time owing to any ofe
Morgan Stanley Companies (whether or not due and
payable and whether or not demand shall have been
made on the Client therefor) PROVIDED ALWAYS
THAT the liability of each Morgan Stanley Company
hereunder shall be limited to an amount equal ® th
aggregate net amount owing from that Morgan Stanley
Company to the Client on the date of the demanthan
Morgan Stanley Company hereunder (including any
amounts standing to the credit of the Client in any
Account(s) maintained by that Morgan Stanley
Company) after deducting all Liabilities of the @it to
that Morgan Stanley Company (whether or not due and
payable at the date of demand and whether or not
demand for payment of such Liabilities shall thexven
been made on that Morgan Stanley Company).

p.2. Sole Principal Debtor

As between the Morgan Stanley Companies, but witho
affecting the Client's obligations, each Morganng&g
Company will be liable to each of the other Morgan
Stanley Companies as if it were the sole princidtor
and not merely a surety. Accordingly, no Morgam&p
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Company will be discharged, nor will its liabilitge
affected by anything which would not discharge it o
affect its liability if it were the sole principallebtor
(including (i) any time, indulgence, concession,iwea

or consent at any time given to the Client by aryrgan
Stanley Company, (i) any amendment or supplenent t
any Customer Document, or to any security or other
guarantee, (iii) the making or absence of any dehwn
the Client for payment, (iv) the enforcement oreaize

of enforcement of any Customer Documents, or of any
other security or guarantee, (v) the taking, eristeor
release of any security or other guarantee, (v th
occurrence of any Act of Insolvency in respect loé t
Client, (vii) the illegality, invalidity or unenfaeability

of or any defect in any provision of any Customer
Document or any of the Client's obligations undem,
(vii) any reorganisation or change in the consiitu of

the Client, or (ix) any other event which wouldt lor

this provision, constitute a legal or equitablectirge of

a guarantee).

P.3. Obligations Continuing

The obligations of each Morgan Stanley Company unde
this Section P are, and will remain, in full foremd
effect by way of continuing security until the Custer
Documents have been terminated and each of the
Morgan Stanley Companies has irrevocably received o
recovered all amounts payable under the Customer
Documents.  Furthermore, the obligations of each
Morgan Stanley Company hereunder are additional to,
and not instead of, any security or other guaraatemy
time existing in favour of any of the Morgan Stanle
Companies and may be enforced without first having
recourse to the Client, any other person, any #goor

any other guarantee.

P.4.2

P.4. Indemnification

P.4.1.

Indemnity: The Client irrevocably undertakes
and covenants to each Morgan Stanley
Company that it will indemnify the Morgan
Stanley Company on demand against any
Claims relating to or arising out of this Section
P. For the avoidance of doubt, the Client
hereby acknowledges and confirms that its
obligation to indemnify each Morgan Stanley
Company pursuant to this P.4.1. will arise as
soon as a liability (including any contingent
liability) is incurred by a Morgan Stanley
Company pursuant to this Section P, and
accordingly that the obligation to indemnify a
Morgan Stanley Company shall arise whether
or not a Morgan Stanley Company has paid any
amounts to any other Morgan Stanley
Company pursuant to this Section P, and
whether or not such other Morgan Stanley
Company has made a demand on the Client.
For the avoidance of doubt, the Client's
indemnity obligations shall be Liabilities
secured by and subject to the provisions of this
Agreement.

Clawback: In the event that any amount is
paid by a Morgan Stanley Company under the
guarantee set out in paragraph P.1. and all or
part of the corresponding amount payable to
that Morgan Stanley Company by the Client
pursuant to the indemnity set out in paragraph
P.4.1. becomes repayable by such Morgan
Stanley Company (the amount of such
repayment being the Repayment) then,
whichever Morgan Stanley Company received
the guarantee payment, shall pay to that
Morgan Stanley Company the amount of such
Repayment, and an amount equal to such
Repayment will fall due from the Client to that
Morgan Stanley Company.
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INTERPRETATION AND DEFINITIONS

By entering into this Agreement, a contractualtieteship is created that has legal consequencks Agreement shall take
effect when a copy thereof has been returned topNtSdiuly signed by the Client or on its behalf.

INTERPRETATION
Except where the context otherwise requires:
1. Definitions: The terms defined in the Definitions Section wdMe the meanings specified therein;

2. Obligations Several:The obligations of the Morgan Stanley Companie®tneder are several only and not joint or
joint and several;

3. Persons:References to a person includes any individuaparation, association, partnership, governmeiatesor
agency of a state or other entity (whether or ewirg a separate legal personality) and its suocgssansferees and
assigns;

4. Laws: Reference to a provision of law or other rule ayulation is a reference to that provision as amératere-
enacted and in force from time to time;

5. Documents: Reference to a Customer Document or other docuiseatreference to that Customer Document or
other document as amended, novated or supplemetéd;

6. Headings and SectionsHeadings and the table of contents in this Agreenaee for ease of reference only.
Reference to a Section will be a reference to #reed Section of this Agreement.

To the extent that the terms of any other CustoBecument would otherwise limit, restrict or excluthe rights or
remedies given to the Morgan Stanley CompaniebignAgreement or contradict the terms of this Agreet with respect
to the subject matter hereof, the terms of thise&grent will prevail. The foregoing shall apply eluéo any Customer
Document entered into prior to, on or after thesdaft this Agreement and the terms of that CustoDesument shall be
read accordingly (and any entire agreement pravigicluded therein shall be deemed amended to sttenteit would

otherwise be inconsistent with the foregoing).

DEFINITIONS
In this Agreement except where the context otherwasjuires:

“Account” means an account opened for the Client by a Mo8janley Company in respect of
any service provided to the Client by a Morgan Ba€ompany or any Transaction
entered into by the Client and a Morgan Stanley gamy, in each case, in
connection with this Agreement and includes, fa #voidance of doubt, the Prime
Brokerage Accounts

“Act of Insolvency” means (i) the passing of a resolution for the @kevoluntary winding up (unless for
the purposes of corporate reconstruction or amad¢jam in respect of which
Morgan Stanley has given its prior written apprvél) the presentation or filing of
a petition for the Client’s winding up or allegitige bankruptcy or insolvency of the
Client or seeking any reorganisation, arrangen@rposition or similar relief; (iii)
the taking of any steps for the making of an adstiation order in respect of the
Client; (iv) the appointment of a liquidator, trest receiver, administrator or similar
officer over any of the Client’s assets; (v) thée@t calling a meeting of its creditors
pursuant to Section 98 of the Insolvency Act 1986aoy other person calling a
meeting pursuant to Section 3 of the Insolvency 2@86; (vi) the Client seeking,
consenting to or acquiescing in the appointmerat wistee, receiver or administrator
over any of its assets; (vii) the Client makingemeral assignment for the benefit of,
or entering into a reorganisation, arrangementasngosition with, creditors; (viii)
the Client becoming insolvent or unable to paydibts, or the Client fails or admits
its inability generally to pay its debts as thegdmme due; (ix) the occurrence of any
procedure equivalent, analogous or similar to tredoing (i) to (viii) in any other
jurisdiction; or (x) where the Client is the trustef a trust, the Client is unable to pay
debts incurred in that capacity out of the assktkeotrust
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“Adjusted Value”

“Affiliate”

"Agent"

"Agreement"”

“Appropriate Market”

“Associated Firms”

“Australian Settlement Securities”

"Authorised Person"

"Authorised User"

“Cash Payments and
Securities Transfers Authorisation”

“Cash Payments Instruction”

“Charged Assets”

“Claims”

“Clearing House”

“Confidential Information”

means, at any time, the absolute value of theuw as determined by MSI pilc,
yielded by the following formula:

Adjusted Value =140% x(Settlement Facility Market Value + Debits)

means any direct or indirect wholly-owned subsidiaf Morgan Stanley (the US
incorporated holding company)

means an investment adviser, investment manageiinetrator or other third party
appointed by the Client

means this Agreement (including all its Sectiond attachments), Notices delivered
hereunder, documents or other confirming eviden€eTransactions and any
additional documents relating to the services mtedihereunder

means, in relation to Investments of any desaniptthe market which is the most
appropriate market for Investments of that desicniptas determined by the Non-
Defaulting Party

means any undertaking in the Morgan Stanley gafugompanies from time to time,
and, as the context requires, any person connastedvlorgan Stanley from time to
time

means Settlement Securities which MSI plc detersif@eting in good faith) to be
Australian Securities

means each person authorised under the Cash P@ymneth Securities Transfers
Authorisation to give a Cash Payment Instructio®ecurities Transfer Instruction

means the Client and those of its employees, agesiresentatives or advisers that,
in connection with the services provided to thee@iby MSI plc under this
Agreement, need to use the Software and have hesided with the Software by
MSI plc

means a written authorisation from the Client fioren acceptable to MSI plc (which
shall include the form of Cash Payments and Seesritransfers Authorisation
attached as Schedule V to this Agreement)

means an instruction from the Client requesting Mi8Ito make a free payment of
cash from a Prime Brokerage Account to an accoliatthird party that is not made
against delivery of Investments into the Prime Bralge Account or as payment in
respect of a Transaction executed with Morgan 8tarfbut, excluding for the
avoidance of doubt, any payment of cash in resplegtpurchase of securities that is
not settling on a delivery versus payment basisvamete it is normal market practice
for the cash to be paid before the receipt of threlased securities)

means Investments and cash transferred to Morganle$ and credited to any
Account which is subject to the Security

means all direct and indirect costs, charges, fegsenses, damages, liabilities and
losses, including any consequential losses and glesnand including any costs,
charges, fees, expenses, damages, liabilities esgkd incurred or sustained by
Morgan Stanley from time to time in accordance with as a result of the
terminating, liquidating, obtaining or re-estabiigh any hedge or related trading
position including, without limitation, break cosasid any legal costs and costs of
enforcing or protecting or attempting to enforcepootect any of Morgan Stanley’s
rights under this Agreement or any Transaction

means any clearing house providing settlemenériclg or similar services whether
or not as part of an Exchange

means any proprietary and/or non-public informatmich shall include, without
limitation, (i) in relation to the Client, informiah relating to the Client’s investment
strategy and holdings and (ii) in relation to Marg&tanley, details regarding the
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"Corporate Action"

"Corporate Action Information”

"Currency Business Day”

“Customer Documents”

“Data Protection Laws”

“Debits’

“Default Event”

“Default Market Value”

Loan, products or services provided by Morgan $tafihcluding, the pricing and/or
fees relating to the provision of such productsewices)

means, without limitation, any conversion, subgauip rights, subdivision,
consolidation, redemption, merger, rights relatingtakeovers or other offers or
capital re-organisation, capitalisation issue, tsghissue, redenomination,
renominalisation or other event similar to the gmieg. Corporate Action will not
include any voting rights that are exerciseablegtwér in connection with the
foregoing, or otherwise

means information relating to Corporate Actions riespect of the Client's
Investments

means in respect of any obligations involving arpegt denominated in: (i) euro, a
day on which the Trans-European Automated Real-@ness Settlement Express
Transfer system operates; or (ii) any other cuiyeacday on which banks in the
principal financial centre of the country of whittie currency in which the payment
is denominated is the official currency are gerg@en for business

means this Agreement and any other or additionalichents or agreements entered
into between the Client and Morgan Stanley, whetherot expressly incorporated in
this Agreement (such documents may include, withimitation, any Cash Payments
and Securities Transfers Authorisation, each Sdkdduthis Agreement. the OSLA,
an Overseas Securities Lenders Agreement, GlobastévlaSecurities Lenders
Agreement, Global Master Repurchase Agreementrnational Currency Options
Master Agreement, International Foreign Exchange stdta Agreement and
International Swap and Derivatives Association MasAgreement, collateral
payment or bridge agreement or any similar agreémend any annexes,
supplements or confirmations in relation thereto

means th&JK Data Protection Act 1998 and all other applieattata protection laws
and regulations

means the Equivalent Dollar Value of any delaisic balances credited to the Prime
Brokerage Account, and for the purposes of calmgaf\djusted Value it shall be
input into the formula as a positive number

means the service of a Close-Out Notice with resfzeany of the events set out in
K.1.1. (i) or (ii)

for the purposes of paragraph J.5.2. and paragkapht., the“Default Market
Value” of any Investments, Equivalent Securities or Egeivalnvestments shall be
determined in accordance with sub-paragraphs ¢i)@nbelow.

(i) If between the occurrence of the relevant EvenDefault and the Default
Valuation Time the Non-Defaulting Party gives te thther party a written notice (a
“ Default Valuation Notice”) which:

(A) states that, since the occurrence of the refetvent of Default, the
Non-Defaulting Party has sold, in the case of Red#e Investments, or
purchased, in the case of Deliverable Investmdnt&gstments which form
part of the same issue, are of an identical type @description as those
Investments, Equivalent Securities or Equivalentestments, and that the
Non-Defaulting Party elects to treat as the Defildtket Value:

(aa) in the case of Receivable Investments, theprateeds of sale
after deducting all reasonable costs, commissifees and expenses
incurred in connection therewith (provided that vehéhe Investments
sold are not identical in amount to the InvestmerEsuivalent
Securities or Equivalent Investments, the Non-Digfeg Party may
elect to treat either (x) such net proceeds of diafeled by the amount
of securities sold and multiplied by the amounttioé Investments,
Equivalent Securities or Equivalent InvestmentshaesDefault Market
Value or (y) elect to treat such net proceeds k& eathe Investments,
Equivalent Securities or Equivalent Investmentuaty sold as the
Default Market Value of that proportion of the Istments, Equivalent
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(ii)

(B)

Securities or Equivalent Investments, and, in #eef (y), the Default
Market Value of the balance of the Investments,igent Securities

or Equivalent Investments shall be determined seplgrin accordance
with the provisions of this paragraph and accorgingiay be the

subject of a separate notice (or notices) underdhb-paragraph (i) or
sub-paragraph (ii)); or

(bb) in the case of Deliverable Investments, thgregate cost of
such purchase, including all reasonable costs, ¢esions, fees and
expenses incurred in connection therewith (provitleat where the
Investments purchased are not identical in amaunhé Investments,
Equivalent Securities or Equivalent Investment® Non-Defaulting
Party may elect to treat either (x) such aggregast divided by the
amount of Investments purchased and multipliedhgyamount of the
Investments, Equivalent Securities or Equivalentebtiments as the
Default Market Value or (y) elect to treat the amgate cost of
purchasing the Investments, Equivalent Securities Eguivalent

Investments actually purchased as the Default Mavieue of that
proportion of the Investments, Equivalent Secwsiter Equivalent
Investments, and, in the case of (y), the Defaudrkdt Value of the
balance of the Investments, Equivalent Securities Eguivalent

Investments shall be determined separately in deome with the
provisions of this paragraph and accordingly maythee subject of a
separate notice (or notices) under this sub-papagrgi)or

sub-paragraph (ii)); or

states that the Non-Defaulting Party (actingi@od faith) has elected to
treat as the Default Market Value of any Receivableestments or
Deliverable Investments prices derived from quotatiobtained from
market makers or dealers in the Appropriate Martwetluding, if
commercially reasonable, prices obtained from persacting in such
capacity who are employees of the Non-DefaultingtyPand in the
case of Morgan Stanley of any of its Affiliatesdain the case of the
Client of its investment manager), or from sucheotbommercially
reasonable pricing source as the Non-DefaultingyPaay determine,
using pricing methodology which is customary oreottise reasonably
appropriate for the relevant type of security (atetmined by the Non-
Defaulting Party), and together with all Transact@osts which would
be incurred in connection with such a purchase ade $ransaction
calculated on the assumption that the aggregatedhes the least that
could reasonably be expected to be paid in ordecawy out the
transactions; or

states:

(aa) that either (x) acting in good faith, the NDefaulting Party has
endeavoured but been unable to sell or purchasestiments in

accordance with sub-paragraph (i)(A) above or tmiobquotations or

other pricing source valuations in accordance with-paragraph (i)(B)
above (or both) or (y) the Non-Defaulting Party fig$ermined that it
would not be commercially reasonable to obtains® such quotations,
or valuations; and

(bb) that the Non-Defaulting Party has determirteel Net Value of
the relevant securities (which shall be specifieaf)d that the
Non-Defaulting Party elects to treat such Net Vahgethe Default
Market Value of the relevant Investments,

then the Default Market Value of the relevant siias shall be an
amount equal to the Default Market Value specifiedccordance with
(A), (B) or, as the case may be, (C) above.

If by the Default Valuation Time the Non-Defiéing Party has not given a
Default Valuation Notice, the Default Market Valeé the relevant Investments,
Equivalent Securities or Equivalent Investmentdidieaan amount equal to their Net
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“Default Rate”

“Default Valuation Time”

“Deliverable Investments”

“Designated Customer Document”

“Equivalent Dollar Value”

“Equivalent Investments”

and “Equivalent Securities”

"ERISA"
“Event of Default”

“Exchange”

“Exchange Business Day”

“Exchange-Traded Derivatives
Transaction”

“Executing Broker”

“ECA”

“FCA Rules”

“Fee Schedule”

“Financial Instrument”

“FSMA”

Value on the date of the Default Event or on suitierodate as the Non-Defaulting
Party, acting in good faith and in a commerciafigsonable manner, may determine

means a rate per annum equal to the cost (withmgf or evidence of any actual
cost) to Morgan Stanley if it were to fund or ofifling the relevant amount plus 1%
per annum

means for the purposes of the definition of Ddfddbarket Value, the close of
business in the Appropriate Market on the twent{@tl") dealing day after the day
on which the Default Event occurs

means Investments, Equivalent Investments or Etgnvs&Securities to be delivered
by the Defaulting Party

in the case of a Close-Out Notice served by Morgtamley, has the meaning given
toitin K.1.2. and, in the case of a Close-Outitddserved by the Client, means this
Agreement

means, (i) where any amount or value is not denatedh in US Dollars, the
equivalent in US Dollars reasonably determined byrddn Stanley and (ii) where
any amount or value is denominated in US Dolldrs, dctual US Dollar amount

Investments or securities arequivalent” to other Investments or securities if they
are of the same issuer,

part of the same issue and of an identical typmimal value, description and amount
and have the same rights as those other Investneensgcurities: PROVIDED
THAT, where any Investment or securities are subfecany Corporate Action,
Morgan Stanley may reasonably determine what Invests, securities or other
assets (which may consist of or include money beoproperty) are to be treated as
“equivalent” for this purpose; and the expressidEguivalent Investment” and
“Equivalent Securities” are to be construed accordingly

means the U.S. Employment Retirement Income Sgciict of 1974 as amended
means any of the events described in the Everibefafult Section H

means any exchange, regulated market, multi-laterding facility, trading system,
market or association of dealers in any part of wwld on or through which
Investments, commodities or currencies (includiogthe avoidance of doubt, spot
foreign exchange) or assets underlying, derivethfoo otherwise related directly or
indirectly to the same are bought and sold andl shellide any automated trading
system

means in respect of a Transaction relating to segurities or an exchange, a day
which is a dealing day in the most appropriate mafér securities of that type (as
determined by Morgan Stanley) or a day on whicthsexchange is open; provided
such day is also a Notice Business Day

means a transaction entered into under the Teriedifipto Exchange-Traded
Derivative Transactions

means a broker selected by the Client to exec#estctions, which may or may not
be a Morgan Stanley Company

means the Financial Conduct Authority and any sssmeregulator

means the rules of the FCA from time to time, oy arles which replace or succeed
such rules

means the schedule of prime brokerage fees desicab the International Prime
Brokerage Fee Schedule as amended by MSI plc fromtb time

has the meaning given to it by the FCA Rules and Riles

means the Financial Services and Markets Act 20®eoUnited Kingdom
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“FX Transaction” means a foreign exchange transaction enteredaittoMorgan Stanley under Section
C of this Agreement

“Hong Kong Settlement Securities” means Settlement Securities which MSI plc detersninebe Hong Kong Securities

"Income” means any interest, dividends or other distrimstiof any kind whatsoever with
respect to any Investments

“Indemnified Person” means each Morgan Stanley Company and Associated &nhd its respective
officers and employees

“Investments” means all assets of any kind whatsoever, othert¢hah

“Liabilities” means the aggregate (as determined by Morganlegjaof all monies, debts,
liabilities and obligations which now are or haweh or at any time hereafter may be
or become due, owing or incurred by the Clientrtg Blorgan Stanley Company (or,
as the context may require, to any one or more Eoigtanley Companies) under the
Customer Documents, any Transaction, contract berofise, together with any
reasonable costs, charges or expenses (includitiggut limitation, reasonable legal
fees) which Morgan Stanley may incur in perfectiagforcing or maintaining, or
attempting to perfect, enforce or maintain, anyitefrights under the Customer
Documents, any Transaction or otherwise, includiiidnout limitation, amounts of
principal, interest and other monies due and payablder the Loan or any other
loans made by Morgan Stanley to the Client (in ezase, whether alone or jointly,
or jointly and severally, with any other person,et¥ter actually or contingently and
whether as principal debtor, guarantor, suretytbemvise)

“Liquidation Amount” means the Liquidation Amount determined in accotdanith the provisions of the
MNA

“Loan” means any monies (in any currency) lent by MSI tfoicthe Client pursuant to
paragraph A.5.

“Loss” means, with respect to any Transaction terminatetbiuparagraph J.5. or paragraph

K.1. (other than Transactions for the delivery etwities), the amount which the
Non-Defaulting Party reasonably determines in gfath to be the relevant party’'s
overall total losses and costs (or gain, in whiakecexpressed as a negative humber)
in connection with that terminated Transaction mug of terminated Transactions,
as the case may be, including any loss of bargast,of funding or, at the election of
the Non-Defaulting Party but without duplications$ or cost incurred as a result of
the termination, liquidation, obtaining or re-edigling of any hedge or related
trading position (or any gain resulting from anytieém). Loss includes losses and
costs (or gains) in respect of any payment or dejivequired to have been made on
or before the relevant termination date of a teat@d transaction and not made

“Margin” means cash, Investments or other assets of a nianteype determined by Morgan
Stanley in its absolute discretion

“Margin Requirement” means the amount of Margin that Morgan Stanley ireguthe Client to hold with
Morgan Stanley in order for Morgan Stanley to alltve Client to maintain the
Liabilities, as determined by Morgan Stanley insitde discretion

“MNA” means the Master Netting Agreement in respect afh&mge-Traded Derivatives
Transactions in the form attached hereto

“Morgan Stanley” and

“Morgan Stanley Companies” means separately MSI plc and each of the compasge®ut below the Morgan
Stanley signature section of this Agreement and @ypany to whom any rights,
benefits and/or obligations are transferred purst@paragraphs N.1.2. or N.1.3.

“Morgan Stanley Company” means any of the Morgan Stanley Companies

"MSI plc" means Morgan Stanley & Co. International plc
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“MSI plc Act of Insolvency”

“Net Value”

“Non-Defaulting Party”

“Notice”

“Notice Business Day”
or “business day”
“Open Contract”

“Order Execution Policy”’

“«OSLA”
“PPSA’
“PRA”

“PRA Rules”

“Prime Brokerage Account”

“Receivable Investments”

“Securities Transfers Instruction”

means (i) the passing of a resolution for MSI pldduntary winding up (unless for
the purposes of corporate reconstruction or amadgan); (ii) the presentation or
filing of a petition for MSI plc’s winding up or kging the bankruptcy or insolvency
of MSI plc or seeking any reorganisation, arranggimeomposition or similar relief
and such petition, (a) results in a judgement sblvency or bankruptcy, or (b) is not
dismissed, discharged, stayed or restrained wiBtndays of the initiation or
presentation thereof; (iii) the appointment of amanistrator in respect of MSI plc
(pursuant to the “special administration regimeti&nThe Investment Bank Special
Administration Regulations 2011 or otherwise); (i appointment of a liquidator,
trustee, receiver, administrator or similar officerer substantially all of MSI plc’s
assets; (v) MSI plc calling a meeting of its creditpursuant to Section 98 of the
Insolvency Act 1986 or any other person calling eeting pursuant to Section 3 of
the Insolvency Act 1986; (vi) MSI plc seeking, censng to, or acquiescing in the
appointment of a trustee, receiver or administrat@r substantially all of its assets;
(vii) MSI plc making a general assignment for thenéfit of, or entering into a
reorganisation, arrangement or composition witeditors; (viii) MSI plc becoming
insolvent or unable to pay its debts, or MSI plisfar admits its inability generally
to pay its debts as they become due; or (ix) theumence of any procedure
equivalent, analogous or similar to the foregoiiga( (viii) in any other jurisdiction

means at any time, in relation to any Deliverabl@estments or Receivable
Investments, the amount which, in the reasonablei@p of the Non-Defaulting
Party, represents their fair market value, haviegard to such pricing sources and
methods (which may include, without limitation, dshble prices for Investments
with similar maturities, terms and credit charaistass as the relevant Investments,
Equivalent Securities or Equivalent Investments) the Non-Defaulting Party
considers appropriate, less, in the case of Rduetavestments, or plus, in the case
of Deliverable Investments, all Transaction Costsicv would be incurred in
connection with the purchase or sale of such sgesiri

means MSI plc in the case of the occurrence ofddirtlge events set out in paragraph
K.1.1.(i)) and the Client in the case of the occuceeof any of the events set out in
paragraph K.1.1.(ii), and “Defaulting Party” forettpurpose of the definitions of
“Deliverable Investments” and “Receivable Investis&nshall be construed
accordingly

means any notice, demand, instruction, confirnmatioontract note or request
delivered or to be delivered pursuant to this Agreet

means a day on which MSI plc and banks in Londan generally open for the
transaction of business
contemplated by this Agreement

means a Contract which has not been closed ouwhiuth has not yet matured

means the Order Execution Policy Disclosure Stetet issued by Morgan Stanley as
amended or supplemented from time to time

means the Overseas Securities Lender’s Agreebremteen the Client and MSI plc
means the Personal Properties Securities Act9 20¢th) of Australia
means the Prudential Regulation Authority and amgsessor regulator

means the rules of the PRA from time to time, or afes which replace or succeed
such rules

means an Account opened on the books and recorti§Sbfplc in its capacity as
prime broker to the Client

means Investments, Equivalent Investments or BEdgriv Securities to be delivered
to the Defaulting Party

means an instruction from the Client requesting MIBIto make a free transfer of
Investments from a Prime Brokerage Account to asoaet of a third party that is
not made against payment of cash into the Prim&eBage Account or as a delivery
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“Security”

“Settlement Facility”

in respect of a Transaction executed with Morgaaniey (but excluding, for the
avoidance of doubt, any delivery of Investmentsdspect of a sale of Investments
that is not settling on a delivery versus paymesidand where it is normal market
practice for the Investments to be transferred rigefioe receipt of the corresponding
payment of cash)

means the security created by or pursuant toAtiisement
means a facility made available by MSI plc pursuargaragraph B.1.1. to enable the

Client to settle its actual or anticipated obligas to transfer securities. The Client’s
obligation to transfer securities beingSettlement”

“Settlement Facility Market Value” means the Equivalent Dollar Value of all EquivaleSecurities required to be

“Software”

"South African Securities'

“Transactions”

“Transaction Costs”

redelivered by the Client to Morgan Stanley (inahgdfor the avoidance of doubt any
position which is held as an over-borrow or exdemsow), and for the purposes of
calculating Adjusted Value it shall be input inteetformula as a positive number

means any and all computer software, programsstreléc communication or
execution systems, analytical tools and associatgérials such as users’ guides and
any changes or upgrades thereto (including, butlinuted to, ClientLink and
Matrix) provided to the Client by Morgan Stanleydannection with the services to
be provided under this Agreement

means anylisted security contemplated by Item 1 of the South African Séms
Transfer Tax Act No.25, 2007

means all Loans, Settlements, FX Transactions, h&xge-Traded Derivative
Transactions and any other transactions, howsodescribed including without
limitation any Electronic Transaction

means in relation to any Transaction contemplatedaragraphs (i) or (ii) of the
definition of “Default Market Value”, the reasonable costs, commission, fees and
expenses (including mark-up or mark-down) that woog incurred in connection
with the purchase of Deliverable Investments ordhke of Receivable Investments,
calculated on the assumption that the aggregateedhds the least that could
reasonably be expected to be paid in order to @arryhe Transaction
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SCHEDULES

Each of the following Schedules form part of the Aggement:

l. ELECTRONIC SERVICES
Il. TERMS RELATING TO EXCHANGE TRADED DEWRATIVES
PART A — DEALING
PART B — MASTER NETTING AGREEMENT
PART C — EURONEXT.LIFFE REQUIRED TERMS
PART D — LONDON METAL EXCHANGE
. REQUIRED TERMS FOR STOCK EXCHANGES
V. HONG KONG TRANSACTIONS

V. CASH PAYMENTS AND SECURITIES TRANSFERS AUTHORISAON
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SCHEDULE | - ELECTRONIC SERVICES

This Schedule forms part of the Agreement and feets the terms and conditions under which Morgénfy agrees to
provide You (as defined below) with the use of anemore systems for the purpose of electronicalipgmitting trading
instructions, including without limitation certailectronic services that may enable You to routtei® and otherwise
engage in electronic transactiong&l@ctronic Transactions’), electronically communicate with Morgan Stanlegceive
investment research, reports and portfolio inforamtand any algorithms or software related thefewlectively, the
“Services) either directly or through third parties, inciad without limitation contractors and technologyarket data and
content providers ¥endors’). Defined terms used in the Agreement shall hthe same meaning when used in this
Schedule.

1. Parties. As used herein, the term “You” and “Yaosinall mean the Client, and all other authorisedesgntatives

of the Client, individually, and each other partywhose behalf You may use the Services at any. tikeea condition to

using the Services, You shall ensure that any iddals and affiliates using the Services acceptagrée to be bound by
the provisions in this Schedule. The Services aowiged by Morgan Stanley or an affiliate locatedanithorised to do

business in the country (including state, provioceother jurisdiction) where Morgan Stanley deera Bervices to be
accessed by You. Services are not intended todwéded to and may not be used by any party injarigdiction where the

provision or use thereof would be contrary to aggilie law, rules or regulationsXfiplicable Law”).

2. Binding Terms. (a) You agree to be bound by amgsiuconventions, regulations, user agreements,gusges or
instructions related to the Services or of any k&tguy authorities, exchanges or trading systemmutih which Your trades
are executed, as well as any terms of use, indgudisclosures, disclaimers, data protection andapyi policies that are
displayed by the Services or which You may clidlotigh (the Rules’), all of which shall be in addition to, and netlieu
of, Your obligations under this Schedule; and (laushall continue to be bound by the Agreementaarydother Customer
Document, and nothing herein shall be deemed tersegde or modify any such Customer Document.

3. Security. You may be provided with user identificas, passwords, authentication codes or otherggdevices
or procedures (collectively,Password$) for access to the Services. You may not shawarYPasswords with any third
party without Morgan Stanley's and/or the Vendonsitten approval, as applicable. Upon request, ‘$ball provide
Morgan Stanley with a list of persons authorisedge Your Passwords, and You shall promptly adMisegan Stanley of
any changes in such authorised persons. You amtew® alter, delete, disable or otherwise circuntweny Password or
permit or assist any other party to do so in a reamot authorised by Morgan Stanley and/or the \desidas applicable.
Morgan Stanley and/or the Vendors reserve the tmsuspend Your access to the Services and ci{angequire You to
change) Your Passwords at any time. You are rasiplerfor any transmissions, instructions, inforimat processes, click-
through consents, click stream data or other conations (‘Communications’) attributable to Your Passwords, whether
entered by Your authorised personnel or by anyrgibeson, and any agreement or consent communifratedsuch access
shall be deemed to be a duly signed writing of $aufficient to bind You. You shall notify Morg&tanley immediately
upon learning or suspecting that any unauthorisetly fhas obtained any Password used in connectitthamy Service.
You shall maintain adequate internal procedurescantrols over Your use of the Services.

4. Placement of Orders; Objections

€) MSI plc or one of Morgan Stanley’s affiliates shptbcess requests to execute Electronic Transacti@teived
through the Services (th®©tders”), and shall only be deemed to have received ateOif such Order has been received
and processed, even if You have not received ancadkdgment of the Order. Morgan Stanley will usasonable efforts
to execute Orders on the terms received and inrdanoe with the Order Execution Policy. The amtile Service may
provide You with a notice (each &btice of Executiorf), which may be in addition to any confirmation ather notice
required under Applicable Law, for each Order exeduhrough the Services.

(b) You agree that Morgan Stanley has no obligatioent@r into any Electronic Transaction with You®provide a

quote with respect to any Electronic Transactiothwiou. Unless a quotation is specifically ideietif as actionable, it is
indicative and for informational purposes only. fmgan Stanley may cancel or reject an Order in wioolén part at any
time and for any reason in Morgan Stanley solerdtgm.

(c) You shall be responsible for all executions (padieotherwise) of Orders identified by the Sergi@s sent by You,
even if You did not receive a Notice of ExecutioBxecution terms as reflected in any Notice of Exen are subject to
adjustment by Morgan Stanley for errors, whetherMwrgan Stanley’s part, the part of Morgan Stardeggent, any
Vendor, the Services or any market to which Youdémwas routed.

(d) You shall not be responsible for execution completier Your Order has been cancelled in the applemarket
and for which an acknowledgment was sent to tHatef An Order shall not be deemed to have beaneaiked if Morgan
Stanley receives execution of Your Order from sucérket prior to or subsequent to Morgan Stanlegseipt of
confirmation from such market that the Order wascelled. System response times may vary due t&ehaonditions,
system performance, Internet traffic or other fextaDuring times of heavy trading volume, Ordarsancellation requests
received through the Services may take longer sx@e or cancel, and Orders that are executed maat Iprices that
diverge significantly from the market price quotaddisplayed at the time the Order was enteredthénevent of system
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delay or failure, or otherwise in relation to angncerns You may have about Your Electronic Tramsast You are
responsible for contacting Morgan Stanley by aliéwe means, such as telephone.

(e) Unless otherwise provided for in any Customer Doeninor the Rules, if You have any objections to eeport of
the execution of Your Orders and/or any statemeNor account(s), You must raise them with Morgtanley within one
business day of the date on which Your reportatestent was sent.

U] You are solely responsible for Your compliance witte Rules and Applicable Law, including suitalilit
requirements, the preparation and/or filing of afyYour reports to any relevant exchange and/or atimgr regulatory
authority or the maintenance of records requirdgetonaintained by You.

(9) Morgan Stanley or, where applicable, the Vendor mgyose and/or change limits on the amount, sizktgpe of
trades and securities, commodities, futures, caresnderivatives thereon or any other instrum&iais may trade through
the Services and modify any aspect of or limitesntinate use of the Services.

(h) You shall cooperate fully with Morgan Stanley iryanquiries made by any of Morgan Stanley’s thiedtg market
data suppliers, any relevant exchange, any Vendang other regulatory authority in relation to theovision of the
Services.

0] Unless You specifically instruct Morgan Stanleyrtmite Your Orders directly to one or more specifiedrkets,
Morgan Stanley may, in Morgan Stanley’s discretsglect any market, including one or more intematching systems or
third party trading systems.

5. Usage and Proprietary Rights. Morgan Stanley gr#ou, for the term of this Schedule, a persdimalted, non-
exclusive, revocable, non-transferable licencesmthe Services subject to the terms hereof, antbtlowing: You have no
ownership rights in the Services, which are owngdvlorgan Stanley, the Vendors or their respectigenisors, and are
protected under copyright, trade mark and othegllattual property laws and other Applicable Lawou receive no
copyright or any other intellectual property rightor to the Services, except as provided aboveu May use the Services
only for Your internal business purposes. You adhat Morgan Stanley and its affiliates may previgrtain portions of
the Services under licence from third parties, ¥ond agree to comply with any additional restricaon Your usage that
Morgan Stanley may communicate to You from timénte, or that are otherwise the subject of an agese between You
and such licensors. Each party will treat the exisé and terms of this Schedule as confidentidjéstialways to the terms
of the Agreement) and You further agree that arfgrination relating to the content or operation bé tServices is
confidential and proprietary to Morgan Stanley, #mat you will refrain from disclosing such infortian to any third party.
You grant Morgan Stanley, its affiliates and Verddamroyalty-free, perpetual, irrevocable, non-esiele, worldwide licence
to use, access and benefit from any information datd that you provide or transmit to Morgan Stared its affiliates
(whether directly or through a Vendor) or that theswise accessed in connection with the Serviteatd”). Morgan
Stanley shall have exclusive title and ownerstgits, including all intellectual property rightraughout the world in all
derivative works that are created using the Data.

6. Change to Terms and Conditions. Upon notice to, Yorgan Stanley may add, delete or otherwise mycatify
portion of this Schedule in whole or in part at dhye, including without limitation to impose chasgyfor use of the
Services or any portion thereof. Your continued akthe Services 10 days after receipt of sucltashall represent Your
acceptance of such terms

7. Use of the Internet. You agree that the Intergsetat a secure network and that any Communicatramsmitted
over the Internet may be intercepted or accessednbythorised or unintended parties, may not amivéhe intended
destination or may not arrive in the form transedtt You agree that neither Morgan Stanley nordevant Vendor take
any responsibility for any Communications transedittover the Internet and that there can be no asserthat such
Communications shall remain confidential or intaéiny Communications transmitted to or from Youdihgh the Services
shall be at Your sole risk. If You access or vide Services by means or in formats other tharrigially intended or
provided by Morgan Stanley, You remain responsfbtereviewing all pertinent portions of the Serdcéncluding any
relevant disclosures and disclaimers.

8. E-mail, Chat and Instant Messaging. E-mail, chat enstant messaging features may be provided 10 a%a
convenience to enhance Your Communications withddorStanley. Unless otherwise agreed to by MoR&fanley, You
shall not use these features to request, authorigéfect any Electronic Transaction, to send ftrahsfer instructions or
account information, or for any other Communicattbat requires non-electronic written authorisatiodorgan Stanley
shall not be responsible for any loss or damagerésailts if any such request is not accepted acgssed. You agree that
You shall use these features in compliance withRbées and Applicable Law, and You shall not usenthto transmit
inappropriate information, including informatioratrmay be deemed obscene, defamatory, harassirgudulent.

9. Representations and Warranties. Each time Youhes&8ervices and with respect to each ElectroramJaction,
You hereby represent and warrant that:

€) You have the power and authority (including unday applicable investment restrictions or guideigad on
behalf of any party for whom You are using the 89) to enter into and perform Your obligationgleinthis Schedule,
and this Schedule is Your legal, valid, binding anflorceable obligation.

(b) Any Orders submitted by You are and shall complyhwthis Schedule, any applicable Customer Document,
Applicable Law and Rules.
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(c) All securities, commodities, futures, currenciesrivhtives thereon and any other instruments that ¥ffer and
sell using the Services shall be free and cleangfliens, mortgages, encumbrances or restrictdrmsy kind (including
legends or restrictions on transfer), both whewy tive offered or sold and upon their delivery dtlesment.

(d) You are not and shall not be, at any time when ¥iber, buy or sell any security using the Services, affiliate”
of the issuer thereof or, in the case of convestdsl exchangeable securities, the issuer of therlyidg security.

(e) Each representation and warranty made by You uamdgRules shall be deemed to have been made fdrethefit
of Morgan Stanley.

4] You shall not introduce, nor permit any person nivaduce into the Services, any code, maliciousidden
mechanisms that would impair the operation of tae/iSes or of Morgan Stanley’s computers or ottericks or software,
or would permit other users access to the Servimasshall You use the Services to gain any unaigtho access to any
computer system.

10. DISCLAIMER OF WARRANTIES. THE SERVICES ARE PROVIIE“AS IS”, AND MORGAN STANLEY,
ITS AFFILIATES AND THE VENDORS DISCLAIM ALL REPRESHTATIONS, WARRANTIES AND IMPLIED
TERMS, WHETHER IN LAW, TORT, FACT OR CONTRACT, INGIDING WITHOUT LIMITATION (I) WITH
RESPECT TO THE ACCURACY, COMPLETENESS OR TIMELINESSF THE SERVICES OR ANY PART
THEREOF; OR (ll) THAT THE SERVICES OR ANY PART THHEOF SHALL BE UNINTERRUPTED OR ERROR
FREE; AND (lll) THOSE OF NON-INFRINGEMENT, MERCHANABILITY OR FITNESS FOR A PARTICULAR
PURPOSE RELATING TO THE SERVICES OR ANY PART THEREOANY HYPERLINK TO ANOTHER SITE IS
NOT AND DOES NOT IMPLY AN ENDORSEMENT, INVESTIGATI®, VERIFICATION OR MONITORING BY
MORGAN STANLEY, ITS AFFILIATES AND THE VENDORS OF ANY INFORMATION ON THAT SITE.

11. LIMITATION OF LIABILITY. TO THE FULLEST EXTENT PERMITTED BY LAW, IN NO EVENT SHALL
MORGAN STANLEY, ITS AFFILIATES OR THE VENDORS OR THR RESPECTIVE OFFICERS, DIRECTORS,
OWNERS, AGENTS AND EMPLOYEES (THE “MORGAN STANLEYARTIES”) HAVE ANY LIABILITY TO YOU
OR ANY OTHER PERSON FOR ANY INDIRECT, CONSEQUENTIADR SPECIAL LOSSES, COSTS, LIABILITES
OR DAMAGES OF ANY KIND, INCLUDING DIRECT OR INDIRET LOSS OF PROFITS (TOGETHER, “COSTS"),
ARISING OUT OF, OR IN CONNECTION WITH, THIS AGREEM¥TI OR THE PERFORMANCE OR BREACH OF
THIS AGREEMENT, OR YOUR OR ANY OTHER PERSON'S USH-QOR INABILITY TO USE, THE SERVICES.
THESE LIMITATIONS SHALL APPLY REGARDLESS OF THE FOR OF ACTION, WHETHER BASED ON
STATUTE EQUITY OR ARISING IN CONTRACT, INDEMNITY, VARRANTY, STRICT LIABILITY OR TORT
(INCLUDING NEGLIGENCE), AND REGARDLESS OF WHETHERMY MORGAN STANLEY PARTY KNOWS OR
HAS REASON TO KNOW OF THE POSSIBILITY OF SUCH DAMAES. NOTWITHSTANDING ANY OTHER
PROVISIONS OF THIS AGREEMENT AND WITHOUT PREJUDICEO THE FOREGOING AND TO CLAUSE 10
ABOVE, THE MAXIMUM AGGREGATE LIABILITY OF THE MORGAN STANLEY PARTIES FOR DIRECT LOSS
(WHETHER UNDER STATUTE, OR ARISING IN EQUITY, CONTACT, TORT (INCLUDING NEGLIGENCE) OR
INDEMNITY, WARRANTY, STRICT LIABILITY OR OTHERWISE) UNDER THIS AGREEMENT AND WITH
RESPECT TO THE SERVICES SHALL NOT EXCEED THE AMOUNIF FEES PAID BY YOU IN CONNECTION
WITH THE SPECIFIC TRANSACTION GIVING RISE TO SUCHQSS OR DAMAGE, UNLESS CAUSED DIRECTLY
BY THE WILLFUL DEFAULT OR FRAUD OF THE MORGAN STANEY PARTIES. THIS LIMITATION OF
LIABILITY IS IN ADDITION TO ANY OTHER LIMITATION PR OVIDED IN ANY APPLICABLE ACCOUNT
AGREEMENT OR RULES.

12. Your Indemnification Obligations. You agree toémdnify, defend and hold harmless the Morgan StaRbayies
from and against any and all losses, liabilitieglgments, arbitration awards, settlements, expemsasages and costs,
including attorneys’ fees and disbursements, asried by any of them arising in any manner outrofetating to Your use
of, or inability to use, the Services or any breachlleged breach by You of this Schedule. Yoailsto-operate with the
Morgan Stanley Parties as fully as reasonably reduin the defence of any third party claim subjecthese indemnity
provisions. Morgan Stanley reserves the rightssuene the exclusive defence and control of anyematherwise subject
to indemnification by You. You shall not in anyes\ settle any matter without the prior written sent of Morgan Stanley.
This indemnity is in addition to any other indemyrptrovided in any applicable Customer Document wleR

13. Governing Law; Injunctive Relief. This Schedults, @nforcement, and any dispute arising out oktatting to the
subject matter of this Schedule (including any rontractual obligations relating thereto) shaligogerned by the laws of
England, and the parties irrevocably consent toett@usive jurisdiction of the courts of England fmy such disputes.
You acknowledge that any breach or threatened brieadou of any provision of this Schedule may ealorgan Stanley
or its affiliates or the Vendors irreparable injumyd damage and, therefore, that any such breattireatened breach may
be enjoined through injunctive proceedings in addito any other rights and remedies that may leélahle to Morgan
Stanley or its affiliates or the Vendors at lawiroequity.

14. Notice. Any notices or other communications reegdior permitted to be given or delivered under 8géeedule
by Morgan Stanley to You shall be provided throtigh Services, by e-mail, by facsimile (with confation of receipt) or
in writing to the address provided by You, whichuyare solely responsible for updating as necessany. notices or other
communications under this Schedule by You to Mor§aamley shall be provided in writing to Morgan 18&y & Co.
International plc., 25 Cabot Square, Canary WHaofidon E14 4QA, England, Attention: Legal and Caanpte Division,
or as otherwise specified in writing, and, if treame of an affiliated entity appears on the sigrealime below, to that entity
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at the address provided below as well. Noticesstratted electronically (e-mail or fax or phone) lélee effective upon
transmission, provided that such notice is propadgressed; all other notices shall be effectivenueceipt.

15. Assignment; Waiver. You may not assign, sublicemsegate, subcontract or otherwise transfer Yahts,
duties and obligations under this Schedule to adtpiarty without Morgan Stanley's express writteongent. Any
instrument purporting to make an assignment orrattamsfer in violation of this provision shall nell and void. Any
forbearance or delay on the part of either partyetoein enforcing any provision of this Scheduleamy of its rights
hereunder shall not be construed as a waiver df prmvision or of a right to enforce the same factsoccurrence or any
future occurrence.

16. Termination. Morgan Stanley may terminate or suaspthis Schedule with respect to any Service inatel,
with or without cause, upon notice to You. You ntegminate this Schedule, with or without caus@ruat least one day’'s
written notice in non-electronic form to Morgan 8&y. Notwithstanding any such termination or sugion, this Schedule
shall remain in effect in respect of any other 8er¢o which You continue to have access. Thise8ate shall remain in
effect with respect to any Orders placed or Elegtrdransactions initiated prior to effectivene$sany termination, and
neither party shall be relieved of any paymenttbeonobligation that accrued prior to terminatid®ections 2, 4, 5 and 9-19
shall survive the termination of this Schedule.

17. Privacy and Cookies. Morgan Stanley, its affiliates and Vendors may pescpersonal data as part of and/or in
connection with the Services. This includes usiagkées and similar technology to collect informati@about Your use of
our Services and Your preferences. To find out nmiefermation about how Morgan Stanley processesqrel data and
uses cookies and how to reject cookies, see Morgatanley's Privacy & Cookies Policy at
http://www.morganstanley.com/privacy_pledge.htmy. &cessing or using the Services you consent tgdfoStanley, its
affiliates and Vendors processing your personaad daid using cookies as further detailed in MorgmI8y’s Privacy &
Cookies Policy. You acknowledge and agree thatoifi ¥hoose to reject cookies, some or all parth®f3ervices may not
function properly or may not be accessible.

18. E-commerce Directive. Unless expressed otlservim an individual product or Service's terms afeuno
contracting or transaction information requiredthy E-Commerce Directive, as implemented underiegige law, will be
provided in relation to business to business cotgreoncluded electronically as a result of Yo okthe Services.

19. Miscellaneous. This Schedule, togethith any applicable Customer Documents, constitutes entire
agreement between You and Morgan Stanley with oéspethe Services. Solely in connection with aecEonic
Transaction, in the event of any conflict betwe@a Schedule and any Customer Document, the tefigsaSchedule shall
prevail. Any cause of action with respect to tegvi&es must be commenced within one year afteclien or cause of
action arises. If for any reason a court of compiejurisdiction finds any provision of this Schégwor portion thereof, to
be unenforceable, that provision shall be enforicethe maximum extent permissible so as to effhetintent of this
Schedule, and the remainder of this Schedule sbatinue in full force and effect. The rights aethedies of the parties
hereunder are cumulative and are in addition td, rzot in lieu of, all rights and remedies availabtdaw and in equity.
Except as expressly agreed in writing between yg@rided in this Schedule, this Agreement and@hstomer Documents
do not create any rights under the Contracts (RighfThird Parties) Act 1999, save that each of ddorStanley’s affiliates
shall be entitled to benefit from and to enforcg @enefit under this Agreement as if such benedg been expressly
granted to that affiliate.

20. Foreign Exchange Trading. To the extent Yt use the Services for the purposes of FX Tradimg following
shall apply:
A. Services. The Services contemplated by thisi®@e&O0 include (i) services currently known as F¥ading and

the foreign exchange functionality provided on Pass (formerly TradeXL) both accessible through Bem Stanley’s
Client Link and (ii) any other foreign exchangewiee as may be offered to You by Morgan Stanlegatly or through
third parties, each of which shall be deemed a @efat purposes of this Schedule.

€) Client Link. In connection with your use ofoMjan Stanley’'s Client Link, Section 4, entitledd&ment of
Orders; Objections”, and Section 8, entitled “E4m@hat and Instant Messaging”, of this Scheduke gualified by the
following terms:

0] For purposes of Section 4(a), FX Trading will omlgcept market orders as “Orders”; the foreign arge

functionality on Passport will accept market orgdersquests for quotes, and dealable quotes at®rd We reserve the
right to change the parameters established forigiorexchange dealable quotes provided on Passpamyatime and
without notice to you.

(ii) In the event of any inconsistency with respechterms of an Electronic Transaction between e@hsotice of
Execution or daily reports of Electronic Transaeticaccessible through Client Link and a confirmmtithe terms of the
confirmation for the relevant Electronic Transactghall prevail.

(i) Notwithstanding the provisions set forth ir@&ion 4(d), You may not cancel any Orders that sglomit through
Morgan Stanley Client Link. Morgan Stanley Cligmk does not accept on-line cancellation requests.
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(iv) For purposes of Section 4(e), You will be ateaccess through Morgan Stanley Client Link dadlyorts of all
Electronic Transactions executed prior to the cloBéusiness on each business day on which Youuéxd€lectronic
Transactions through such Service. You shall bendeeto have accepted the terms of all such Electrbransactions
unless You object to them by contacting Morgan I8tahy telephone by the close of trading on suchiriass day.

) Notwithstanding the terms of Section 8, Morgtanley may agree in advance to accept Orders Yaumthat are

sent to Morgan Stanley by e-mail or instant mesgagWith respect to any Orders submitted to Mor§tanley by e-mail

or instant messaging , You agree to accept allnetded to the possibility that Your Order maydstayed, corrupted, or
otherwise fail to reach Morgan Stanley in a timelgnner in the form in which it was transmitted byuY In addition, You

acknowledge that Morgan Stanley will act upon Osdéat we receive from You by e-mail or instant saggng only after

such Orders have been reviewed and approved bythorged person of Morgan Stanley, who shall tsemject to the

instructions contained in Your message, submitridsge for execution. You further acknowledge theders received by e-
mail or instant messaging are subject to the rbesained in Section 4 of this Schedule, including ability to cancel such
Orders in whole or in part for any reason.

(b) Third Party Foreign Exchange Services. Sedctioantitled “Placement of Orders; Objections”, Isba qualified
in its entirety by the terms of any user guide angfoduct information governing the use of a thpedty foreign exchange
service, which terms shall govern Your use of shatd party service to transact with Morgan Startteyhe extent that such
terms may conflict with the provisions set forthtiis Schedule. In the event that the terms o 8thedule that govern
what rights Morgan Stanley may assert in connectigth Your use of any third party foreign exchanggrvice are
inconsistent with any third party beneficiary teroentained in the customer or user agreement toat have executed
directly with a Vendor governing Your use of subiid party service, the terms of this Schedulelgiahail.

B. Scope of Use. You shall be permitted to useSiivices to enter into foreign exchange transastwith Morgan
Stanley, and to access any information and contentMorgan Stanley and/or any Vendor may providetbrough or in
connection with the relevant Services (“ServicedDat

C. Service Fees. There are currently no servicegagable by You to Morgan Stanley for use of tee/i8es.

D. Additional Software Provided. Morgan Stanleyni® providing you with any additional softwareadrder to use
the Services.

SCHEDULE Il - TERMS RELATING TO EXCHANGE-TRADED DER IVATIVES

The terms in this Schedule (consisting of Part8 AC, D and E) will apply if the Client trades erclye-traded derivatives
with or through Morgan Stanley. Any capitalisednteused in this Schedule and not otherwise defiredl $iave the
meaning given to it in the Agreement.

PART A — DEALING

1. SERVICES

1.1 The services covered by this Schedule are dealntgcéearing services in financial and commodityiam,
futures and contracts for differences traded oander the Rules of an Exchange.
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2. BASIS OF DEALING

2.1 Some futures and options Exchanges only allow dgalbetween members of the Exchange. If MorgamleStas
not a member of a particular Exchange, Morgan 8tawill need to use an intermediate broker who iiseamber to execute
a Transaction for the Client on that Exchange.

2.2 Many futures and options Exchanges require memtoedeal with each other as principal. Morgan Stantill
always deal as principal on an Exchange or witintermediate Broker, unless the Rules of the Exghaactually require
Morgan Stanley to trade as the Client’s agent.s Tileans that to give the Client the benefit ofdiuetract Morgan Stanley
have entered into on Exchange or with an internteddaoker (the Exchange Contract) Morgan Stanley will enter into a
contract with the Client which is identical in adlspects with the Exchange Contract except thetlibe between the Client
and Morgan Stanley (theClient Contract”).

2.3 Accordingly, when Morgan Stanley carries out a Feantion for the Client, Morgan Stanley will makeptaice an
Exchange Contract on the floor of the relevant raafky open outcry on the floor of, or on an auttedarading system
administered by, a futures and options Exchangelitir or through an intermediate Broker, and aniwaant Client

Contract will come into existence. The Client &ddrgan Stanley will have equivalent rights and gations under the
Client Contract that Morgan Stanley and Morgan [8tda counterparty have under the Exchange Contract

2.4 Where permitted by the Rules Morgan Stanley mag tak opposite side of a client order or otherwiser into
cross trades with or for the Client.

3. CLIENT INSTRUCTIONS AND ACTIONS

3.1 At maturity delivery obligations will (or, in thease of an option, will if it is exercised) arisErequently those
trading for investment purposes will not wish tokaar receive delivery of the underlying Investmentsset but prefer to
take any profit or loss in cash, which can be aadeby closing out the contract. Subject to thgunements of the
Agreement, the Rules and any further requiremerdsglth Stanley notifies to the Client, the Clientynad any time before
the time for performance of a Client Contract rexjlMorgan Stanley to close out the correspondinch&rge Contract or,
if a purchased option, to exercise that optionthéf closing out of the Exchange Contract results sum of money being
due to the Exchange, Clearing House or Broker bygsdlio Stanley, Morgan Stanley will notify the Cliesftthat amount
which will be immediately payable by the ClientMworgan Stanley under the corresponding Client Gantr

3.2 To enable Morgan Stanley to settle, deliver othimcase of options, exercise or allocate an Exgitn@ontract the
Client will give Morgan Stanley such instructionsdatake such action as Morgan Stanley reasonallyires. So that
Morgan Stanley can communicate such instructiorthearelevant Exchange, Clearing House or Broketake any other
action that is necessary to effect such instrustitine Client must give Morgan Stanley the Cliem&ructions within any
time limit Morgan Stanley notifies to the Client.

3.3 If the Client fails to give Morgan Stanley any imsttions or to take any actions that Morgan Stahley required
pursuant to paragraph 3.2 of this Schedule, Morgamley may: (i) close out any relevant open pasdj (i) make or
receive delivery of any underlying Investment asedisand (iii) take action to cover, reduce or elge any potential losses
or liabilities in respect of the relevant Exchar@entract, on such terms and in such manner as Md¢anley, in a acting
in a commercially reasonable manner, deems negessappropriate. For the avoidance of doubt Mor§tanley shall not
be under any obligation to exercise rights undergharagraph 3.3.

3.4 The Client must decide whether or not to exerciseaption. Morgan Stanley will not be responsitaléhe Client
for the consequences of failing to exercise anooptf Morgan Stanley does not receive sufficientlgar and timely
instructions from the Client in relation to the mise of such option.

4. ALLOCATION

4.1 If the relevant Exchange, Clearing House or Bralaes not allocate Exchange Contracts at matunigcty to a
specific account Morgan Stanley may allocate thBsehange Contracts at random or, exercising Mor§tanley’s
commercially reasonable discretion, in a way tlsaequitable as between clients. If dealings ongddorStanley’s own
account are involved at the same time, then Morgtamley will allocate such Exchange Contracts toolMorgan
Stanley’s clients first and Morgan Stanley will ea@ no allocation until all relevant Client Conttsihave been satisfied.

5. DELIVERY TO THE CLIENT

5.1 Subject to the terms of the Agreement and provitiatithe Client has fulfilled all of the Client’®ligations under
the Agreement, when Morgan Stanley receives anyssamd/or Investments or other assets under an Bgeh@ontract
Morgan Stanley will pay such sums and/or deliveshslnvestments or other assets to the Client utideicorresponding
Client Contract after deduction of any Taxes oeottharges.

6. ALTERATION OF CONTRACTS

6.1 If the relevant Exchange, Clearing House or Braokeguires any terms or conditions of an Exchangetr@onto be

altered, Morgan Stanley may take such actions agdfoStanley, in Morgan Stanley’s commercially ceeble discretion,
consider necessary or desirable to comply with saghirements or to avoid or mitigate loss resglfiom such alteration.
All actions taken by Morgan Stanley will be bindiog the Client, and the Client agrees that anyatits will be deemed to
be incorporated into the corresponding Client Canttr Morgan Stanley will notify the Client of aaiteration (in advance,
where this is reasonably practicable).
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7. MARKET INTERVENTION

7.1 Exchange and Clearing House Rules contain broaeoiw the event of the default of a member orrodlolverse
situation which may, for example, involve the Exoge or Clearing House exercising rights of set-ciffising out, ceasing
to recognise or refusing to clear any contractlgiiog an Exchange Contract). The Client agreas iftan Exchange or
Clearing House exercises its powers Morgan Stamigy take such action with respect to any affectethBnge Contracts
and related Client Contracts as Morgan Stanlejtsicommercially reasonable discretion, considersessary or desirable
and any such action will be binding on the CliemMorgan Stanley will not be liable to the Clientrespect of any relevant
Client Contract to the extent that a correspon@irghange Contract is affected by the exercise afeps by an Exchange or
Clearing House. This will not affect the Clientibligations and liabilities in respect of the relet/Client Contract

8. MARGIN
8.1 The Client will pay or deliver Margin in accordaneéh the terms of the Agreement.
8.2 Where Cash is transferred to the Client's ldisierivatives Account (“Cash Margin”) in accordanaith

paragraph A.4.2 of the Agreement, such Cash Masigall be treated by MSI plc as client money (asnéefin the Client

Money Rules). Among other things, this requires Nl to hold client money in an account at an ap@dobank or in a
qualifying money market fund (as defined in thee@ti Money Rules). For the avoidance of doubt, amney that is

transferred to MSI plc on a title transfer basidemthe terms of this Agreement is not client moagylefined by the Client
Money Rules.

Cash treated by MSI plc as client money will bedhialan account at an approved bank or unless lieat@otifies MSI plc
otherwise in writing may be placed by MSI plc inj@alifying money market fund. If MSI plc providesstody of units in
such qualifying money market funds MSI plc will do in accordance with the FCA'’s custody rules awtdimaccordance
with the Client Money Rules and accordingly MSI plall not be liable for any restriction on redeimptor diminution in
value of such units in a qualifying money marketdu

MSI plc may also allow another third party (for exgle, an exchange, market, intermediate broker, ©d@hterparty or

clearing house) to hold or control client monewider to effect one or more Transactions througWith that person or to
satisfy the Client’s obligation to provide collaém respect of a Transaction. MSI plc has no easbility for any acts or
omissions of any third party to whom it passes mameeived from the Client. The third party to whda$! plc passes
money may hold it in an omnibus account and it metybe possible to separate such money from MS3$ ptoney, or the

third party’s money. The Client agrees and ackndgds that where MSI plc allows a third party tochot control client

money, this may involve a transfer of full ownepsbf the money to that third party, in which case €lient will no longer

have a proprietary claim to such money and thestemae may deal with it in its own right. In theeat of insolvency or

other analogous proceedings in relation to thatd tbarty, MSI plc will only have an unsecured clagminst the third party
on behalf of the Client and MSI plc’s other clierdad the Client will be exposed to the risk tliet tnoney received by MSI
plc from the third party is insufficient to satisflye claims of the Client and all other clientshvifaims in respect of the
relevant account.

MSI plc may pass client money to a person whodatled outside the United Kingdom. In such circumsta the legal and
regulatory regime applying to the bank, intermegliatoker, settlement agent or OTC counterparty belldifferent from

that of the United Kingdom and, in the event ofluia of the bank, intermediate broker, settlemegend or OTC

counterparty, this money may be treated in a diffemanner from that which would apply if the momeys held by a bank,
intermediate broker, settlement agent or OTC copatgéy in the United Kingdom. Where this is necegda provide the

services you have requested under this AgreementClient requests MSI plc to deposit its clientney with such third
parties.

MSI plc may pass client money to an exchange @ritlg house, inside or outside the United Kingdddertain exchanges
or clearing houses may not acknowledge the notigietwMSI plc is required to serve on them whichfgoms that they
have no right of set-off or counterclaim betweenIN&'s client accounts and any other accounts & plc may
maintain with them. In such circumstances the r@ke money might not be protected as effectivelyereh an
acknowledgement is provided.

MSI plc is required to limit the client money thatdeposits or holds with relevant group entitias @efined in the FCA
Rules) so that those funds do not at any poiniie exceed 20 per cent of the balance on (1) al8f pic’'s general client
bank accounts (as defined in the FCA Rules) comsilin aggregate; (2) each of its designated chamk accounts (as
defined in the FCA Rules); and (3) each of its gieated client fund accounts (as defined in the IRTkes).

Where MSI plc agrees to effect transactions, inr&dliction outside the United Kingdom, then it mased to appoint a
settlement agent to undertake those transactitm@rder to meet the settlement obligations torédevant Exchange or
Clearing House, MSI plc will need to pass the QGlemoney or Investments to a settlement agenhan jurisdiction. In

that event the Client’'s money might not be proteets effectively when held by such a settlementiage if it were held in
a client bank account in the United Kingdom. THie@ should note that in the event of a shortaising on the money
available to meet the claims of segregated clir@sClient’s claim will be restricted to the moniegid in MSI plc’s client

bank accounts in respect of transactions carriedhoough that settlement agent and to any monegived from the

settlement agent relating to those transactions.
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The Client agrees that MSI plc may, in its solexdition, decide to pay away to a registered chafifylSI plc’'s choice any

money that MSI plc holds for you as client money,agccordingly, release it from its client bank @aat(s) and cease to
treat the Client's money as client money if theas lheen no movement in the Client's balance foeriog of six years

(notwithstanding any payments or receipts of ctgrgeerest or similar items) and MSI plc has beeable to contact the
Client having taken reasonable steps in accordaitbethe Client Money Rules to trace the Client aaturn the money.

MSI plc undertakes to make good any valid claimrgjaeleased balances.

9. MORGAN STANLEY 'S POWERS

9.1 Without prejudice to Morgan Stanley’s rights untiee Agreement, following an Event of Default Mordatanley
may (with prior notice to the Client if this is ptacable) take such steps as Morgan Stanley, imbtolute discretion,
consider necessary or desirable to comply withfoper or cancel any of Morgan Stanley’s obligatidosthe relevant
Exchange, Clearing House or Broker in respect gfiarchange Contract, including:

€) buying or selling the Investment or asset undegyhe Exchange Contract;
(b) buying or selling futures or options contracts;
(c) opening new long or short positions in order takksh a spread or straddle;

(d) applying any Margin;
(e) cancelling, terminating or otherwise liquidating/afransaction; and/or
4] setting off any obligation of Morgan Stanley’s agsian obligation of the Client’s.

Any amounts that Morgan Stanley incurs in exergisights under this paragraph 9 will be immediatég by the Client to
Morgan Stanley and Morgan Stanley may apply anydutarincluding realising Margin, in satisfaction tife Client's
liability.

9.2 Morgan Stanley may convert any funds realised utldsrparagraph 9 at such rate and into such ctiegras
Morgan Stanley may reasonably consider appropriate.

9.3 The Client agrees that following an Event of Defadbrgan Stanley will not be obliged to delivertte Client
under any Client Contract the underlying Investn@méasset or any money received or receivable osirgy out until the
Client have satisfied or discharged all of the @leliabilities to Morgan Stanley under the AgresTh

10. TERMINATION

10.1 Termination of the Agreement will be without preigel to our rights to Margin and the relevant terofighe
Agreement will continue to apply until all Exchan@entracts and matching Client Contracts have loéesed out, settled
or delivery effected and all liabilities in respeftsuch contracts discharged.

11. REPRESENTATIONS

The Client represents, warrants and undertakes that

€) any orders or instructions given by it to M&1 m respect of exchange traded derivatives tretitgas pursuant to
this Agreement will represent speculative transastas defined in the CFTC Rule 1.3(z); and
(b) if the Client is domiciled in the United State§ America the Client shall only enter into non-US&ures

transactions and non-US CFTC approved listed optigith MSI plc pursuant to this Agreement.

The representations and warranties contained B d¢liuse 11 shall be deemed to be repeated eaehatinmorder or
instruction is given by the Client under this Agremt.

Exchange-Traded Derivative Supplement
Definitions

“Broker” means a member of an Exchange and/or ClearingeHthat is instructed by us to execute, clear ditesat
transaction and may be an Associated Firm;

“Client Contract” has the meaning given in paragraph 2.2 of ParisASbhedule;
“Exchange Contract has the meaning given in paragraph 2.2 of Part thisfSchedule;
“Rules” means:

(@) all applicable laws and regulations;
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(b) all applicable rules, orders, announcementsjsdms, directions, guidelines, provisions, reguients, terms and
customs of a governmental, regulatory or self-refguy authority, Exchange, Clearing House, Brokeother body
having regulatory or enforcement responsibilitycliing requirements resulting from agreementsredtato by us,
an Associated Firm or Broker with or in favour dfetrelevant Exchange, Clearing House, regulatorsedf-
regulatory authority, Broker or other body);

“Taxes” means taxes, duties, imposts and fiscal and regulaharges of any nature, wherever and whenewposed
including value added taxes, stamp and other dootanetaxes and Exchange, Clearing House, regylaod industry
levies.

“Transaction” means for the purposes of this Schedule the imigténto of an Exchange Contract, closing out deafng
delivery and/or settlement of an Exchange Confliactuding the exercise or allocation of an optaamtract).

PART B — MASTER NETTING AGREEMENT

THIS MASTER NETTING AGREEMENT (“MNA” ) is made as of the date of the Agreement of whi¢brits part and
is between (A) th€lient; and (B)MSI plc.

The Futures and Options Association is an indussgociation. It publishes the following form of Ns Netting
Agreement which provides for the close-out andimgtof the parties’ obligations under exchangedrhdierivatives
contracts.

IT IS HEREBY AGREED AS FOLLOWS:
1. Scope of this Agreement

1.1 Unless otherwise agreed in writing by the Pariieéinnex 1 of this MNA or otherwise and subjectthe next
sentence, this MNA and the particular terms agtBethe Parties govern each Transaction (as definéeghnex 1
of this MNA) entered into or outstanding betweeg tmo Designated Offices of the Parties on or atterdate of
execution of this MNA. In the case of Transactiavithin paragraph (i), (ii), (i) or (iv) of the efinition of
“Transaction” in clause 13 of this MNA, this MNA gerns only those Transactions where the Exchange
mentioned in such definition is a Specified Excleang

1.2 This MNA, the particular terms of, and applicalbe each and every Transaction governed by this Miih&
annexes to this MNA and all amendments to any of siems shall together constitute a single agre¢imetween
the Parties. The Parties acknowledge that all Seretions governed by this MNA, which are entered on or
after the date of execution of this MNA, are endeirgto in reliance upon the fact that all such geconstitute a
single agreement between the Parties.

1.3 All defined terms in this MNA shall have the meamgiven to them in Clause 13 of this MNA.
2. Settlement and Exchange of Clearing Organisation Ras

2.1 Unless a Liquidation Date has occurred or has hkedfactively set, a Party shall not be obliged teke any
payment or delivery scheduled to be made by thety Rader a Transaction governed by this MNA fol@ug as
an Event of Default or Potential Event of Defauithwespect to the other Party has occurred andngnuing.

2.2 Unless otherwise agreed in writing by the Parifethe Parties enter into any Transaction govermgdhis MNA
to close out any existing Transaction between theids then their obligations under such Transastishall
automatically and immediately be terminated upaierémg into the second Transaction, except for setflement
payment due from one Party to the other in resplestich closed-out Transactions.

2.3 This MNA shall not be applicable to any Transattio the extent that action which conflicts withawerrides the
provisions of this agreement has been startedlatior to that Transaction by a relevant Exchangelearing
organisation under applicable rules or laws armbiginuing.

3. Representations, Warranties and Covenants

3.1 Each Party represents and warrants to the othier &aof the date of execution of this MNA andthe case of the
representation and warranty in (v) of this Clauded3 MNA relating to the entering into of Transaas, as of the
date of entering into each Transaction governethisyMNA that: (i) it has authority to enter intbi$ agreement;
(i) the person entering into the agreement omésalf has been duly authorised to do so: (ii§ tgreement and
the obligations created under this agreement adirig upon it and enforceable against it in accacdawith their
terms (subject to applicable principles of equayd do not and will not violate the terms of anyeggnents to
which such Party is bound; (iv) no Event of DefadtPotential Event of Default has occurred andaistinuing
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with respect to it; and (v) it acts as principatasole beneficial owner (and not as trustee) irramg into this
MNA and each and every Transaction governed byMiIN#\.

3.2 Each Party covenants to the other Party thatt (ijili at all times obtain and comply with the tesrof and do all
that is necessary to maintain in full force anckeffall authorisations, approvals, licences andeots required to
enable it lawfully to perform its obligations undéis agreement; and (ii) it will promptly notifhe other Party of
the occurrence of any Event of Default or Poterfieént of Default with respect to itself or any diteSupport
Provider in relation to it.

4 Termination and Liquidation

4.1 If, at any time:

@

(i)

(iii)

(iv)

V)

(Vi)

(vii)

(viii)

a Party fails to make any payment when dugeuror to make or take delivery of any property wiee
under, or to observe or perform any other provisifirthis MNA (including any Transaction governeg b
this MNA) and such failure continues for two busisalays after notice of non-performance has been
given by the other Party to the defaulting Party;

a Party commences a voluntary case or gphecedure seeking or proposing liquidation, reoiggtion,

an arrangement or composition, a freeze or motatgror other similar relief with respect to itseffto

its debts under any bankruptcy, insolvency, reguatsupervisory or similar law (including any
corporate or other law with potential applicationan insolvent Party), or seeking the appointmérat o
trustee, receiver, liquidator, conservator, adrhiatsr, custodian, examiner or other similar offiqleach

a “Custodian”) of it or any part of its assets;takes any corporate action to authorise any of the
foregoing; and, in the case of a reorganisatiormrgement or composition, the other Party does not
consent to the proposals;

an involuntary case or other procedure isnaoenced against a Party seeking or proposing kdjaid,
reorganisation, an arrangement or compositioneezi or moratorium, or other similar relief witlspect

to it or its debts under any bankruptcy, insolverregulatory, supervisory or similar law (includiagy
corporate or other law with potential applicatianan insolvent Party) or seeking the appointmerd of
Custodian of it or any part of its assets and sogbluntary case or other procedure either (a) ats
been dismissed within five days of its institution presentation or (b) has been dismissed witheh su
period but solely on the grounds of an insuffickerné assets to cover the costs of such case or othe
procedure;

a Party dies, becomes of unsound mind, isblen¢o pay its debts as they fall due or is bankp
insolvent, as defined under any bankruptcy or wety law applicable to such Party; or indebtedméss

a Party is not paid on the due date therefore aoprbes, or becomes capable at any time of being
declared, due and payable under agreements ounmestits evidencing such indebtedness before it would
otherwise have been due and payable, or proceediegsommenced for any execution, any attachment
or garnishment, or any distress against, or anrebcancer takes possession of, the whole or anyopart
the property, undertaking or assets (tangible atahgible) of a Party;

a Party or any Credit Support Provider in tielato a Party (or any Custodian acting on bebfH Party
or any Credit Support Provider in relation to atPPadisaffirms, disclaims or repudiates any obligat
under this agreement (including any Transactionegmed by this MNA) or any Credit Support
Document;

any representation or warranty made or deemade by a Party pursuant to this agreement oupotgo
any Credit Support Document proves to have beese fat misleading in any material respect as at the
time it was made or given;

(a) any Credit Support Provider in relatioma Party or the relevant Party itself fails tongdy with or
perform any agreement or obligation to be complieth or performed by it in accordance with the
applicable Credit Support Document; (b) any Cr&lipport Document relating to a Party expires or
ceases to be in full force and effect prior to laisfaction of all obligations of such Party undes
agreement (including any Transaction governed ly BiNA), unless the other Party has agreed in
writing that this shall not be an Event of Defaiflt) any representation or warranty made or deemed
made by any Credit Support Provider in relatiorat®arty pursuant to any Credit Support Document
proves to have been false or misleading in any madtespect as at the time it was made or given or
deemed made or given; or (d) any event referreid @) to (iv) or (viii) of this Clause 4.1 of MNA
occurs in respect of any Credit Support Provideelation to a Party;

a Party is dissolved, or in respect of atiPavhose existence is dependent upon a formastragion, such

registration is removed or ends, or any procedgrecdmmenced seeking or proposing a Party’'s
dissolution or the removal or ending of such asegtion of a Party; or
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4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

(ix) any event of default (however described) esainder any terms of business in place betweeRdnes
or any other event specified for these purposésimex 1 of this MNA or otherwise occurs,

THEN the other Party (theNon-Defaulting Party”) may exercise its rights under Clause 4.2 of MNAc¢ept that,
if so agreed in writing by the Parties (whetherspgcifying as such in Annex 1 hereto or otherwise)he case of
the occurrence of any Event of Default specifiegpp@magraph (ii) or (iii) above the provisions ofaGte 4.3 of
MNA shall apply.

Subject to Clause 4.3 of this MNA, at any timeldaing the occurrence of an Event of Default, thenN
Defaulting Party may, by notice to the Defaultingrty, specify a Liquidation Date for the terminatiand
liquidation of Transactions in accordance with phevisions of Clause 4.4 of this MNA.

If the Parties have so agreed, the date of theroemce of any Event of Default specified in pasgir (i) or (iii) of
Clause 4.1 of this MNA shall automatically condtita Liquidation Date, without the need for anyiceby either
Party and to the intent that the provisions of €&a4d.4 of this MNA shall then apply.

Upon the occurrence of a Liquidation Date:

0] neither Party shall be obliged to make anytHer payments or deliveries under any Transactions
governed by this MNA which would, but for this Céay have fallen due for performance on or after the
Liguidation Date and such obligations shall bessigiil by settlement (whether by payment, set-off or
otherwise) of the Liquidation Amount;

(ii) the Non-Defaulting Party shall (on, or as soas reasonably practicable after, the Liquidafiate)

determine (discounting if appropriate), in respeceach Transaction governed by this MNA, its total
cost, loss or, as the case may be, gain, in easé eapressed in the Non-Defaulting Party’s Base
Currency (and, if appropriate, including any log®argain, cost of funding or, without duplicatiamgst,
loss or, as the case may be, gain as a resuliedketmination, liquidation, obtaining, performing re-
establishing of any hedge or related trading pmsjtias a result of the termination, pursuant i® MNA,

of each payment or delivery which would otherwisgvéh been required to be made under such
Transaction (assuming satisfaction of each apgkcabndition precedent and having due regard to, if
appropriate, such market quotations published poffiial settlement prices set by, a relevant fiage

or clearing organisation as may be available oimanediately preceding, the date of calculatiomg a

(i) the Non-Defaulting Party shall treat eactstor loss to it, determined as above, as a pesimount and
each gain by it, so determined, as a negative atmegh aggregate all of such amounts to produce a
single, net positive or negative amount, denomahatethe Non-Defaulting Party’s Base Currency (the
“Liquidation Amount ").

If the Liquidation Amount determined pursuant ta@e 4.4 of this MNA is a positive amount, the Défag
Party shall pay it to the Non-Defaulting Party aihi is a negative amount, the Non-Defaulting Rahall pay it
to the Defaulting Party. The Non-Defaulting Pashall notify the Defaulting Party of the Liquidati®Amount,
and by which Party it is payable, immediately after calculation of such amount.

Unless the Parties specify otherwise in Annex Ihig MNA or otherwise, where termination and lication
occurs in accordance with Clause 4.4 of this MN#, Non-Defaulting Party shall also be entitledtsatliscretion,
to apply the provisions of Clause 4.4 to any offignsactions entered into between the Parties wdniehthen
outstanding, as if each such Transaction were as@ion governed by this MNA.

The amount payable by one Party to the other Rantyuant to the provisions of Clause 4.5 of thisAMNr any

applicable laws or regulations, shall be paid & Non-Defaulting Party’s Base Currency by the cloSbusiness
on the business day following the completion of tdrenination and liquidation under Clause 4.4 @ ¥iNA, or

any laws or regulations having a similar effecgneerted as required by applicable law into anyeoturrency,
any costs of such conversion to be borne by, a@ndpfilicable) deducted from any payment to, theaDking

Party). Any such amount which is not paid on the date therefore shall bear interest, at the geawte at which
overnight deposits in the currency of such paynaeatoffered by major banks in the London interbaraitket as
of 11.00 a.m. (London time) (or, if no such ratesilable, at such reasonable rate as the NontiRiefg Party
may select) plus 1% per annum, for each day fockvheiuch amount remains unpaid.

For the purpose of any calculation hereunder, tbe-Nefaulting Party may convert amounts denominatezhy
other currency into the Non-Defaulting Party’'s B&serency at such rate prevailing at the time ef¢hlculation
as it shall reasonably select.

The Non-Defaulting Party’s rights under this Glau of this MNA shall be in addition to, and nofimitation or

exclusion of, any other rights which the Non-Defeng Party may have (whether by agreement, operatidaw
or otherwise).
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5 Set-Off

Without prejudice to any other right or remedy g¥hit may have, either Party may, on or after tbeuorence of a
Liquidation Date and the determination of the Ldption Amount, set off any amount owing by it (Wiet actual
or contingent, present or future and includingapplicable and with out limitation, the Liquidatidimount and
any amount due and payable on or before the Ligjoid®ate but remaining unpaid) to the other Pagginst any
amount owing by such other Party (whether actuaiontingent, present or future and including, iplagable and
without limitation, the Liquidation Amount and ammount due and payable before the Liquidation Date
remaining unpaid) to the first Party.

6 Currency Indemnity

If a Party (the first Party) receives or recovarg amount in respect of an obligation of the otRarty (the second
Party) in a currency other than that in which saaiount was payable, whether pursuant to a judgeofeay

court or otherwise, the second Party shall indeynaifd hold harmless the first Party from and agaamy cost

(including costs of conversion) and loss suffergdthe first Party as a result of receiving such antan a

currency other than the currency in which it was.du

7. Assignments and Transfers

Neither Party may assign, charge or otherwisestearor purport to assign, charge or otherwisesfirits rights or
obligations under this agreement (including then$eetions governed by this MNA) or any interestréire
without the prior written consent of the other Basind any purported assignment, charge or tramsf@olation of
this Clause shall be void.

8. Notices

Unless otherwise agreed, all notices, instructiand other communications to be given to a Partgyeorthis
agreement shall be given to the address, teleofifirmed by the appropriate answerback) or fadsifeonfirmed

if requested) number and to the individual or depant specified in Annex 1 of this MNA, the Custame
Signature page or by notice in writing by such atnless otherwise specified, any notice, ingtancor other
communication given in accordance with this Clasisall be effective upon receipt.

9. Termination, Waiver and Partial Invalidity

9.1 Either of the Parties hereto may terminate thig@gent at any time by seven days’ prior notictnéoother Party
and termination shall be effective at the end athsseventh day; provided, however, that any sughitation
shall not affect any then outstanding Transactigmgerned by this MNA, and the provisions of thisesgnent
shall continue to apply until all the obligation$ each Party to the other under this MNA (includitige
Transactions governed by this MNA) have been fpéyformed.

9.2 A Party may waive any right, power or privilegeden this MNA only by (and to the extent of) an eg®
statement in writing.

9.3 If, at any time, any provision of this MNA is oetomes illegal, invalid or unenforceable in anyees under the
law of any jurisdiction, neither the legality, \dity or enforceability of the remaining provisioakthis MNA nor
the legality, validity or enforceability of suchgsision under the law of any other jurisdiction kimany way be
affected or impaired thereby.

10. Time of Essence
Time shall be of the essence in this MNA.

11. Payments

Every payment to be made by a Party under this MiRAll be made in same day (or immediately avaladhd
freely transferable funds to the bank account aedéd by the other Party for such purpose.

12. Governing Law and Jurisdiction

12.1 These terms and any non-contractual obligatiolasing thereto shall be governed by, and constmetcordance
with, the laws of England and Wales.

12.2 With respect to any Proceedings, each Party io&bly (i) agrees that the courts of England shallehexclusive

jurisdiction to determine any Proceedings and @oably submits to the jurisdiction of the Englistuds and (ii)
waives any objection which it may have at any titmehe bringing of any Proceedings in any such taad
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12.3

13.

13.1

agrees not to claim that such Proceedings have lireight in an inconvenient forum or that such ta@es not
have jurisdiction over such Party.

Each Party irrevocably waives to the fullest ektparmitted by applicable law, with respect to litsnd its

revenues and assets (irrespective of their uset@mnded use), all immunity on the grounds of sagetg or other
similar ground from (i) suit, (i) jurisdiction o&ny courts, (iii) relief by way of injunction, ondéor specific

performance or for recovery of property, (iv) atiaent of its assets (whether before of after judg@nand (v)
execution or enforcement of any judgement to wiitich its revenues or assets might otherwise bidlehtin any

Proceedings in the courts of any jurisdiction aneMocably agrees to the extent permitted by agplelaw that it
will not claim any such immunity in any Proceedindsach Party consents generally in respect ofPangeedings
to the giving of any relief or the issue of any gess in connection with such Proceedings, inclydivihout

limitation, the making, enforcement or executiomiagt any property whatsoever of any order or joagg which

may be made or given in such Proceedings.

Interpretation
In this MNA:

“Base Currency means, as to a Party, the currency specifiediels & Annex 1 of this MNA or agreed as such in
relation to it in writing between the Parties ailihg any such specification or agreement, thefudwurrency of
the United Kingdom;

“Credit Support Document’ means, as to a Party (the first Party), a guaerftypothecation agreement, margin
or security agreement or document, or any otheumlent containing an obligation of a third party 1€@it
Support Provider”), or of the first Party, in favoof the other Party supporting any obligationgtaf first Party
under this agreement;

“Credit Support Provider” has the meaning given to it in the definition@ifedit Support Document;
“Custodian’ has the meaning given to it in Clause 4.1 of MNA,

“Defaulting Party” means the Party in respect of which, or relatd tCredit Support Provider in respect of
which, an Event of Default has occurred;

“Designated Office(s) means, as to a Party, the office identified withname on page 1 of this MNA and any
other office(s) specified in Annex 1 of this MNA otherwise agreed by the Parties to be its Desgn@ffice(s)
for the purpose of this agreement;

“Liquidation Date” means a day on which, pursuant to the provisiohlause 4 of this MNA, the Non-
Defaulting Party commences the termination andidigion of Transactions or such a termination aqdidation
commences automatically;

“Potential Event of Default means any event which may become (with the pa&se&time, the giving of notice,
the making of any determination hereunder or amghlination thereof) an Event of Default;

“Proceeding$ means any suit, action, or other proceedingstirglato this agreement and any non-contractual
obligations arising out of or in relation to thigraement;

“Specified Exchangesmeans the exchanges specified in Annex 2 of MiA and any other exchanges agreed
by the Parties to be Specified Exchanges for thpgae of Clause 1.1 of this MNA; an&gecified Exchangé
means any of them;

“Transaction” for the purposes of this MNA means:

0] a contract made on an Exchange or pursuathietoules of an Exchange;
(ii) a contract subject to the rules of an Excleray
(i) a contract which would (but for its term beaturity only) be a contract made on, or subjet¢héorules of,

an Exchange and which, at the appropriate timi e submitted for clearing as a contract madepsubject to
the rules of, an Exchange,

in any of cases (i), (i), (iii) being a futureption, contract for differences, spot or forwardhizact of any kind in

relation to any commodity, metal, financial instemh (including any security), currency, interesérandex or any
combination thereof;
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13.2

13.3

ANNEX

@

(b)

(©

2.

(iv) a transaction which is back-to-back with argnsaction within paragraph (i), (ii) or (iii) tiis definition;
or
) any other transaction which the Parties agtegl be a Transaction.

In this MNA, “Event of Default’” means any of the events listed in Clause 4.1hg MNA; “Liquidation
Amount” has the meaning ascribed to it in Clause 4.4;"&wh-Defaulting Party” has the meaning ascribed to it
in4.1.

Any reference in this MNA to:

a “business day shall be construed as a reference to a day (¢tiagra Saturday or Sunday) on which:

0] in relation to a date for the payment of anynsdenomination in (a) any currency (other thamguranks
generally are open for business in the principadricial centre of the country of such currency;(lor euro,
settlement of payments denominated in euros isrgiyeossible in London or any other financial tenin
Europe selected by the Parties; and

(ii) in relation to a date for the delivery of apsoperty, property of such type is capable of gelalivered in
satisfaction of obligations incurred in the markethich the obligation to deliver such first progewas incurred,;

a “Claus€’ or “Annex” shall be construed as a reference to, respegfigetlause or Annex of this MNA, unless
the context requires otherwise;

a “currency” shall be construed so as to include any unitocbant;

“indebtednes” shall be construed so as to include any obbgativhether present or future, actual or contingent
as principal or surety or otherwise) for the payhwrrepayment of money;

“Parties’ shall be construed as a reference to the pattiébis agreement and shall include their succesand
permitted assigns; andParty” shall be construed as a reference to which oftheties is appropriate in the context
in which such expression may be used;

a Party to which a Credit Support Provider relatesll be construed as a reference to the Partgevbbligations
under this agreement are supported by that Cregip&t Provider; and

References to thisMNA"” shall be construed as including the Annexes and geference to this MNA as the same
may be amended, varied, novated or supplementedtfnoe to time.

1 TO MASTER NETTING AGREEMENT
Scope of the MNA

Each of the following shall be a Transactionthe purpose of paragraph (v) of the definitaiiTransaction” in
Clause 13.1 of this MNANot applicable.

For the purposes of Clause 1.1, this MNA shall apply to the following Transactions outstandigween the
Parties on the date of execution of this MNMat applicable.

In the event of a discrepancy between this M the Agreement, this MNA will govern in relatit;mclose out
netting of Transactions but without prejudice ty ather rights that MSI plc may have under the Agnent.

Designated Offices

Each of the following shall be a Designated OffiEke offices specified in the Client Signature pagkthe Agreement.

3.

Representations, Warrants and Covenants

Clause 3.1 of this MNA is hereby amended by dedetire words “in the case of the representationvaadanty in (v) of
this Clause 3.1 of MNA relating to the enteringinf Transactions,”.

4.

Each of

Additional Event(s) of Default

the following shall be an Event of Defduoltthe purpose of paragraph (ix) of Clause 4.thaf MNA: Any of the

events described in the Events of Default SectfdheAgreement to which this MNA forms part..

5.

Automatic Termination

51



Morgan Stanley

Upon the occurrence of any Event of Default spedifn paragraph (ii) or (iii) of Clause 4.1 of tiNkNA, the provisions of
Clause 4.3 shall not apply.

6. Termination of Other Transactions

The provisions of Clause 4.6 of this MNA shall apply.

7. Notices

Clause 8 of this MNA is hereby deleted and replaw#h the following: Unless otherwise agreed, aitices, instructions
and other communications to be given to a Parteuttds Agreement shall be given in accordance pattagraph M.1.2. of
the Agreement to the address, facsimile and/orleaddress specified for each Party pursuant té\greement.

8. No Reliance

In connection with this MNA and Part A of Schedll®f the Agreement, each Transaction and any otleeumentation
relating to this MNA, both Parties represent anénawledge that (i) it is entering into each Trangac with a full
understanding of all material terms and risks tbgr@nd it is capable of assuming those risksjt(lias made its investment
and trading decisions (including decisions regaydite suitability of any transaction) based upsnoivn judgement and
upon any advice from such advisors as it has deereeéssary, and not in reliance upon any view asgckby the other
Party; (iii) the other Party is not acting as aufichry or an advisor for it, and all decisions h&een the results of arm’s
length negotiations between the Parties; and (ig)dther Party has not given to it any assurancguarantee as to the
expected performance or result of any Transaction.

9. Base Currency: US Dollars

10. Credit Support Document The Agreement shall constitute a Credit Suppatnent for the purposes of Clause
4.1(vii) of this MNA.

11. Selected Financial Centres for Euro SettlementsNot Applicable

12. FDICIA Representations

The following provisions shall not apply to this MIN Each Party represents and warrants to the ®bely that it is a
financial institution under the provisions of Till of the Federal Deposit Insurance Corporatiopriovement Act of 1991
(“FDICIA ™), and the Parties agree that this MNA shall beetting contract, as defined in FDICIA, and eacteigt or
payment or delivery obligation hereunder shall lm®eered contractual payment entitlement or covecedractual payment
obligations, respectively, as defined in and sult@&DICIA.

ANNEX 2 TO MASTER NETTING AGREEMENT

Specified Exchanges

The following Exchanges are Specified Exchangeshf@purposes of Clause 1.1 of this MNA;

Any Recognised Investment Exchange, Recogniseds@asrinvestment Exchange, Designated InvestmeritaBge as
recognised, specified or defined by the FCA Rulesny other EEA exchange.

PART C — EURONEXT.LIFFE REQUIRED TERMS

The provisions of this Part C apply with regardfttures and options dealing under this Exchangeld rerivatives
Supplement where the Exchange Contract as defimg@ait A is a futures or options contract subjecthe Rules of
Euronext.LIFFE (LIFFE ”). MSI plc is an individual clearing member ofAHE.

Any requirements referred to in this Part C shefiér to requirements currently in force. They cavetters that (i) Morgan
Stanley is required to deal with pursuant to LIFG&neral Notice 399 and (ii) other LIFFE relatedrtsr Please note that
most of the LIFFE required terms set out in Genblatice 399 have been incorporated into the maitybaf this part of
this Schedule.
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General provisions for all transactions

1. EXCLUSION OF LIABILITY

Pursuant to the exclusion of liability provisionsntained in the LIFFE Rules, as amended from tilm&rnbe by General
Notice, the Client understand that business on ItH&FE market (the EIFFE Exchange”) operated by LIFFE
Administration and Management(FFE” ) may from time to time be suspended, restrictedlased for such period as
may be determined in the interests of maintainirffgimand orderly market in accordance with thedRubf LIFFE. Any
such action may result in Morgan Stanley, and thnoMorgan Stanley, the Client being prevented framhindered in
entering into contracts in accordance with the Rut# LIFFE. Furthermore, failures or malfunction eiFFE
communications or equipment, market facilitieshe ATS central processing system, or software gexviby LIFFE may
result in Morgan Stanley being hindered in or preéed from entering into contracts in the terms rfliange Contracts, or
may result in errors in orders or in contractshe terms of Exchange Contracts. Morgan StanleyldiREE wish to draw
the following exclusion of liability to the Clierg’attention:

Unless otherwise expressly provided in the Rule&IBFE or in any other agreement to which LIFFEparty, Morgan
Stanley and LIFFE shall not be liable to the Clifmrtany loss, damage, injury or delay, whetheedlior indirect, arising
from any of the circumstances described above pfature of some or all market facilities or frommy act or omission of
LIFFE, its officers, employees, agents or represtergs under the Rules of LIFFE or pursuant toltl&-E’s obligations
under statute or from any breach of contract byamy negligence howsoever arising of LIFFE, its a&ifs, employees,
agents or representatives.

2. ARBITRATION

Notwithstanding any other agreement between then€ind Morgan Stanley, any dispute arising frometating to this
Agreement, insofar as it relates to contracts nsadigect to the Rules of LIFFE, and any disputeirsgiérom or relating to
any such contract, unless resolved between Morganley and the Client, be referred to arbitratiomder the Rules of
LIFFE, or to such other organisation as LIFFE méagd before either of Morgan Stanley or the Clieasort to the
jurisdiction of the courts (other than to obtaijuirction or an order for security for a claim).

General Provisions for specific types of Transact®

The terms set out in this part of this Scheduldl stgply (in addition to paragraphs 1 and 2 abowas)set out below, in
respect of:

0] all Linked LIFFE Contracts and Linked Particijpegy Exchange Contracts (both as defined below)syant to
LIFFE General Notice 880;

(ii) all Three Month Euroyen Interest Rate Contrébie “Euroyen Contract”) where the Client is a customer in
respect of the LIFFE contragbursuant to LIFFE General Notice 807;

(i) all Three Month Euroyen Interest Rate Contréhe “Euroyen Contract”) where the Client is a customer in

respect of the LIFFE contract and the TIFFE Contramrsuant to LIFFE General Notice 807.
In the case of conflict between terms set out iné€d&l Notice 399, the terms set out in General d¢o807, and the terms
set out in General Notice 880, the terms of Gerdatice 399 shall prevail.

3. EXCLUSION OF LIABILITY

LIFFE shall have no liability whatsoever to any nimor client in contract, tort (including, withdlirhitation, negligence),

trust, as fiduciary or under any other cause ofoactexcept in respect of gross negligence, witfefault or fraud on its
part), in respect of any damage, loss, cost orresgef whatsoever nature suffered or incurred lyyraember or client, as
the case may be, as a result of: any suspensistniction or closure of the market administeredelither a Participating
Exchange, the LIFFE Exchange, or TIFFE (as the oasebe) whether for a temporary period or othezwis as a result of
a decision taken on the occurrence of a marketgeney; any failure by a Participating Exchange, tHeFE Exchange,

LCH or TIFFE (as the case may be) to supply eabkratvith data or information in accordance withaagements from
time to time established between all or any of thima failure of communications facilities or techwgy supplied, operated
or used by either a Participating Exchange, the=EllExchange, LCH or TIFFE (as the case may behfpurposes of the
Link; any event which is outside its or their caitrany act or omission of either a Participatingckange (where a
Participating Exchange is acting otherwise thancamnection with its clearing function) or the LIFRExchange in

connection with any Participating Exchange Contraiciked LIFFE Contract or Linked Participating Evesxge Contract, or
any act or omission of the LIFFE Exchange or TIRREonnection with any TIFFE Euroyen contract oFEEE Euroyen

Contract; any act or omission of a Participatingtange, the LIFFE Exchange, LCH or TIFFE (as theeaaay be) in

connection with the operation of the Link or theaagements for the transfer of contracts

4, MARGIN AND CLIENT MONEY /ASSETS

Following the transfer of a Linked LIFFE Contractdathe creation of a Participating Exchange Contoeagrior to the
transfer of a Linked Participating Exchange Coritiand the creation of a LIFFE Contract, margin neguents will be
determined in accordance with the rules of thei€tpating Exchange rather than the Rules of LIFREy money or assets
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held in any country outside the UK may be subjecthe applicable law of that country and UK cliembney and other
assets rules may not apply. The Client should fyaitself that this is acceptable to the Clientdref instructing Morgan
Stanley to transact any such business.

Following the transfer of the LIFFE Euroyen contrand the creation of a TIFFE Euroyen contract,gimrequirements
will be determined in accordance with TIFFE Rulather than the Rules of LIFFE. Any money or asketd in Japan will
be subject to applicable Japanese law rather thalidh law, and the Client should satisfy itsekttkhis is acceptable to the
Client before instructing Morgan Stanley to traridaaroyen business.

Transfer Provisions
5. OUTWARD TRANSFERS OFLINKED PARTICIPATING EXCHANGE CONTRACTS

Morgan Stanley shall endeavour to secure the teartefough the relevant Link of each Linked LIFFBn@ract made
between Morgan Stanley which is intended for trandfipon confirmation by the relevant Participatibxghange of receipt
of trade/position details from LCH, rights and glliions under such contract, save for outstandutigations with respect
to fees and margin and those rights and obligatiefesred to in the Rules of LIFFE and the Regaolaiof LCH, shall be
discharged and there shall arise simultaneouslyadiciating Exchange Contract between Morgan $taniThe
Participating Exchange Contract shall be subjethéorules of the relevant Participating Exchangg shall not be subject
to the provisions of this Agreement.

6. DELAYED OUTWARD TRANSFERS OFLINKED PARTICIPATING EXCHANGE CONTRACTS

In the event that, on any LIFFE trading day or iegrating Exchange Day (as appropriate), LCH or Breticipating
Exchange is unable for whatever reason to trandetdils of all Linked LIFFE Contract, Linked Paipiating Exchange
Contract, or LIFFE Euroyen Contract, or LCH or TEBr the relevant Participating Exchange is unableeceive or
acknowledge receipt of all such details, any sumhiract made between Morgan Stanley on that day sraain as an
undischarged Linked LIFFE Contract, a Linked Pgétng Exchange Contract or an undischarged LIFREoyen
Contract, (but without prejudice to any default yisjons agreed between Morgan Stanley which mayperated to
discharge such contract), subject to the RuleslefFE and the General Regulations and Default RofldsCH, or the rules
of the Participating Exchange (as appropriatey@s time to time in force, until such time as tf@nsan be achieved.

7. INWARD TRANSFERS OFLINKED PARTICIPATING EXCHANGE CONTRACTS

In respect of each Linked Participating Exchangetz@t made between Morgan Stanley which is intdrfde transfer
through the relevant Link, rights and obligatiomsler such contract, save for outstanding obligatieith respect to fees or
margin and any other rights or obligations refet@déh the Rules of the Participating Exchange |ldt&a discharged upon
confirmation by LCH of receipt of trade/position taids from the Participating Exchange and therellshase
simultaneously a LIFFE Contract between Morgan IBtaiThe LIFFE Contract shall be subject to theeRuf LIFFE and
the General Regulations and Default Rules of LCH.

8. TRANSFERS OFEUROYEN CONTRACTS: IN RESPECT OF LIFFE CONTRACTS

In respect of each Euroyen Contract made betweergdhoStanley, Morgan Stanley shall endeavour tarseits transfer
through the Link. Upon confirmation by LIFFE of ept of trade/position details from LCH, rights aololigations under
such contract (save for outstanding obligation$ witspect to fees or margin and those rights atigations referred to in
the Rules of LIFFE and the Regulations of LCH) kbaldischarged.

9. TRANSFERS OF EUROYEN CONTRACTS: IN RESPECT OF BOTH LIFFE AND TIFFE CONTRACTS

In respect of each Euroyen Contract made betweergdtoStanley and the Client, Morgan Stanley shadleavour to
secure its transfer through the Link. Upon confitioraby TIFFE of receipt of trade/position detdilem LCH, rights and
obligations under such contract (save for outstapdibligations with respect to fees or margin ahdsé¢ rights and
obligations referred to in the Rules of LIFFE amé tRegulations of LCH) shall be discharged andethsrall arise
simultaneously a TIFFE Euroyen contract betweenddorStanley and the Client. The TIFFE contractldhalsubject to
the Rules of TIFFE.

LIFFE’s Block Trade Facility (Summary of LIFFE Geneal Notice 1384)

10. BLocK TRADE FACILITY

The Client represents and warrants to Morgan Sgathiet the Client fully understand the Block TragliRacility and its
implications, issued under cover of LIFFE Generatité 1384 and amended from time to time. On th&isbaf this
representation and warranty and the informationctviMorgan Stanley have about the Client’s expesdiseé knowledge,
Morgan Stanley hereby give the Client notice thargan Stanley shall treat the Client as a WholeG&&nt (as defined in
the Block Trade Trading Procedures) and that Mor§tanley may conduct Block Trades on the Cliengdaif using
LIFFE’s Block Trading Facility.

e« The Block Trade Facility (theFacility”) was introduced by LIFFE to enable LIFFE membarsl their clients to
arrange business of significant size alongsidé tREE CONNECTM central order book, at a price consistent with fai
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market value for a transaction of that nature, sutoimit such business to the LIFFE Exchange via EIEFONNECT
for authorisation during the normal trading houfstlee contract concerned. LIFFE will designate tha®ntracts
eligible for execution as Block Trades from timetitne and will prescribe minimum volume threshdidseach, which
are subject to change from time to time by LIFFEh&al Notice.

¢ LIFFE members must ensure that any Block Tradeepricoted satisfies fair market value principles.

« LIFFE will require justification of any trades ndgded at apparently abnormal levels and will resethe right to
refuse to register any such trades. LCH resenesight to make an additional intra-day margin aaliespect of any
Block Trade submitted for registration.

e There are no restrictions upon members enterirgBhbck Trades (provided that the member seekingetster the
trade has the requisite trading right). Howevety aflholesale Clients (i.e. those with sufficientokviedge, expertise
and understanding of the implications of the Fagilvill be able to participate. Before a non-membwy participate,
the member is required to satisfy himself that ¢hient meets these criteria and to notify the d¢lienwriting, in
advance, that he is to be treated as a Wholes@atCFollowing authorisation, the Block Trade wbk published on
LIFFE CONNECTM and via Quote Vendors.

Definitions
“Exchange Contract” is as defined in Part A of this Exchange-Traded\@¢ive Schedule;

“LCH” means The London Clearing House Limited,
“LIFFE Contract” means an Exchange Contract to which a Linkedddaating Exchange Contract is linked;

“Linked LIFFE Contract” means an Exchange Contract made available fomgamh the market pursuant to a Link,
which is specified as such in a General Notice iphbH from time to time by the LIFFE Exchange asdinked to a
Participating Exchange Contract;

“Linked Participating Exchange Contract” means a Participating Exchange Contract whichpecified as such in a
General Notice published from time to time by tHERE Exchange and is linked to an Exchange Contract

“Participating Exchange” means an exchange which has concluded one or gogeraents in relation to a Link with the
Exchange and/or LCH pursuant to which:- (i) cortsaa the terms of one or more Linked LIFFE Corisaare to be
transferred to, for clearing by, such exchangetsoclearing house; or (ii) contracts in the terrhs d.inked Participating
Exchange Contract are to be transferred to, foartlg by, LCH. The term “Participating Exchange’abhnclude any
clearing house, which from time to time providesacing services to such exchange;

“Participating Exchange Contract” in respect of a Participating Exchange, meanassaf contract permitted to be made
by Participating Exchange members under ParticigdEixchange rules;

“TIFFE” means the Tokyo Financial Exchange.

PART D - A GUIDE TO THE STRUCTURE AND MARKET TERMIN OLOGY
OF THE LONDON METAL EXCHANGE

Introduction and Purpose

This section is designed to provide clients tradamgthe London Metal ExchangeLE ") with an overview of the
structure of the LME, market terminology, and adguio how its members execute orders. It is namapcehensive trading
guide, nor a complete guide to market terminold@jents should always ensure that their requiremané explained in
detail to the member responsible for order exeautio

The LME
Principal Nature

There are two types of contracts traded on the L-MEchange Contracts and Client Contracts. Exch@wgracts are
contracts between clearing members of the LME.nE@ontracts are contracts between clients andd&ading members
(“RDM™), or associate broker clearing membem®BCM "), or associate broker member&ABM ). Only RDMs, ABCMs
and ABMs may issue Client Contracts. Statements tifvgy issue to clients must state clearfHIS IS AN LME

REGISTERED CLIENT CONTRACT '. Contract criteria pertaining to LME contractsnciuding metal/plastics

! For the purposes of this notice these categoriesenfibers will be referred to as LME members, membeby the appropriate

abbreviation.
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specifications, acceptable currencies, prompt datetion strike prices for metals etc are detaifethe LME rulebook and
appropriate notices.

Exchange Contracts are traded between membetshed in the LME matching and clearing systenb MMEMS” ) and
margined by LCH.Clearnet {CH" ). Client Contracts areegistered at the LCH but margining arrangements are left to
members to agree with their customers (subjectMé& lules).

All LME contracts are between parties acting as@pials. This prevents any party entering into &ELContract as agent
for someone else but does not prevent an agerttieffea contract between two parties if the resgliLtME contract is
between disclosed parties, each acting as a pahdips an essential requirement of an LME Cli€antract that one party
must be an RDM, ABCM or ABM. MSI plc is an ABCM. kst of members is available from the LME and oa thME
website: www.Ime.com. A principal relationship does mean that members do not take on quasi-fidpcesponsibilities
when they effect trades for customers. In particulaa member undertakes to deliver a particutawise, for example deal
a specific number of lots ‘in the Ring’ (see belpthen it should take care to ensure that it coesplvith all the terms of
such a transaction.

In respect of Exchange Contracts, an LME brokerirdguynetal or plastic under an Exchange Contraghfemother LME
broker cannot do so as agent for his client. Waer&ME broker buys metal or plastic under an Exglea@ontract with a
view to selling that metal or plastic to his cligtitis is achieved by entering into a back-to-b&tlkent Contract with the
client. Brokers and customers can agree the condithat apply to their Client Contracts. For exkna client may make it
a condition of his Client Contract that the brokasst enter into a back-to-back Exchange Contracthi® metal or plastic
being bought or sold. This does not make the cleparty to the Exchange Contract but does cradatti@nal duties and
obligations owed by the broker under the Client {€awpt.

Clients should be clear about conditions that applyheir Client Contracts and about the obligatiamd duties that the
broker owes as a result of those conditions.

Brokers should be clear about the duties and diigg they owe as a result of conditions attachintpeir Client Contracts.
They should also be clear about the duties theytowleeir clients under the FCA’s conduct of busieules.

Dual Capacity

LME members may act both in the capacity of markaker and broker. They may act in a particular reasiepending on
a number of circumstances, including the size efdtder, the liquidity of the market at the time drder was placed, and,
not least, the client’s instructions. Client orderay be filled directly from a member’s ‘book’ alliowing the purchase/sale
of metal or plastic in the LME market. Furthermocéient orders may be offset, amalgamated, brokemiunetted for
execution. These methodologies apply equally temrdvhether any resulting exchange contract is&ftein the ring, in
the inter-office market, or on LME Select.

Clients with specific order requirements must mékese known to the member at the time the ordglased. Clients
wishing to know how their order was executed shoetfuest such information from the member.

Trading on the LME

Trading takes place on the LME by open outcry i timgs and kerbs, between members in the inté&cegfnd over the
Exchange’s electronic trading system LME Select.

Open Outcry

Historically, during ring and kerb sessions, thgarty of client business reflects prices tradedhia open outcry sessions.
Clients can follow the market activity by monitagiquoted and traded prices disseminated via the bMEet data system
(MDS), or by listening to the simultaneous floor comnaeptprovided by member(s). The MDS publishes pricaded
during ring and kerb times on price vendor inforimaservices such as Reuters.

Members can continue to ‘make a market’ on reqteeatclient whilst the ring and kerb sessions aregeration, although
this is entirely at the member’s discretion. Al@iwely, the client can decide whether to placeorder using the ‘order
styles’ mentioned below.

Inter-office

Inter-office trading is conducted between membgrietephone or by electronic means. On contactmgME member for
a quote, clients will usually be provided with timember’s current bid and offer. The client may ¢rad this quote, or call
another member in an attempt to improve the qustesait and monitor prices on the LME market datstam, or leave an
order with a member. If an order cannot be fillezhf the member’s book, it may be executed via &taback Exchange
Contract agreed via a telephone deal with anottegniper or executed via an electronic trading system.

LME Select
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LME Select allows members to trade LME futures @axts in metals and plastics, traded options aadéd Average Price
Option contracts (TAPOs), and an index future aptloa. MSI plc also offers an order routing fagilio clients via an
Application Protocol Interface (API) which allowisetm to view Select prices, execute trades, anceplesting orders. All
trading on LME Select is in US dollars.

LME Select replaces neither inter-office trading t@ading in the ring. Depending on the time of dayis possible for
members to deal by telephone or electronicallyhim inter-office market, by LME Select, or in thags. Clients should
specify which mechanism their broker should useffect an order, where they have a preference.

Firm prices of the best bid and offer availableLdhE Select, the total volumes available at theseggst and the price and
volume of each trade transacted are distributedntb displayed in real time by information vendddsmly LME Select
prices are displayed, not those of other thirdypelectronic trading system providing LME pricesiiPRDMs and ABCMs
are eligible to become LME Select Participants emttave_direct access to the system. Clients miegteback-to-back
client contracts based upon prices available on L&Hect, whether on the telephone or via electramder-routing
systems.

Order Styles
Ring

Client orders are not traded in the rings or kerbs so an order using the term ‘infon/during the tiegb’ will be executed
on the basis of the prices traded/quoted duringotitecular session. If a client requires theiresrtb be ‘shown’ or traded
across the ring/kerb then they should make thisirement known to their executor, who may or may aerept this as a
term of the order. The equivalent Exchange Confac client order may not replicate its terms.ths client isnot a party
to any Exchange Contracts i.e. those traded in apgory between members in the ring/kerb sessionspecifying
ring/kerb, the client is merely identifying a prigi mechanism. A member which undertakes to mafotice traded in the
ring/kerb is not necessarily undertaking that it wade during that ring/kerb, only that it may slo. However, a client may
place an order with the specific request that teenber trades an Exchange Contract replicatingiteran the ring. In such
circumstance the RDM can only trade this order jsgmooutcry in the ring.

If a client trades at the prevailing market quateffered in the ring/kerb, their executor is notessarily obliged to effect
an Exchange Contract at the same price. This cah tie situations where the client has traded atptie®ailing market
quote, without that same price trading in open iguacross the floor of the Exchange. However, éf ithstructions from the
client are to achieve a specific price i.e. closeirgy 2, then this is the price that should beegivif that specific order is
accepted.

Market

In normal circumstances a market order is one drdcan a timely basis at the prevailing market rids mentioned
above, at certain times of the business day, tgagitaking place simultaneously in the ring orbkem LME Select, and in
the inter-office market. Traditionally, when opeuatary trading is in course, the market is defingdaltivity within the

ring/kerb. At other times, the market is split beem inter-office trading and trading on LME Seldatiring inter-office

sessions, indicative quotes are available on the&sMBd firm prices available on LME Select and tiMH_Select page on
information vendors’ systems. The indicative pricgght not be available to all parties.

Best

Order styles on the LME using the word ‘best’ con$eme discretion upon the members when execulirgotder,
requiring them to use their ‘best endeavours’ endlient’'s behalf. The extent of the discretiofixed by the terms of the
order. This type of order is distinct from ‘beseention’ as defined by the FCA.

Best orders may be executed both in rings/kerlet-office and on LME Select. Inter-office tradetyrupon the members’
skill in determining the level of the market at grgrticular time. Best orders received during tiegh times may not result
in the client receiving the ‘best’ price achievedtidg the session if the price improves after themier has booked the
metal or plastic intended to fill the order. At agiyen time, the best price on LME Select will isplayed on the system
and by the information vendors. Clients should bera that depending on market conditions, the pase may move

during the period from when the order was placethanen it was executed.

Close

Most orders placed ‘on the close’ are for eitherchose of the second ring (official LME prices)tioe second kerb (closing
prices). Both these prices are demonstrable bea#ubke publication of official and closing priceSlosing prices of other
sessions are harder to determine, although the S also publish unofficial prices which are eghbd at the close of
the fourth ring. In all circumstances, clients andmbers need to agree the style of execution idéadk, mean or traded
price. Members may not always be able to guaraexeeution (price or volume) due to prevailing margenditions. A
closing price on LME Select is the last price tichdefore the system closes.
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Open

Clients placing orders to trade on the opening wfazket session must provide clear instructiorthéd.ME member which
indicate how this order should be activated i.esidéhe opening bid/ask or basis the first tradthénsession. Clients will
also need to inform their executor of their requieats if the executor is unable to fill the ordesis the ‘opening’ price in
its entirety due to market constraints such asfiicgent liquidity. Clients may place orders withembers for LME Select
that can be placed into the system for activatibemthe market opens.

Resting Orders

When placing resting orders such as ‘good til chede('GTC’, or any derivations thereof) or stopsk orders, clients
should ensure that they are in agreement with #sacutor’s definition of the ‘trigger’ point of éhorder. Usually, this is
interpreted as being the point when the order psiceeen to be trading in the market, but it issfiwe to request the order
be activated when the order level is either bicasked as appropriate, via the prevailing marketequstop loss orders
become market orders when a trade, or a bid orffen iggers the stop, with members then executtmg order at the
current market price.

It is possible for a client not to receive a ‘filh a resting order despite the ‘trigger’ pointigeitouched’. This could be due
to a number of circumstances such as order prjatliguidity, prevailing market conditions etc. Vdtever the reason, the
executor should be able to provide the client &ifall explanation of why it was unable to fill toeder.

Clients should be aware that resting orders mightittivated during periods of illiquidity in the rkat. As previously
mentioned this could result in the trade not béilhed, or for ‘stop’ orders, a worse fill than acipated (‘slippage’). Clients
should ensure the executor is fully aware of theguirements regarding the execution of an orded, adheres to any
limitations, especially if the client is not in dent with the market/member when the trigger p@imeached.

It is possible for clients to ask members to plasting orders in LME Select. Where the brokerdrasrder routing system
into Select, clients will be able place orders mdirectly. The system accepts GTC and Good for D®AY”) orders.
DAY orders are automatically deleted from the syst close of trading.

Conclusion

The above order styles do not represent all passitdthods of order execution on the LME. Membes @ients should
ensure that orders are communicated in meaningfiris that deliver the required execution in acaocdavith LME rules.

Part E - Contracts for Physical Settlement - Additonal Provisions

1. Where any contract comprises a contract foriphayselivery (a “Contract”), Client acknowledgesdsagrees that:

1.1 Unless otherwise agreed by Morgan Stanley, Kor§tanley will not make or take delivery of any
commodities or other instruments in respect of @optracts including but without limitation any EUAhe Client
agrees that, where any open positions consist ofr@cts for physical settlement, the Client shpatipr to the
relevant deadline advised by Morgan Stanley toGhent from time to time (the “Morgan Stanley Cutf@ime”),
either instruct Morgan Stanley to terminate suchmt@ts prior to expiry or instruct Morgan Stanteytransfer
such Contracts to an alternative clearing broker.

1.2 If the Client has not terminated or otherwiseléd out of the relevant Contracts or providetrircsions
for the transfer of such Contracts as set out ragraph 1 above prior to the Morgan Stanley CutTfie, Morgan
Stanley shall be entitled to take such steps akedéms necessary in its sole discretion to termiaate open
Contracts as of the Morgan Stanley Cut Off TimenyAoss incurred as a result of closing such Catdrahall be
borne solely by the Client.

2. If Morgan Stanley agrees to take delivery of B&tJA, the Client represents and warrants on a ooatis basis that
each such EUA has been issued at source and gitdeefor delivery on ICE at the time of settlement

For the purposes of this paragraph 2, an EUA has kssued at source if the EUA has been issueletcCtient
directly by the competent authority of a membetestaf the European Union pursuant to such memtse'st
National Allocation Plan.

3. If Morgan Stanley agrees to take delivery of &bA or any commodities or other instruments inpees of any
Contract, funds sufficient to take delivery pursumany such Contract must be received by Morg@mi&y at
such time and in accordance with such procedurddagan Stanley may require in connection with a@ogh
delivery. If the Client fails to comply with thisbtigation, Morgan Stanley may terminate any opesitim, make
or receive delivery of any commodities or instrutseor exercise the expiration of any options,uatsmanner and
on such terms as Morgan Stanley deems necessappmrpriate acting in its sole discretion.
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4. For the purposes of this Part E, the followdefined terms apply:
“Directive” means Directive 2003/87/EC of the Eueapm Parliament and of the Council of 13 October3200
establishing a scheme for greenhouse gas emisliiovaace trading within the Community and amend@auncil
Directive 96/61/EC, as amended from time to time.

“EUA" means an "allowance" as defined in the Direetthat has been issued by a competent autharityuant to
Article 11(4) of the Directive.

"National Allocation Plan" means the plan for adtiog allowances developed by a member state potrdoa
Article 9(1) of the Directive.
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SCHEDULE IIl - REQUIRED TERMS FOR STOCK EXCHANGES

Where Morgan Stanley transact business for the Cli& on the following Exchanges, the following additnal terms

will apply:

1. Euronext

1.1 Morgan Stanley reserves the right to monitboraers placed directly by the Client.

1.2 The Client agrees that Morgan Stanley is péechito access and monitor the Client's systemsegépect of the
Client’s use of the Electronic Services as defimeSchedule .

1.3 The Client agrees that Morgan Stanley is péechito keep records of all relevant informatioratiely to the Client’s
use of the Electronic Services as defined in Sdeetland, together with Euronext and/or the relévagulatory
authority, perform any required checks so that Mar§tanley is able to fulfill its responsibilities Euronext and any
relevant regulatory authority.

1.4 The Client hereby agrees that Morgan Stanley imfarm Euronext of each of the electronic ordeutmg terminals
made available by Morgan Stanley to the Client.

1.5 Morgan Stanley is responsible to Euronext for @arders made by the Client.

2. Norex

2.1 The risk which Morgan Stanley accept in relatothe Client’s use of the Electronic Serviceslefined in Schedule |
is as set out in Schedule I. Morgan Stanley mag aleck that the Client has sufficient amountshia €lient's
account with Morgan Stanley to support the Clietrésling activity.

2.2 Morgan Stanley may immediately suspend then€Cseaccess to the Electronic Services in accorelavith Schedule
l.

2.3 Morgan Stanley may cancel trades which faiim@et Norex’s requirements concerning the quality pricing for
Orders and Trades. Norex may also cancel tradide inircumstances set out in its Rules.

2.4 The Client hereby agree that the Client will disseminate Public Market Information (as defiimethe Norex Rules)
obtained from Norex’s electronic trading systems.

2.5 The Client hereby represents and warrantghiatlient shall not place orders which, individyalr together:

(a) are intended to improperly influence the pstrecture of the trading systems;
(b) which are devoid of commercial purpose; or
(c) which are intended to delay or prevent actedise trading systems by other members.

3.  London Stock Exchange and Virt-X
All persons to whom the Client has made the CkeRtisswords available must undergo a trainingrpmagie on the
use of the Services as defined in Schedule I.

4.  Euronext.LIFFE Paris

4.1 Morgan Stanley shall inform the Client by e-ni@lephone or fax if an order is rejected by Madgstanley's filtering
process.

4.2 In addition to paragraph 4(h) of Schedule & @lient shall permit Euronext Paris SA to verifhat the Client's
equipment conforms to the requirements of the rofdsuronext.LIFFE as relevant.

5. International Petroleum Exchange
Any contracts entered into between Morgan Staslegll be subject to the rules and regulations eflthernational
Petroleum Exchange.

6. MEFF
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6.1 The Client understand that MEFF SOCIEDAD RECPOBRE PRODUCTOS FINANCIEROS DERIVADOS DE
RENTA VARIABLE, S.A. / MEFF SOCIEDAD RECTORADE PRAICTOS FINANCIEROS DERIVADOS DE
RENTA FIJA, S.A. (MEFF") will act as counterparty to all Transactionsitakplace on this market for all orders
transmitted by Morgan Stanley in accordance wighrdguirements of MEFF.

6.2 MEFF excludes all liability for loss causedfbyce majeure or by suspension or disruption ofrtiaeket.
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1.

SCHEDULE IV - HONG KONG TRANSACTIONS

HONG KONG SCHEDULE

To the extent that the Client is dealing in anyamfy with Morgan Stanley Asia Limited fSAL") or Morgan Stanley
Hong Kong Securities Limited K1SS"), the relevant terms of this Schedule will apphny capitalised term used herein
and not otherwise defined shall have the meaningngio it in the Agreement

This Schedule has been prepared to comply withHibieg Kong regulatory regime. The Hong Kong regulategime
requires MSS and MSAL to make the following regotgtdisclosures which apply where the client demith MSS or
MSAL. Such disclosures and agreements are contairthis Schedule.

To the extent that the provisions of this Scheduwleflict with those of the Agreement, the provisiaf this Schedule shall
prevail. This Schedule and any non-contractualgalions relating thereto shall be governed by Ehdiaw

2
2.1

2.2

2.3

Introducing Broker

Clients dealing with Morgan Stanley’s Hong Kasftice may have been introduced to the servicdd 8f plc and
other Morgan Stanley Companies MBAL or, in the case of futures contracts (such ashbutimited to, futures
contracts over the Hang Seng Index, 3-month HIBORhe S&P 500 Index), bSS, each located at 46/F
International Commerce Centre, 1 Austin Road Wstyloon, Hong Kong. Both MSAL and MSS are licedise
by the Securities and Futures Commission (tBEC") in Hong Kong, MSAL (CE Reference No. AAD291) is
licensed by the SFC to conduct, amongst othersrebalated activities of dealing in securities, iaghg on
securities, advising on futures contracts, advigsingorporate finance and providing automated tigadiervices.
MSS (CE Reference No. AAD401) is licensed by theCSB conduct the regulated activities of dealing in
securities and dealing in futures contracts. Pleefee to the SFC website at www.sfc.hk for updatethils of the
licensing position. MSS is also regulated by thecktExchange of Hong Kong LimitedEHK") and the Hong
Kong Futures Exchange LimitedHKFE ") as their respective exchange participants.

The Client may continue to use us MSAL and Nd8Hits of contact in connection with accounts wite Morgan
Stanley Companies. MSAL and MSS act as the agewmther Morgan Stanley Companies to facilitate the
provision of services to customers in the Asia fiacegion. When the Client trades futures cortsaour sales
persons in Hong Kong act as representatives of MS8.all other products, our sales persons in Héoigg act

as representatives of MSAL.

MSAL and MSS do not operate accounts for custem Other Morgan Stanley Companies outside HooiggK
maintain the Client's accounts. Accordingly, thdie@t acknowledges that those other Morgan Stanley
Companies, and not MSAL and MSS, will be respoesfbl executing, clearing and settling transactiand for

the custody or safe-keeping of cash and investmientsccordance with the terms of the relevant Gusto
Document. The Client acknowledges that it has gbtrdf recourse against MSAL or MSS in respecttsf i
transactions, cash and investments, save for mattising from our own negligence, willful defaattfraud.

Client Identity Rule

As part of the Hong Kong Government’'s measuredrengthen the order and transparency of its séesirénd
futures markets, the SFC, The Stock Exchange ofgH¢ong Limited (‘'SEHK”) and the HKFE (the Mong
Kong Regulators’) have enacted the Client Identity Rules (tfles’).

The Rules require Hong Kong licensed or registgrexsons to ascertain and record identifying detafilshe
ultimate person(s).€., the beneficial owner(s)) for whom a transact®priocessed (except as provided below) as
well as the person(s) who give(s) instructions ekation to the transaction (these details togettier,“Client
Information”). Under the Rules, as Hong Kong licensed persm&AL and MSS are required to provide such
Client Information to the Hong Kong Regulators witlwo business days of their request. MSAL and3vie
expected to have a system in place whereby theiregfjinformation can be provided to the Hong Kong
Regulators within the required time frame. In gtmmal market circumstances, the information mayehto be
available very shortly after the request.

MSAL and MSS understand that if a Client acts fordt parties as an agent, that Client might nohviisdisclose
such Client Information to MSAL or MSS. The Hongrg Regulators have recognised this and have intextl
a policy whereby MSAL and MSS can comply with theld? if you agree to provide the Client Informattorthe
Hong Kong Regulators directly.

In accordance with the Rules, counterparties whaertake transactions through the Morgan Stanley fzomes
in securities or futures contracts listed or tradedone of the Hong Kong exchanges, or in derieatiof such
instruments, agree to conduct transactions ondif@fing basis:
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3.1

3.2

3.3

3.4

3.5

4.1

If the Client is not the ultimate beneficial owrarthe assets which are the subject of such adcaios or if the
Client effects transactions for the account obits clients, whether on a discretionary or non+@isonary basis,
and whether as agent or by entering into matchiagstctions as principal with your clients, theefihereby
agrees that, in relation to a transaction where M®A MSS have received an enquiry from the Hong ¢kon
Regulators, the Client shall, immediately upon esjuy MSAL or MSS (which request shall include tllevant
contact details of the Hong Kong Regulators), infothe Hong Kong Regulators of the identity, address
occupation and contact details of the client fooséhaccount the transaction was effected and (ssfenown to
you) of the person with the ultimate beneficiakigst in the transaction. The Client shall alsorimf the Hong
Kong Regulators of the identity, address, occupa#iod contact details of any third party (if diffat from the
client/the ultimate beneficiary) who originated th@nsaction.

If the Client effected the transaction for a cdilee investment scheme, discretionary account scrdiionary
trust, the Client shall:

3.2.1 immediately upon request by MSAL or MSS (which resfushall include the relevant contact details of
the Hong Kong Regulators), inform the Hong Kong &atprs of the identity, address and contact detail
of the scheme, account or trust; and

3.2.2 as soon as practicable, inform MSAL or MSS when @ient’s discretion to invest on behalf of the
scheme, account or trust has been overriddenhelrtase where the Client’s investment discretia ha
been overridden, the Client shall immediately upeguest by MSAL and/or MSS (which request shall
include the relevant contact details of the Hongnd&egulators), inform the Hong Kong Regulators of
the identity, address, occupation and contact ldetsfi the person(s) who has or have given the
instruction in relation to the transaction.

If the Client is aware that it's client is acting mtermediary for underlying client(s), and thée@t does not know
the identity, address, occupation and contact ldetdi the underlying client(s) for whom the trarsac was
effected, the Client confirms that:

3.3.1 the Client has arrangements in place with its themch entitles the Client to obtain the infornaatiset
out in paragraphs 3.1 and/or 3.2 above from ientlimmediately upon request, or procure that isbde
obtained; and

3.3.2  the Client will, upon request from MSAL and/or M88&relation to a transaction, promptly request the
information set out in paragraphs 3.1 and/or 3d&alirom the Client’s client on whose instructidhat
transaction was effected, and provide the inforomato the Hong Kong Regulators as soon as received
from the Client’s client or procure that it be soyded.

If the Client is in a jurisdiction with client seay laws, the Client confirms that it and its ctiewaive the benefit
of the secrecy laws, in relation to any enquinthiy Hong Kong Regulators. the Client confirms thath waivers
are valid and binding under the laws of such jucisoh.

The Client’s obligations under this paragraph 3ishavive termination (howsoever caused) of anseagent the
Client has with MSAL, MSS or any of the Morgan Segncompanies.

Privacy

The following information is provided in accordanaith the requirements of the Hong Kong PersonaiaDa
(Privacy) Ordinance (theJrdinance”) and only applies to living individuals.

Use of Personal Data

All personal data concerning the Client's or anyeAts directors, officers, employees, customerstregtors,
service providers and other contractual counteigm(each, aData Subject) (whether provided by the Client or
any other person) may be used by any of the foligwiompanies or persons (eachUaér’):

41.1 MSAL, MSS and/or any Morgan Stanley Company;

4.1.2 any director, officer or employee of a Mordatanley Company, but only when carrying out the
business of a Morgan Stanley Company; and

4.1.3 any agent, contractor, third party servicevigter or other person (such as lawyers, advisscs)
authorised by a Morgan Stanley Company, but onlgmarrying out the business of that Morgan
Stanley Company.
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4.2

4.3

5.1

5.2

5.3

5.4

Purposes
All personal data concerning Data Subjects maydeel by any User for the following purposes:

42.1 = new or existing client verification procedures;
= credit and money laundering checking and frausigargon;
= marketing Morgan Stanley Company products and&Es\o you, subject to any ‘opt out’ or
other rights you may have under the Ordinance;
= any other purpose relating to or in connectiorhlie business or dealings of any Morgan
Stanley Company.

422 Use of the Client's personal data may ineluisclosure between Morgan Stanley Companies
including, without limitation, to persons providindorgan Stanley Companies with professional or
other services; to third parties such as settleragents, overseas banks or exchange or clearing
houses, intermediate brokers and sub-custodiamghton Morgan Stanley Companies disclose the
Client's personal data in the course of providihg services to the Client; to any person for audit
purposes; to credit reference, fraud prevention atier similar agencies, and other financial
institutions, with whom information is shared faredit and money laundering checking and fraud
prevention purposes; to persons to whom Morgan|&taBompanies assign or novate rights or
obligations under any agreement with the Clientd @ national and international regulatory,
enforcement or exchange bodies or courts anywtrethd world as required by applicable laws,
regulations, court orders or at their request dreotpersons if required by applicable laws or
regulations. These disclosures may involve overstasge and other overseas transfer, processing
and use of your personal data, and disclosureéseththird parties, including in or to countries or
territories which do not offer the same level oftection of personal information as is enjoyed ith
Hong Kong other jurisdiction applicable to the @tie

Rights of Access and Correction

Under the Ordinance, the Client has a right to esgjaccess to, and to request correction of trenti personal
data. If the Client wishes to exercise these righthould address its request to MSAL Legal and@liance
Division who will then supply the Client with a penal data access form for completion and return.

Other Provisions
The Client agrees and acknowledges the following:
Services

The services provided by MSAL and MSS are generadstment and dealing services in securities, éstuvhere
relevant, and other investment instruments, togethth related clearing and settlement and foreggohange
facilities and any other services agreed betweerAMSMISS and the Client. The functions and actigtie
conducted by MSAL and/or MSS in relation to the \aeservices include, but are not limited to, actisgagent
for the Morgan Stanley Companies in effecting @raducing investment transactions, preparing asgatching
documentation and performing such additional adtisiand administrative functions as are necedsagjfect the
Client’s activities and transactions.

Derivative products

In relation to derivative products, MSAL or MSSIwprovide upon request product specifications amy
prospectus or other offering document and an espiam of margin procedures and the circumstanceemun
which positions may be closed without the Cliepsmission.

Short selling

The Client will comply with Hong Kong's restrictisron short-selling. The Client warrants (on a curitig basis)
that, at the time it places an order with any Mar@ianley Companies to sell securities at or thnoaigHong
Kong exchange, the Client has a presently exeresabd unconditional right to vest those securifiesa
purchaser of them. The Client will inform MorgaraSiey if any order is a short selling order (asrd=f by the
SFO) and will provide an assurance as to that ondiin such time, in such form and with such imf@tion as
Morgan Stanley require.

Liability

Except to the extent permitted by applicable lawd gegulations, nothing in this Schedule removaslueles or
restricts any of the Client's rights or MSAL's or 38’ obligations under the laws of Hong Kong. Foe th
avoidance of doubt, neither MSAL nor MSS is liabbethe Client or anyone else for any default by &myd
party, including (respectively) any other Morgamr8ey Company. Any Morgan Stanley Company may do o
omit to do anything which it believes is necessarylesirable to ensure compliance with any applecédow or
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5.6

5.6

regulatory requirement, guidance or request. Then€lshall comply with all applicable law and reafory
requirements and requests.

External dispute resolution

If you have made a writtecomplaint and have not received a response, asufare unhappy with the proposed
resolution, you may have the right to take your plaimt to the Financial Dispute Resolution Centienited
(“FDRC"), subject to the eligibility criteria set out the FDRC’s Terms of Reference. FDRC is an indepeinde
complaints resolution body of which we are a memb@omplaints made to FDRC by an eligible claimarg
subject to a monetary limit of HK$500,000. For marformation relating to FDRC, please contact:

Financial Dispute Resolution Centre Limited
15/F, Stanhope House,

734 King's Road,

Quarry Bay,

Hong Kong

Tel: 3199 5100
Email: fdrc@fdrc.org.hk

Internet:www.fdrc.org.hk/en/index.html

Trade capacity and execution information
Morgan Stanley companies may execute a trade wifibrahe Client, either as:

(@) principal,
(b) agent, or
(c) acombination of both agent and principal.

Where a Morgan Stanley Company agrees that a t@btbe undertaken on a principal basis, Morganni&a

may put capital at risk. With regard to trades weharguaranteed price has been agreed, each Motgaleys
Company may realize a profit or loss on the priacipansactions entered into to offset the riskhef guarantee
and that gain or loss will be allocated to such ¢éor Stanley Company’s account.

In order to efficiently and effectively achieve tB&ent’s trading objectives, unless the Clientiinsts otherwise,
each Morgan Stanley Company may access internatewf liquidity including, without limitation, rossing
against any of the following: (i) client order flov{i) client facilitation or market making booksy (iii) a

proprietary trading strategy. In these circumstanseich Morgan Stanley Companies may be tradinggast,
principal or both agent and principal.

Morgan Stanley puts great emphasis on client didaedling and endeavour to achieve the best avaitebins for
clients in accordance with accepted client instamst In certain circumstances, Morgan Stanley Camgs may
work orders alongside other client or internal osgdairly allocating executions between ordershevéver

possible this will be discussed with the Clientaitvance, and where required, such Morgan Stanleyp@nies
will obtain prior approval. Where a Morgan Stanfégmpany is engaged to execute client orders imnat@nal

markets, such Morgan Stanley Companies may exé@utsactions through one or more of its foreigiliafés or

through unaffiliated third parties. The foreignikdte or unaffiliated third party may act in a peipal or agency
capacity. Further information regarding any charge®d by that foreign affiliate or third party Wbe provided

upon written request.

Material Interests

Neither our prime brokerage relationship nor thevises MSAL, MSS and each Morgan Stanley Company
provide nor any other matter will give rise to diduciary or equitable duties which would preventhinder us or
each Morgan Stanley Company, in transactions witfoothe Client or in other services provided he Client,
acting as market maker/dealer or broker, princgpagent, doing business with or for you whetherdiar or its
own account or between ourselves and/or with afé, connected customers, and/or other customergestors,
and generally acting as provided in this Notice.

MSAL, MSS and each Morgan Stanley Company areledtib enter into any transaction for or with tHeett or
provide any service to the Client notwithstandihgttany of MSAL, MSS or a Morgan Stanley Company ba
may have a material interest in the transactioaryr resulting transaction or a relationship whioreg rise to a
conflict of interest. However, in any such casemay in our absolute discretion decline to act.
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5.7 Agreement

In dealing or continuing to deal with MSAL, MSS any Morgan Stanley company, the Client is takehawe

agreed to, and undertakes on a continuing basisrtply with, the terms set out in this Schedule T¥e terms of
this Schedule IV shall supplement and amend theeagent (to the extent inconsistent) and shall applsll

transactions effected through MSAL, MSS or with dyrgan Stanley Company.

5.8 Notice of Change

Morgan Stanley may rely on the accuracy and corapésts of all information provided to any Morgann8ts
Company. The Client will notify Morgan Stanley finctime to time of any material changes to the imfation
provided by the Client to Morgan Stanley, includifgut not limited to, investment objectives andafinial
situation.

6 Position Limit and Large Open Position ReportingRequirements for Options and Futures Traded on the
Hong Kong Exchanges

The Hong Kong regulatory regime imposes positiomtliand reportable position requirements for stopkions
and futures contracts traded on the SEHK and ohKTeE.

These requirements are set out in the Hong KongurBies and Futures (Contracts Limits and Repoetabl
Positions) Rules (as amended) (thohg Kong Rules) made by the SFC under the SFO. The Hong Kong@®Rul
impose monitoring and reporting obligations witlyaed to large open positions. For the purposeh®ifHong
Kong Rules, a client is the person who is ultimatelsponsible for originating instructions the @tieeceives for
transactions, i.e. the transaction originator.

Further guidance on the Hong Kong Rules and wlet tequire is set out in the SFC’s Guidance Not@asition
Limits and Large Open Position Reporting RequiresieGopies of the Hong Kong Rules and Guidance Nate
be downloaded from the SFC’s websitenviv.sfc.hk.

Purpose of the Hong Kong Rules

The purpose of the Hong Kong Rules is to avoid ma#ly destabilizing market conditions arising riican over-
concentration of futures/options positions accutealeby a single person or group of persons actingoncert,
and to increase market transparency.

Some of the major requirements of the Hong KongeRalnd Guidance Note are summarised below. Howeneer,
Client should review the Hong Kong Rules and GuigaNote in their entirety, and consult with thee@tis legal
counsel in order to ensure that the Client hasllaufiderstanding of the Client’'s obligations in cection with
trading in Hong Kong.

Please note that the Hong Kong Rules make the tGigsponsible for ensuring that the Client compligth the
Hong Kong Rules. Section 8 of the Hong Kong Rulekes it a criminal offence not to comply with therig
Kong Rules (subject to a maximum fine of HK$100,@0@ imprisonment for up to 2 years).

In 2004, the SFC investigated 6 breaches of thegHkng Rules, including a breach by a non-Hong Kamyl
manager which was referred to the fund manager&rseas regulator. It should be noted that the S&C h
expressly stated that it is not sympathetic tonetaby overseas persons that they are not awahe ¢idang Kong
restrictions, and that a failure to trade withie thmits or make reports reflects badly on a firnmernal control
measures (which might itself lead to disciplinaci@n).

Position Limits

The Hong Kong Rules say that the Client may notl tayl control futures contracts or stock optionst@mts in

excess of the prescribed limit, unless the Cliergt bbtained the prior authorisation of the Hong ¢oegulators.
For example, the prescribed limit for Hang Sengelntutures and options contracts and Mini-Hang Sedgx

futures and options contracts is 10,000 long ortgtwsition delta limit for all contract months cbmed, provided
the position delta for the Mini-Hang Seng Indexufess contracts or Mini-Hang Seng Index options i@t shall
not at any time exceed 2,000 long or short focatitract months combined. For many futures cotsracd stock
options contracts, the position limit is set at0®,@ontracts for any one contract/expiry month.

The prescribed limit for each contract traded @nilong Kong exchanges is set out in the Hong KoulgdR

Reportable Positions
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If the Client holds or controls an open positionfitures contracts or stock options contracts ioess of the
specified level, the Hong Kong Rules require th&i@lto report that position in writing to the redet Hong
Kong exchange (i) within one day (ignoring Hong Kgopublic holidays and Saturdays) of first holding o
controlling that position, and (ii) on each sucdéegdday on which the Client continues to hold ontcol that
position.

The specified reporting level for each contractiéh on the Hong Kong exchanges is set out in thegH&ong
Rules. The report must state:

@) the number of contracts held or controlled in respéthe position in each relevant contract moatig

(b) if the position is held or controlled for a cliettie identity of the client, and the number of caats held
or controlled for such person in respect of thertgble position in each relevant contract month.

Scope of the Hong Kong Rules

The Client should note:

@) The prescribed limits and reportable position regments apply to all positions held or controlled b
any person, including positions in any accountfa} such person controls, whether directly or mctiy.
The SFC takes the view that a person is regardduaeisg control of positions if, for example, the
person is allowed to exercise discretion to tradelispose of the positions independently withow th
day-to-day direction of the owner of the positior{§ection 4 of the Hong Kong Rules and Para. 2.6 o
the Guidance Note).

(b) If a person holds or controls positions in ag#s at more than one intermediary, the Hong Konp®
require him to aggregate the positions for the pseg of applying the prescribed limits and repdetab
position requirements. (Para. 6.1 of the Guidaate).

(c) The person holding or controlling a reportagtdsition in accounts at more than one intermediasy/the
sole responsibility to notify the relevant exchaof¢he reportable position. The person may regites
intermediary to submit the notice of the reportgidsition. If a firm agrees to submit the notiagetos
behalf, the person should provide to the firm @&l positions held at other intermediaries so that
firm can submit the notice of the reportable positi Alternatively, the person should ask all of hi
intermediaries to report the positions in eachha& &ccounts separately to the exchange, even if the
positions in the individual accounts do not red@hreportable level. (Paras. 4.6 and 6.2 of thel@we
Note).

(d) Where the Client is holding a reportable positionthe Client’s client, the Hong Kong Rules stdtatt
the Client must disclose the identity of the cliefithe SFC'’s view is that, for the purposes of kuang
Kong Rules, a client is the person who is ultimateésponsible for originating the transaction
instructions - i.e., the transaction originatdPala. 6.4 of the Guidance Note).

The Hong Kong Rules apply separately to the posstibeld by each of the underlying clients of an i
account, except where the omnibus account opeha®discretion over the positions in which caseatt®ount
operator must also aggregate these positions wgtbwn positions. Positions held by different uyieg clients
should not be netted off for purposes of calcutaimd reporting reportable positions or determirgogipliance
with the prescribed limits. (Para. 6.8 of the GaiciaNote).
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HONG KONG RISK DISCLOSURE STATEMENT

This Risk Disclosure is provided in accordance wlitn Code of Conduct for Persons Licensed by oidRargd
with the Securities and Futures Commission of Héngg.

@

(b)

©

(d)

(e)

®

RISK OF SECURITIES TRADING

The prices of securities fluctuate, sometimes ditaraly. The price of a security may move up or dopw
and may become valueless. It is as likely thatdessill be incurred rather than profit made as suheof
buying and selling securities.

RISK OF TRADING FUTURES AND OPTIONS

The risk of loss in trading futures contracts ortiops is substantial. In some circumstances, yoy ma
sustain losses in excess of your initial margind&nPlacing contingent orders, such as “stop-lass”
“stop-limit” orders, will not necessarily avoid IesMarket conditions may make it impossible to exec
such orders. You may be called upon at short naticeeposit additional margin funds. If the reqdire
funds are not provided within the prescribed timeur position may be liquidated. You will remaimlile
for any resulting deficit in your account. You shdtherefore study and understand futures contrants
options before you trade and carefully consider tivee such trading is suitable in the light of yaawn
financial position and investment objectives. Ifuytrade options you should inform yourself of exsec
and expiration procedures and your rights and aliléms upon exercise or expiry.

RISK OF TRADING IN LEVERAGED FOREIGN EXCHANGE @GNTRACTS

The risk of loss in leveraged foreign exchangeitigdan be substantial. You may sustain lossegdass of your
initial margin funds. Placing contingent ordersstsas "stop-loss" or "stop-limit" orders, will ne¢cessarily limit
losses to the intended amounts. Market conditioag make it impossible to execute such orders. Yay be
called upon at short notice to deposit additionatgm funds. If the required funds are not proviadéthin the
prescribed time, your position may be liquidateduYvill remain liable for any resulting deficit your account.
You should therefore carefully consider whetherhstnading is suitable in light of your own finankcgsition and
investment objectives.

RISK OF TRADING GROWTH ENTERPRISE MARKET STOCKS

Growth Enterprise Market (GEM) stocks involve athigvestment risk. In particular, companies may lis
on GEM with neither a track record of profitabilitypr any obligation to forecast future profitabilitGEM
stocks may be very volatile and illiquid.

You should make the decision to invest only aftae énd careful consideration. The greater risk ifgof
and other characteristics of GEM mean that it isnarket more suited to professional and other
sophisticated investors.

Current information on GEM stocks may only be foumd the internet website operated by The Stock
Exchange of Hong Kong Limited. GEM Companies areally not required to issue paid announcements in
gazetted newspapers.

You should seek independent professional advig®if are uncertain of or have not understood angeasp
of this risk disclosure statement or the nature @askk involved in trading of GEM stocks.

RISKS OF CLIENT ASSETS RECEIVED OR HELD OUTSIBONG KONG

Client assets received or held by a licensed pemdside Hong Kong are subject to the applicablesla
and regulations of the relevant overseas jurisdictivhich may be different from the Securities anduFes
Ordinance (Cap. 571) and the rules made thereur@emsequently, such client assets may not enjoy the
same protection as that conferred on client ageetived or held in Hong Kong.

RISK OF PROVIDING AN AUTHORITY TO REPLEDGE YOURECURITIES COLLATERAL ETC.

There is risk if you provide the licensed or registl person with an authority that allows it to lgpyour
securities or securities collateral pursuant teausties borrowing and lending agreement, replgdgg securities
collateral for financial accommodation or deposiury securities collateral as collateral for thecHarge and
satisfaction of its settlement obligations andilitibs.
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(@)

(h)

@

If your securities or securities collateral areeiged or held by the licensed or registered peisdAong Kong,
the above arrangement is allowed only if you cohsewriting. Moreover, unless you are a profesaldanvestor,
your authority must specify the period for whiclsiturrent and be limited to not more than 12 enltf you are
a professional investor, these restrictions doappty.

Additionally, your authority may be deemed to beewed (i.e. without your written consent) if theelhsed or
registered person issues you a reminder at leadayt< prior to the expiry of the authority, and ymnot object
to such deemed renewal before the expiry date af §feen existing authority.

You are not required by any law to sign these aitthe. But an authority may be required by licahse
registered persons, for example, to facilitate nmatgnding to you or to allow your securities orcseties
collateral to be lent to or deposited as collateith third parties. The licensed or registeredsparshould explain
to you the purposes for which one of these auilesris to be used.

If you sign one of these authorities and your s@earor securities collateral are lent to or defgaswith third

parties, those third parties will have a lien oarfe on your securities or securities collaterdthdugh the
licensed or registered person is responsible tofgosecurities or securities collateral lent opasited under your
authority, a default by it could result in the lags/our securities or securities collateral.

A cash account not involving securities borrowimyd dending is available from most licensed or regisd
persons. If you do not require margin facilitiesdor not wish your securities or securities collaltéo be lent or
pledged, do not sign the above authorities and@aepen this type of cash account.

RISK OF PROVIDING AN AUTHORITY TO HOLD MAIL ORTO DIRECT MAIL TO THIRD PARTIES

If you provide a licensed person with an authotityhold mail or to direct mail to third parties,stimportant for
you to promptly collect in person all contract rotnd statements of your account and review thedetail to
ensure that any anomalies or mistakes can be ddteca timely fashion.

RISK OF MARGIN TRADING

The risk of loss in financing a transaction by d&@pof collateral is significant. You may sustagss$es in excess
of your cash and any other assets deposited eserall with the licensed or registered person. Maconditions
may make it impossible to execute contingent ordrrsh as "stop-loss" or "stop-limit" orders. Yoayrbe called
upon at short notice to make additional margin dépar interest payments. If the required margpasits or
interest payments are not made within the presttiiee, your collateral may be liquidated withoouy consent.
Moreover, you will remain liable for any resultimigficit in your account and interest charged onryaccount.
You should therefore carefully consider whetherhsacfinancing arrangement is suitable in light ofiy own
financial position and investment objectives.

RISK OF TRADING NASDAQ-AMEX SECURITIES AT THE BOCK EXCHANGE OF HONG KONG
LIMITED

The securities under the Nasdag-Amex Pilot Prog(BP) are aimed at sophisticated investors. Youwlsho
consult your dealer and become familiarised with R before trading in the PP securities. You Ishioel aware
that the PP securities are not regulated as a primasecondary listing on the Main Board or theoWh
Enterprise Market of The Stock Exchange of Hong dKbmmited.
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SCHEDULE V — CASH PAYMENTS AND SECURITIES TRANSFERS AUTHORISATION

DATED [DATE]

Morgan Stanley & Co. International plc
International Prime Brokerage

25 Cabot Square

Canary Wharf

London E14 4QA

Re: [Fund name] (theClient”)

This Cash Payments and Securities Transfers Agidtioh (CPSTA”) is notification from the Client to MSI
plc pursuant to Section G.7 of the Internationain@rBrokerage Agreement entered into between thiepa
(the “Agreement’). Any capitalised term used herein and not othsevdefined shall have the meaning given to
it in the Agreement.

The Client hereby authorises MSI plc to accept asctdon Cash Payments Instructions and Securiti@ssters
Instructions in accordance with Section G of thee&gnent, using one or more facilities mentioned\wel

Cash Payments Instructions and Securities Transfergstructions

The Client hereby authorizes the personnel designia¢rein as Authorised Persons to provide Casméatg
Instructions and/or Securities Transfers Instrudi¢as the case may be) on behalf of the Clierdyaunt to the
Agreement.

The Client further authorizes the Designated Perspecified herein to enter into any agreementejalp of
the Client in connection with this CPSTA (includilmgy agreement to amend or terminate or replace thi
CPSTA in whole or in part).

Application

This Cash Payments and Securities Transfers Astioh shall benefit MSI plc and MSI plc’'s successand
assigns and shall replace any existing Cash Pagment Cash Payments and Securities Transfers
Authorisation(s). This Cash Payments and Secarifimnsfers Authorisation shall become effecti@rirthe
time MSI plc acknowledges the terms of such fornrdiyrning a copy executed by it to the ClienttsrAgent.

Designated Persons (optional)
(in the event that the client does not completg gbction, only authorized signatories for the @liwill be able
to amend the CPSTA from time to time)

[Any one person] / [Any two persons acting togethspecified below as Designated Persons [is])/[are]
authorised on behalf of the Client to agree iningit(including by fax or e-mail (with pdf attachngier post)
with MSI plc any amendment to the terms of any, lCBayments and Securities Transfers Authorisation
(including, without limitation, a revised list ofepsons who are to be “Designated Persons” for thipgse of
this paragraph, a revised list of the persons wieot@ be “Authorised Persons” for the purpose dftisae |
and/or Section 1V, subject in each case to MSIgiceeing the relevant revision or agreeing to glethe
requested functionality, if applicable).

MSI plc is entitled without further enquiry to agpon any instruction or notice or request from sibeated
Person on behalf of the Client.

Designated Persons:

Name Signature
Name: Signature:
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Name Signature

Any proposed amendment to the terms of the CPSBM bh subject to the provisions hereof (including not
limited to the section titledAmendment of the CPSTA

Instructions from an Administrator/Service Provider of the Client

Where the Client wishes to authorise the Clientdmaistrator or third party service provider (an
“Administrator ") as an Authorised Person, the Client shall cotepthe relevant section(s)for each of the
methods for effecting Cash Payments Instructiond/anSecurities Transfers Instructions of their icho
accordingly, and follow the appropriate instrucddn each such section. References to the Cliengirnshall
include the Designated Person(s) acting on belaltfeoClient.

Persons authorized to add, delete and categorise Maatory Delivery Instructions (mandatory)
(defined as the details of accounts held with tpadies to which transfers can be effected onlbehthe
Client, hereafter referred to asIDIs™)

The Client confirms that [Any one person] / [Anydwersons acting together] specified below [is§]ar
authorised to instruct Morgan Stanley in writingoluding by fax or e-mail (with pdf attachment)pwst) to
add, delete and categorise MDIs that apply to thement and transfer methods permitted under Sectod
Section IV of this Cash Payments and Securitieasfeas Authorisation

Name: Signature:
Name: Signature:
Name Signature
Name Signature

The Client acknowledges and agrees that in thetelianhthe Client has specified details of an Adstiator to
instruct Cash Payments and/or Securities Trangfiesguctions under Section | and/or Section IV, the
Administrator may from time to time add, amend andlelete MDIs.

Amendment of the CPSTA

The Client may amend or supplement the CPSTA bypteting a CPSTA amendment form provided by
Morgan Stanley upon request (or using such othren fis may be accepted by MSI plc from time to tinag)3
sending such form to the Client's account repregam at Morgan Stanley. Any such amendment or
supplement shall become effective from the time MiSlacknowledges the terms of such form by rehgra
copy executed by it to the Client or its Agent.

References to the Client herein shall include thsignated Person(s) acting on behalf of the Client.

Regardless of the method of instruction, until Nd& acknowledges receipt of written notice fromoarbehalf
of the Client in accordance with the foregoing psmns hereof in relation to amendment of this TRSMSI
plc is entitled to assume that any Authorised Refsas full and unrestricted power to give Cash Raym
Instructions or Securities Transfers Instructiondtee Client’s behalf.

Termination

This Cash Payments and Securities Transfers Agiditish may be terminated by:
(a) written notice of termination from the Client, wheapon this authorization shall terminate at cloke
business on the fifth business day following acteakipt of such notice from the Client by MSI plc;
(b) agreement in writing between MSI plc and the regginumber of Designated Persons on such date as
may be agreed in writing between MSI plc and thei@®ated Person(s).
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Termination of this Cash Payments and Securitiendfers Authorisation shall not prejudice or othisew
affect any right, obligation or liability of any gg arising from any Cash Payments or Securitiean3ters
Instructions prior to such termination.

Miscellaneous

The authorisations herein are in addition to (amchd way limit or restrict) any rights which any Man
Stanley Entity may have under any agreement wighQlent.

This Cash Payments and Securities Transfers Agtition and any non-contractual obligations arisiagof or
in relation to it shall be governed by, and coredirin accordance with, English law. MSI plc and €lent
each hereby submit to the exclusive jurisdictiontled courts of England in respect of any suit, cactor
proceeding.
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SECTION | — ONLINE CASH INSTRUCTIONS (CASH ENTRY)

For Cash Payments Instructions only
Complete this section to use Online Cash Instructip hereafter referred to as “ Cash Entry”

Instructions from the Client’s Authorised Persons n accordance with paragraph G.7.3 of the Agreement.

Each online Cash Payments Instruction in respeatRfime Brokerage Account must be input and apgu@s
follows

Access Levels Description of access supported

View Only Individual may only view all cash wires

Import Individual may import/upload a wire file

Entry Only Individual may use the Cash Entry fuaotio enter cash wires

Authorise Only Individual may authorise cash wines;entry permitted

Enter and Authorise Restricted Individual may emisd authorise any cash wire except those entgréieinselves
Enter and Authorise Individual may enter and alfgoany cash wires

Authorised Persons:First and | e-mail address Access Level: Authorisation Group

Last Nameor Client Link id Membership (optional): If

Authorisation Groups are
defined, list the Group or Groups
to which each Authoriser will
belong. NOTE: An authoriser
may belong to more than one
Group, but may only authorise
once.

[Name of Administrator]*

The Client requests each Cash Payments Instruictiba approved by the following number of Authodise
Persons:

1 2 3 4 5 (circle number)

* in the event that the Client has appointed tldeniistrator to instruct Cash Payments Instructiomsler this
Section I, the Client must insert the full legahmeof the Administrator.

In the event that the full legal name of an Adntiaisr has been inserted in this Section I, theeti
acknowledges and agrees that a list of Authoriseséhs and any limits or approval requirements I(iding
without limitation the number of Authorised Persamsadditional payment rulesyill be separately provided

by the Administrator, and that such list, limits_anapproval requirements may be amended by the
Administrator from time to time
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Additional Payment Rule Definitions (Optional):

PAYMENT CONDITIONS APPROVAL LOGIC
Rule: | Threshold Cash Threshold MDI Category: Authorisation | Number Sequence Logic: Authorisatio | Number of
Limit*: Currency: Group 1: of Online | And, Or, Followed By n Group 2: Online
(e.g. 1,000,000). The currency in NOTE: If left Approver Approvers
which the limitis to | blank, the rule S NOTE: By selecting Required:
be applied (e.g. USD,| will apply to all Required | Followed By, users
EUR) payment : within Authorisation
instructions. Group 2 will not be able
NOTE: This limit will to view the payment until
be applied to all approved by
currencies using the Authorisation Group 1.
equivalent in
Currency stated.
e.g. . | 1,000,00 USC 37 Party A 1 And B 1

[if Threshold Cash Limit and MDI Category do notphp insert “All
Payments” here]

* Authorisers may be optionally arranged to creatdhreshold Cash Limit. This can be helpful if @leent wishes to further control authorisations bdson cash limits
(e.g. User A within the Authorisation Group A vii# able to authorise USD wires over $1,000,000evbiger B within the Authorisation Group B will bel@to authorise
cash wires below $1,000,000, with $1,000,000 USBgdhe currency limit).
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SECTION Il - SWIFT CASH PAYMENTS INSTRUCTIONS

For Cash Payments Instructions only
Optional - complete this section to use SWIFT

Instructions using SWIFT in accordance with paragrph G.7.4 of the Agreement

The Client hereby authorises MSI plc to treat anijty with access to the Bank Identifier Code(sgdfied
below (each a‘'BIC”) as an Authorised Person with authority to issbash Payments Instructions in
accordance with paragraph G.7.4 of the Agreement.

Bank Identifier Code’

* Incorporate BIC (and in the event that the Clier&dministrator has been appointed by the
Client to perform this function, insert the Admirasor’s BIC) or specify “Not Applicable”

SECTION 1l — FILE TRANSFER PROTOCOL (“FTP")

For Cash Payments Instructions only
Optional - complete this section to use FTP

The Client hereby authorises any persons with aityhtm access and use the PGP encryption key(®viged

by the Client to MSI plc from time to time (each'RGP”) as its agent and attorney-in-fact to issashc
payments instructions with respect to the ClieRt'sne Brokerage Account under the Agreemdiiizing any

of the FTP cash payments instruction methods dpddifelow which MSI plc has agreed may be utilibgdhe
Client. The Client authorises MSI plc to accepd @act on cash payments instructions received flePGP,
and may accept newly authorised PGPs from persdms Morgan Stanley reasonably believes to be an
authorised signatory of the Client. The Clientesmgr that FTP messages may not include the namis of i
personnel and that MSI plc may treat any messagm the PGP as a genuine instruction of the Client’s
authorised personnel. The Client further agreas MSI plc shall not be responsible for any alterat or
deletions to instructions received from the PGRsany delays, faulty encryption or decryption, ran-
delivery of instructions from the PGP(s), as wslbay associated loss of market opportunity.

Authorisation Methods

Authorisation via Interactive Cash Entry 0

Auto-Authorisation: Straight through processingtwib further
authorisation required 0

* in the event that the Client has appointed thlignistrator to instruct Cash Payments InstructidaysFTP,
the Client must provide the Administrator's PGP rgption key
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SECTION IV - WRITTEN CASH PAYMENTS AND SECURITIES T RANSFERS INSTRUCTIONS

For Cash Payments Instructions and Securities Tré@s Instructions
Required - please complete this section

For enhanced security the Client is required tarim$ Cash Payments Instructions using Cash ERTR
and/or SWIFT. However, as a backup, MSI plc mayadp accept Cash Payments Instructions and Sesurit
Transfers Instructions in writing. The Client heyeduthorises the persons specified below as Aigédri
Persons to issue Cash Payments Instructions origesdransfers Instructions in writing (includituy fax or
e-mail (with pdf attachment) or post) in accordanith paragraph G.7.2 of the Agreement.

Authorised Persons

Name: Title: Signature: Authorised to Authorised to
instruct Cash instruct Securities
Payments: Transfers:
Yes, No Yes, No

[Name of Administrator

bl

Written Cash Payments Instructions or Securities3fer Instructions must be signed by the followingnber
of Authorised Persons:
1 2 3 4 5 (circle number)

* in the event that the Client has appointed Alaininistrator to instruct Cash Payments and Se@git
Transfers Instructions under this Section IV, thier@ must insert the full legal name of the Adstirator.

In the event that the full legal name of an Adniiater has been inserted in this Section IV, théedl
acknowledges and agrees thatlist of Authorised Persons and any limits_or ammal requirements
(including the number of Authorised Persons) may Iseparately provided by the Administrator and that
such list, limits and approval requirements may éeended by the Administrator from time to time

The Client specified in the signature block belayegs to the terms of this Cash Payments and Sesuri
Transfers Authorisation.

Clients signature(s)

[Fund Name] Authorised
signatory/signatories

Acknowledged by Morgan Stanley & Co. Internationalplc

Signature:
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CLIENT SIGNATURE

The Client hereby agrees to the terms of this Agesg and has executed the Agreement as a deedCIliEn¢'s signature
will constitute an authority for Morgan Stanleydate this Agreement following its signature andetiver this Agreement
on behalf of the Client.

Please note, the required number of persons awghkdrio sign this Agreement as a deed on behdledElient must sign
below and all information must be completed befetarning this Agreement

[name of client]
Signed as a Deed and delivered on behalf of
the Client by persons who in accordance with

the laws of the territory set out below are
acting under the authority of the Client

Signature:

Name Print NAMEQ: e eeeesaeee e a e e e nrareeaan
L1115 OO O U PO U R ORP PR
For and on behalf of (Legal Entity Name): [name of client]

Registered Under the Laws of:

Registered Address:

Telephone:
Facsimile:

In the Presence of:

Name and address of Witness:

Signature of Witness:

Details for Notices:

Telephone:
Facsimile:
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M ORGAN STANLEY SIGNATURE

Signed byMorgan Stanley & Co. International plc. for itself and as agent for the otdorgan Stanley Companies
listed below:

IS0 (1] =
Name print name)
1= e

Details for Notices:

Address 25 Cabot Square, Canary Wharf, London E14 4QA
Tel No: +44 (0) 207 425 8000

Fax No +44 (0) 207 425 39¢

Attention: International Prime Brokerage — Headtént Services

The Morgan Stanley Companies

Morgan Stanley & Co. LLC Morgan Stanley Capital Group Inc.
Morgan Stanley Asia (Singapore) Securities Pte Ltd Morgan Stanley Bank AG

Morgan Stanley Securities Limited Morgan Stanley Capital Services LLC
Morstan Nominees Limited Morgan Stanley Asia Limited

MS Equity Finance Services | (Cayman) Ltd. Morgéaniy Bank N.A.

Morgan Stanley Australia Securities Limited Morgan Stanley MUFG Securities Co., Ltd

Morgan Stanley Hong Kong Securities Limited

Morgan Stanley Bank International Limited

and such other entities within the Morgan Stankeupg of companies with
which the Client transacts or which provide exemutr similar services to
the Client or provide custodial services in respé¢he Client’s
Investments.
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(Multicurrency — Cross Border)

| SDA.

International Swap Desalers Association, Inc.

MASTER AGREEMENT

dated as of .....cocevevvveee i

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

Accordingly, the parties agree as follows. —
1 Inter pretation

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

(b) Inconsistency. In the event of any inconsistency between the provisions of the Schedule and the
other provisions of this Master Agreement, the Schedule will prevail. In the event of any inconsistency
between the provisions of any Confirmation and this Master Agreement (including the Schedule), such
Confirmation will prevail for the purpose of the relevant Transaction.

(©) Single Agreement. All Transactions are entered into in reliance on the fact that this Master
Agreement and al Confirmations form a single agreement between the parties (collectively referred to as
this “Agreement”), and the parties would not otherwise enter into any Transactions.

2. Obligations
@ General Conditions.

(i) Each party will make each payment or delivery specified in each Confirmation to be made by
it, subject to the other provisions of this Agreement.

(ii) Payments under this Agreement will be made on the due date for value on that date in the place
of the account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in
freely transferable funds and in the manner customary for payments in the required currency. Where
settlement is by delivery (that is, other than by payment), such delivery will be made for receipt on
the due date in the manner customary for the relevant obligation unless otherwise specified in the
relevant Confirmation or elsewhere in this Agreement.

(iii) Each obligation of each party under Section 2(a)(i) is subject to (1) the condition precedent
that no Event of Default or Potential Event of Default with respect to the other party has occurred
and is continuing, (2) the condition precedent that no Early Termination Date in respect of the
relevant Transaction has occurred or been effectively designated and (3) each other applicable
condition precedent specified in this Agreement.
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(b) Change of Account. Either party may change its account for receiving a payment or delivery by
giving natice to the other party at least five Loca Business Days prior to the scheduled date for the payment
or delivery to which such change applies unless such other party givestimely notice of a reasonable objection
to such change.

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

by each party to the other, then, on such date, each party’s obligation to make payment of any such amount
will be automatically satisfied and discharged and, if the aggregate amount that would otherwise have been
payable by one party exceeds the aggregate amount that would otherwise have been payable by the other
party, replaced by an obligation upon the party by whom the larger aggregate amount would have been
payable to pay to the other party the excess of the larger aggregate amount over the smaller aggregate amount.

The parties may elect in respect of two or more Transactions that a net amount will be determined in respect
of al amounts payable on the same date in the same currency in respect of such Transactions, regardless of
whether such amounts are payable in respect of the same Transaction. The election may be made in the
Schedule or a Confirmation by specifying that subparagraph (ii) above will not apply to the Transactions
identified as being subject to the election, together with the starting date (in which case subparagraph (ii)
above will not, or will cease to, apply to such Transactions from such date). This election may be made
separately for different groups of Transactions and will apply separately to each pairing of Offices through
which the parties make and receive payments or deliveries.

(d) Deduction or Withholding for Tax.

(i) Gross-Up. All payments under this Agreement will be made without any deduction or
withholding for or on account of any Tax unless such deduction or withholding is required by any
applicable law, as modified by the practice of any relevant governmental revenue authority, then in
effect. If aparty is so required to deduct or withhold, then that party (“X") will:—

(1) promptly notify the other party (“Y”) of such requirement;

(2) pay to the relevant authorities the full amount required to be deducted or withheld
(including the full amount required to be deducted or withheld from any additional amount
paid by X to Y under this Section 2(d)) promptly upon the earlier of determining that such
deduction or withholding is required or receiving notice that such amount has been assessed
against Y;

(3) promptly forward to Y an officia receipt (or a certified copy), or other documentation
reasonably acceptable to Y, evidencing such payment to such authorities; and

(4) if such Tax is an Indemnifiable Tax, pay to Y, in addition to the payment to which Y is
otherwise entitled under this Agreement, such additional amount as is necessary to ensure that
the net amount actually received by Y (free and clear of Indemnifiable Taxes, whether assessed
against X or Y) will equal the full amount Y would have received had no such deduction or
withholding been required. However, X will not be required to pay any additional amount to
Y to the extent that it would not be required to be paid but for:—

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

(B) thefailure of arepresentation made by Y pursuant to Section 3(f) to be accurate and
true unless such failure would not have occurred but for (1) any action taken by a taxing
authority, or brought in a court of competent jurisdiction, on or after the date on which a
Transaction is entered into (regardless of whether such action is taken or brought with
respect to a party to this Agreement) or (I1) a Change in Tax Law.
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(i) Liability. If: —
(1) X isrequired by any applicable law, as modified by the practice of any relevant

governmental revenue authority, to make any deduction or withholding in respect of which X
would not be required to pay an additional amount to Y under Section 2(d)(i)(4);

(2) X does not so deduct or withhold; and
(3) aliahility resulting from such Tax is assessed directly against X,

then, except to the extent Y has satisfied or then satisfies the liability resulting from such Tax, Y
will promptly pay to X the amount of such liability (including any related liability for interest, but
including any related liability for penalties only if Y has failed to comply with or perform any
agreement contained in Section 4(a)(i), 4(a)(iii) or 4(d)).

(e Default Interest; Other Amounts. Prior to the occurrence or effective designation of an Early
Termination Date in respect of the relevant Transaction, a party that defaults in the performance of any
payment obligation will, to the extent permitted by law and subject to Section 6(c), be required to pay interest
(before as well as after judgment) on the overdue amount to the other party on demand in the same currency
as such overdue amount, for the period from (and including) the original due date for payment to (but
excluding) the date of actual payment, at the Default Rate. Such interest will be calculated on the basis of
daily compounding and the actual number of days elapsed. If, prior to the occurrence or effective designation
of an Early Termination Date in respect of the relevant Transaction, a party defaults in the performance of
any obligation required to be settled by delivery, it will compensate the other party on demand if and to the
extent provided for in the relevant Confirmation or elsewhere in this Agreement.

3. Representations

Each party represents to the other party (which representations will be deemed to be repeated by each party
on each date on which a Transaction is entered into and, in the case of the representations in Section 3(f), at
al times until the termination of this Agreement) that:—

(@ Basic Representations.

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

(i)  Powers. It has the power to execute this Agreement and any other documentation relating to
this Agreement to which it is a party, to deliver this Agreement and any other documentation relating
to this Agreement that it is required by this Agreement to deliver and to perform its obligations
under this Agreement and any obligations it has under any Credit Support Document to which it is
a party and has taken all necessary action to authorise such execution, delivery and performance;

(iii)  No Violation or Conflict. Such execution, delivery and performance do not violate or conflict
with any law applicable to it, any provision of its constitutional documents, any order or judgment
of any court or other agency of government applicable to it or any of its assets or any contractual
restriction binding on or affecting it or any of its assets;

(iv) Consents. All governmenta and other consents that are required to have been obtained by it
with respect to this Agreement or any Credit Support Document to which it is a party have been
obtained and are in full force and effect and all conditions of any such consents have been complied
with; and

(v) Obligations Binding. Its obligations under this Agreement and any Credit Support Document
to which it is a party constitute its legal, valid and binding obligations, enforceable in accordance
with their respective terms (subject to applicable bankruptcy, reorganisation, insolvency,
moratorium or similar laws affecting creditors' rights generally and subject, as to enforceability, to
equitable principles of general application (regardless of whether enforcement is sought in a
proceeding in equity or at law)).
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(b) Absence of Certain Events. No Event of Default or Potential Event of Default or, to its knowledge,
Termination Event with respect to it has occurred and is continuing and no such event or circumstance would
occur as aresult of itsentering into or performing its obligations under this Agreement or any Credit Support
Document to which it is a party.

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

(d) Accuracy of Specified Information. All applicable information that isfurnished in writing by or on
behalf of it to the other party and is identified for the purpose of this Section 3(d) in the Schedule is, as of
the date of the information, true, accurate and complete in every material respect.

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

() Payee Tax Representations. Each representation specified in the Schedule as being made by it for
the purpose of this Section 3(f) is accurate and true.

4. Agreements

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

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

(i) any forms, documents or certificates relating to taxation specified in the Schedule or any
Confirmation;

(if) any other documents specified in the Schedule or any Confirmation; and

(iii) upon reasonable demand by such other party, any form or document that may be required or
reasonably requested in writing in order to allow such other party or its Credit Support Provider to
make a payment under this Agreement or any applicable Credit Support Document without any
deduction or withholding for or on account of any Tax or with such deduction or withholding at a
reduced rate (so long as the completion, execution or submission of such form or document would
not materially prejudice the legal or commercial position of the party in receipt of such demand),
with any such form or document to be accurate and completed in a manner reasonably satisfactory
to such other party and to be executed and to be delivered with any reasonably required certification,

in each case by the date specified in the Schedule or such Confirmation or, if none is specified, as soon as
reasonably practicable.

(b) Maintain Authorisations. It will use al reasonable efforts to maintain in full force and effect all
consents of any governmental or other authority that are required to be obtained by it with respect to this
Agreement or any Credit Support Document to which it isa party and will use all reasonabl e effortsto obtain
any that may become necessary in the future.

(© Comply with Laws. It will comply in all material respects with al applicable laws and orders to
which it may be subject if failure so to comply would materially impair its ability to perform its obligations
under this Agreement or any Credit Support Document to which it is a party.

(d) Tax Agreement. It will give notice of any failure of a representation made by it under Section 3(f)
to be accurate and true promptly upon learning of such failure.

(e) Payment of Stamp Tax. Subject to Section 11, it will pay any Stamp Tax levied or imposed upon
it or in respect of its execution or performance of this Agreement by ajurisdiction in which it isincorporated,
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organised, managed and controlled, or considered to have its seat, or in which a branch or office through
which it is acting for the purpose of this Agreement is located (“ Stamp Tax Jurisdiction”) and will indemnify
the other party against any Stamp Tax levied or imposed upon the other party or in respect of the other party’s
execution or performance of this Agreement by any such Stamp Tax Jurisdiction which is not also a Stamp
Tax Jurisdiction with respect to the other party.

5. Events of Default and Termination Events

@ Events of Default. The occurrence at any time with respect to a party or, if applicable, any Credit
Support Provider of such party or any Specified Entity of such party of any of the following events constitutes
an event of default (an “Event of Default”) with respect to such party:—

(i) Failureto Pay or Deliver. Falure by the party to make, when due, any payment under this
Agreement or delivery under Section 2(a)(i) or 2(e) required to be made by it if such failure is not
remedied on or beforethethird Local Business Day after notice of such failureisgivento the party;

(ii) Breach of Agreement. Failure by the party to comply with or perform any agreement or
obligation (other than an obligation to make any payment under this Agreement or delivery under
Section 2(a)(i) or 2(e) or to give notice of a Termination Event or any agreement or obligation
under Section 4(a)(i), 4(a)(iii) or 4(d)) to be complied with or performed by the party in accordance
with this Agreement if such failure is not remedied on or before the thirtieth day after notice of
such failure is given to the party;

(iii) Credit Support Default.

(1) Failure by the party or any Credit Support Provider of such party to comply with or
perform any agreement or obligation to be complied with or performed by it in accordance
with any Credit Support Document if such failure is continuing after any applicable grace
period has elapsed;

(2) the expiration or termination of such Credit Support Document or the failing or ceasing
of such Credit Support Document to bein full force and effect for the purpose of this Agreement
(in either case other than in accordance with its terms) prior to the satisfaction of all obligations
of such party under each Transaction to which such Credit Support Document relates without
the written consent of the other party; or

(3) the party or such Credit Support Provider disaffirms, disclaims, repudiates or regjects, in
whole or in part, or challenges the validity of, such Credit Support Document;

(iv) Misrepresentation. A representation (other than a representation under Section 3(e) or (f))
made or repeated or deemed to have been made or repeated by the party or any Credit Support
Provider of such party in this Agreement or any Credit Support Document proves to have been
incorrect or misleading in any material respect when made or repeated or deemed to have been made
or repeated;

(v) Default under Specified Transaction. The party, any Credit Support Provider of such party or
any applicable Specified Entity of such party (1) defaults under a Specified Transaction and, after
giving effect to any applicable notice requirement or grace period, there occurs a liquidation of, an
acceleration of obligations under, or an early termination of, that Specified Transaction, (2) defaults,
after giving effect to any applicable notice requirement or grace period, in making any payment or
delivery due on the last payment, delivery or exchange date of, or any payment on early termination
of, a Specified Transaction (or such default continues for at least three Local Business Daysiif there
is no applicable notice requirement or grace period) or (3) disaffirms, disclaims, repudiates or
rejects, in whole or in part, a Specified Transaction (or such action is taken by any person or entity
appointed or empowered to operate it or act on its behalf);

(vi) Cross Default. If “Cross Default” is specified in the Schedule as applying to the party, the
occurrence or existence of (1) adefault, event of default or other similar condition or event (however
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described) in respect of such party, any Credit Support Provider of such party or any applicable
Specified Entity of such party under one or more agreements or instruments relating to Specified
Indebtedness of any of them (individually or collectively) in an aggregate amount of not less than
the applicable Threshold Amount (as specified in the Schedule) which has resulted in such Specified
I ndebtedness becoming, or becoming capable at such time of being declared, due and payable under
such agreements or instruments, before it would otherwise have been due and payable or (2) a default
by such party, such Credit Support Provider or such Specified Entity (individually or collectively)
in making one or more payments on the due date thereof in an aggregate amount of not less than the
applicable Threshold Amount under such agreements or instruments (after giving effect to any
applicable notice requirement or grace period);

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

(1) isdissolved (other than pursuant to a consolidation, amalgamation or merger); (2) becomes
insolvent or is unable to pay its debts or fails or admitsin writing itsinability generally to pay
its debts as they become due; (3) makes a general assignment, arrangement or composition
with or for the benefit of its creditors; (4) institutes or has instituted against it a proceeding
seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or
insolvency law or other similar law affecting creditors' rights, or a petition is presented for its
winding-up or liquidation, and, in the case of any such proceeding or petition instituted or
presented against it, such proceeding or petition (A) results in a judgment of insolvency or
bankruptcy or the entry of an order for relief or the making of an order for its winding-up or
liquidation or (B) is not dismissed, discharged, stayed or restrained in each case within 30 days
of the institution or presentation thereof; (5) has a resolution passed for its winding-up, official
management or liquidation (other than pursuant to a consolidation, amalgamation or merger);
(6) seeks or becomes subject to the appointment of an administrator, provisional liquidator,
conservator, receiver, trustee, custodian or other similar official for it or for all or substantially
al its assets; (7) has a secured party take possession of all or substantialy all its assets or has
adistress, execution, attachment, sequestration or other legal process levied, enforced or sued
on or against all or substantially all its assets and such secured party maintains possession, or
any such processis not dismissed, discharged, stayed or restrained, in each case within 30 days
thereafter; (8) causes or is subject to any event with respect to it which, under the applicable
laws of any jurisdiction, has an analogous effect to any of the events specified in clauses (1)
to (7) (inclusive); or (9) takes any action in furtherance of, or indicating its consent to, approval
of, or acquiescence in, any of the foregoing acts; or

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

(1) theresulting, surviving or transferee entity failsto assume all the obligations of such party
or such Credit Support Provider under this Agreement or any Credit Support Document to
which it or its predecessor was a party by operation of law or pursuant to an agreement
reasonably satisfactory to the other party to this Agreement; or

(2) the benefits of any Credit Support Document fail to extend (without the consent of the
other party) to the performance by such resulting, surviving or transferee entity of its
obligations under this Agreement.

Termination Events. The occurrence at any time with respect to a party or, if applicable, any Credit

Support Provider of such party or any Specified Entity of such party of any event specified below constitutes
an lllegality if the event is specified in (i) below, a Tax Event if the event is specified in (ii) below or a Tax
Event Upon Merger if the eventis specified in(iii) below, and, if specified to be applicable, aCredit Event
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Upon Merger if the event is specified pursuant to (iv) below or an Additional Termination Event if the event
is specified pursuant to (v) below:—

(©)

(i)  Ilegality. Due to the adoption of, or any changein, any applicable law after the date on which
a Transaction is entered into, or due to the promulgation of, or any change in, the interpretation by
any court, tribunal or regulatory authority with competent jurisdiction of any applicable law after
such date, it becomes unlawful (other than as a result of a breach by the party of Section 4(b)) for
such party (which will be the Affected Party): —

(1) to perform any absolute or contingent obligation to make a payment or delivery or to
receive a payment or delivery in respect of such Transaction or to comply with any other
material provision of this Agreement relating to such Transaction; or

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

(i) Tax Event. Dueto (x) any action taken by ataxing authority, or brought in a court of competent
jurisdiction, on or after the date on which a Transaction is entered into (regardless of whether such
action is taken or brought with respect to a party to this Agreement) or (y) a Change in Tax Law,
the party (which will be the Affected Party) will, or there is a substantial likelihood that it will, on
the next succeeding Scheduled Payment Date (1) be required to pay to the other party an additional
amount in respect of an Indemnifiable Tax under Section 2(d)(i)(4) (except in respect of interest
under Section 2(e), 6(d)(ii) or 6(e)) or (2) receive a payment from which an amount is required to
be deducted or withheld for or on account of a Tax (except in respect of interest under Section 2(e),
6(d)(ii) or 6(e)) and no additional amount is required to be paid in respect of such Tax under
Section 2(d)(i)(4) (other than by reason of Section 2(d)(i)(4)(A) or (B));

(iii) Tax Event Upon Merger. The party (the “Burdened Party”) on the next succeeding Scheduled
Payment Date will either (1) be required to pay an additional amount in respect of an Indemnifiable
Tax under Section 2(d)(i)(4) (except in respect of interest under Section 2(e), 6(d)(ii) or 6(¢)) or
(2) receive a payment from which an amount has been deducted or withheld for or on account of
any Indemnifiable Tax in respect of which the other party is not required to pay an additional amount
(other than by reason of Section 2(d)(i)(4)(A) or (B)), in either case as a result of a party
consolidating or amalgamating with, or merging with or into, or transferring all or substantially all
its assets to, another entity (which will be the Affected Party) where such action does not constitute
an event described in Section 5(a)(viii);

(iv) Credit Event Upon Merger. If “Credit Event Upon Merger” is specified in the Schedule as applying
to the party, such party (“X"), any Credit Support Provider of X or any applicable Specified Entity of X
consolidates or amalgamates with, or merges with or into, or transfers al or substantially all its assets
to, another entity and such action does not constitute an event described in Section 5(a)(viii) but the
creditworthiness of the resulting, surviving or transferee entity is materially weaker than that of X, such
Credit Support Provider or such Specified Entity, as the case may be, immediately prior to such action
(and, in such event, X or its successor or transferee, as appropriate, will be the Affected Party); or

(v) Additional Termination Event. If any “Additional Termination Event” is specified in the
Schedule or any Confirmation as applying, the occurrence of such event (and, in such event, the
Affected Party or Affected Parties shall be as specified for such Additional Termination Event in
the Schedule or such Confirmation).

Event of Default and Illegality. If an event or circumstance which would otherwise constitute or

give rise to an Event of Default also constitutes an Illegality, it will be treated as an Illegality and will not
constitute an Event of Default.
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6. Early Termination

@ Right to Terminate Following Event of Default. If at any time an Event of Default with respect to
a party (the “Defaulting Party”) has occurred and is then continuing, the other party (the “Non-defaulting
Party”) may, by not more than 20 days notice to the Defaulting Party specifying the relevant Event of Defaullt,
designate a day not earlier than the day such notice is effective as an Early Termination Date in respect of
al outstanding Transactions. If, however, “Automatic Early Termination” is specified in the Schedule as
applying to a party, then an Early Termination Date in respect of all outstanding Transactions will occur
immediately upon the occurrence with respect to such party of an Event of Default specified in
Section 5(a)(vii)(1), (3), (5), (6) or, to the extent analogous thereto, (8), and as of the time immediately
preceding the institution of the relevant proceeding or the presentation of the relevant petition upon the
occurrence with respect to such party of an Event of Default specified in Section 5(a)(vii)(4) or, to the extent
analogous thereto, (8).

(b) Right to Terminate Following Termination Event.

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

(i) Transfer to Avoid Termination Event. If either an Illegality under Section 5(b)(i)(1) or a Tax
Event occurs and there is only one Affected Party, or if a Tax Event Upon Merger occurs and the
Burdened Party is the Affected Party, the Affected Party will, as a condition to its right to designate
an Early Termination Date under Section 6(b)(iv), use al reasonable efforts (which will not require
such party to incur aloss, excluding immaterial, incidental expenses) to transfer within 20 days after
it gives notice under Section 6(b)(i) all its rights and obligations under this Agreement in respect of
the Affected Transactions to another of its Offices or Affiliates so that such Termination Event
ceases to exist.

If the Affected Party is not able to make such a transfer it will give notice to the other party to that
effect within such 20 day period, whereupon the other party may effect such a transfer within
30 days after the notice is given under Section 6(b)(i).

Any such transfer by a party under this Section 6(b)(ii) will be subject to and conditional upon the
prior written consent of the other party, which consent will not be withheld if such other party’s
policies in effect at such time would permit it to enter into transactions with the transferee on the
terms proposed.

(iii) Two Affected Parties. If an Illegality under Section 5(b)(i)(1) or a Tax Event occurs and there
are two Affected Parties, each party will use al reasonable efforts to reach agreement within 30 days
after notice thereof is given under Section 6(b)(i) on action to avoid that Termination Event.

(iv) Rightto Terminate. If: —

(1) atransfer under Section 6(b)(ii) or an agreement under Section 6(b)(iii), as the case may
be, has not been effected with respect to all Affected Transactions within 30 days after an
Affected Party gives notice under Section 6(b)(i); or

(2) an lllegality under Section 5(b)(i)(2), a Credit Event Upon Merger or an Additional
Termination Event occurs, or a Tax Event Upon Merger occurs and the Burdened Party is not
the Affected Party,

either party in the case of an Illegdity, the Burdened Party in the case of a Tax Event Upon Merger,
any Affected Party in the case of a Tax Event or an Additional Termination Event if there is more
than one Affected Party, or the party which is not the Affected Party in the case of a Credit Event
Upon Merger or an Additional Termination Event if there is only one Affected Party may, by not
more than 20 days notice to the other party and provided that the relevant Termination Event is then
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(©)

(d)

()

continuing, designate a day not earlier than the day such notice is effective as an Early Termination
Date in respect of all Affected Transactions.

Effect of Designation.

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

(i)  Upon the occurrence or effective designation of an Early Termination Date, no further
payments or deliveries under Section 2(a)(i) or 2(€) in respect of the Terminated Transactions will
be required to be made, but without prejudice to the other provisions of this Agreement. The amount,
if any, payablein respect of an Early Termination Date shall be determined pursuant to Section 6(€).

Calculations.

(i) Statement. On or as soon as reasonably practicable following the occurrence of an Early
Termination Date, each party will make the calculations onits part, if any, contemplated by Section 6(€)
and will provide to the other party a statement (1) showing, in reasonable detail, such calculations
(including all relevant quotations and specifying any amount payable under Section 6(€)) and (2) giving
details of the relevant account to which any amount payabletoit isto be paid. In the absence of written
confirmation from the source of a quotation obtained in determining a Market Quotation, the records of
the party obtaining such quotation will be conclusive evidence of the existence and accuracy of such
guotation.

(i) Payment Date. An amount calculated as being due in respect of any Early Termination Date
under Section 6(e) will be payable on the day that notice of the amount payable is effective (in the
case of an Early Termination Date which is designated or occurs as a result of an Event of Default)
and on the day which istwo Local Business Days after the day on which notice of the amount payable
is effective (in the case of an Early Termination Date which is designated as aresult of a Termination
Event). Such amount will be paid together with (to the extent permitted under applicable law)
interest thereon (before as well as after judgment) in the Termination Currency, from (and including)
the relevant Early Termination Date to (but excluding) the date such amount is paid, at the
Applicable Rate. Such interest will be calculated on the basis of daily compounding and the actual
number of days elapsed.

Payments on Early Termination. If an Early Termination Date occurs, the following provisions

shall apply based on the parties’ election in the Schedule of a payment measure, either “Market Quotation”
or “Loss’, and a payment method, either the “First Method” or the “ Second Method”. If the parties fail to
designate a payment measure or payment method in the Schedule, it will be deemed that “ Market Quotation”
or the “ Second Method”, as the case may be, shall apply. The amount, if any, payable in respect of an Early
Termination Date and determined pursuant to this Section will be subject to any Set-off.

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

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

(2) First Method and Loss. If the First Method and L oss apply, the Defaulting Party will pay
to the Non-defaulting Party, if a positive number, the Non-defaulting Party’s Loss in respect
of this Agreement.

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

(4) Second Method and Loss. If the Second Method and Loss apply, an amount will be payable
equal to the Non-defaulting Party’s Loss in respect of this Agreement. If that amount is a
positive number, the Defaulting Party will pay it to the Non-defaulting Party; if it is a negative
number, the Non-defaulting Party will pay the absolute value of that amount to the Defaulting
Party.

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

(1) One Affected Party. If there is one Affected Party, the amount payable will be determined
in accordance with Section 6(€)(i)(3), if Market Quotation applies, or Section 6(€)(i)(4), if Loss
applies, except that, in either case, references to the Defaulting Party and to the Non-defaulting
Party will be deemed to be references to the Affected Party and the party which is not the
Affected Party, respectively, and, if Loss applies and fewer than all the Transactions are being
terminated, Loss shall be calculated in respect of all Terminated Transactions.

(2) Two Affected Parties. If there are two Affected Parties. —

(A) if Market Quotation applies, each party will determine a Settlement Amount in
respect of the Terminated Transactions, and an amount will be payable equa to (I) the
sum of (a) one-half of the difference between the Settlement Amount of the party with
the higher Settlement Amount (“X”) and the Settlement Amount of the party with the
lower Settlement Amount (“Y”) and (b) the Termination Currency Equivalent of the
Unpaid Amounts owing to X less (I1) the Termination Currency Equivaent of the Unpaid
Amounts owing to Y; and

(B) if Loss applies, each party will determine its Loss in respect of this Agreement (or,
if fewer than all the Transactions are being terminated, in respect of all Terminated
Transactions) and an amount will be payable equal to one-half of the difference between
the Loss of the party with the higher Loss (“X") and the Loss of the party with the lower
Loss (“Y").

If the amount payable is a positive number, Y will pay it to X; if it is a negative number, X
will pay the absolute value of that amount to Y.

(iii)  Adjustment for Bankruptcy. In circumstances where an Early Termination Date occurs
because “Automatic Early Termination” applies in respect of a party, the amount determined under
this Section 6(e) will be subject to such adjustments as are appropriate and permitted by law to
reflect any payments or deliveries made by one party to the other under this Agreement (and retained
by such other party) during the period from the relevant Early Termination Date to the date for
payment determined under Section 6(d)(ii).

(iv) Pre-Estimate. The parties agree that if Market Quotation applies an amount recoverable under
this Section 6(e) is a reasonable pre-estimate of loss and not a penalty. Such amount is payable for
the loss of bargain and the loss of protection against future risks and except as otherwise provided
in this Agreement neither party will be entitled to recover any additional damages as a consequence
of such losses.
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7. Transfer

Subject to Section 6(b)(ii), neither this Agreement nor any interest or obligation in or under this Agreement
may be transferred (whether by way of security or otherwise) by either party without the prior written consent
of the other party, except that: —

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

(b) a party may make such atransfer of all or any part of itsinterest in any amount payable to it from
a Defaulting Party under Section 6(€).

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

€) Payment in the Contractual Currency. Each payment under this Agreement will be made in the
relevant currency specified in this Agreement for that payment (the “Contractual Currency”). To the extent
permitted by applicable law, any obligation to make payments under this Agreement in the Contractual
Currency will not be discharged or satisfied by any tender in any currency other than the Contractual
Currency, except to the extent such tender resultsin the actual receipt by the party to which payment is owed,
acting in a reasonable manner and in good faith in converting the currency so tendered into the Contractual
Currency, of the full amount in the Contractual Currency of all amounts payablein respect of this Agreement.
If for any reason the amount in the Contractual Currency so received falls short of the amount in the
Contractual Currency payable in respect of this Agreement, the party required to make the payment will, to
the extent permitted by applicable law, immediately pay such additional amount in the Contractual Currency
as may be necessary to compensate for the shortfall. If for any reason the amount in the Contractual Currency
so received exceeds the amount in the Contractual Currency payable in respect of this Agreement, the party
receiving the payment will refund promptly the amount of such excess.

(b) Judgments. To the extent permitted by applicable law, if any judgment or order expressed in a
currency other than the Contractual Currency isrendered (i) for the payment of any amount owing in respect
of this Agreement, (ii) for the payment of any amount relating to any early termination in respect of this
Agreement or (iii) in respect of ajudgment or order of another court for the payment of any amount described
in (i) or (ii) above, the party seeking recovery, after recovery in full of the aggregate amount to which such
party is entitled pursuant to the judgment or order, will be entitled to receive immediately from the other
party the amount of any shortfall of the Contractual Currency received by such party as a conseguence of
sums paid in such other currency and will refund promptly to the other party any excess of the Contractua
Currency received by such party as a consequence of sums paid in such other currency if such shortfall or
such excess arises or results from any variation between the rate of exchange at which the Contractual
Currency is converted into the currency of the judgment or order for the purposes of such judgment or order
and the rate of exchange at which such party is able, acting in a reasonable manner and in good faith in
converting the currency received into the Contractual Currency, to purchase the Contractual Currency with
the amount of the currency of the judgment or order actually received by such party. The term “rate of
exchange” includes, without limitation, any premiums and costs of exchange payable in connection with the
purchase of or conversion into the Contractual Currency.

(c) Separate I ndemnities. To the extent permitted by applicable law, these indemnities constitute
separate and independent obligations from the other obligations in this Agreement, will be enforceable as
separate and independent causes of action, will apply notwithstanding any indulgence granted by the party
to which any payment is owed and will not be affected by judgment being obtained or claim or proof being
made for any other sums payable in respect of this Agreement.

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

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

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

(© Survival of Obligations. Without prejudice to Sections 2(a)(iii) and 6(c)(ii), the abligations of the
parties under this Agreement will survive the termination of any Transaction.

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

(e Counterparts and Confirmations.

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

(i) The parties intend that they are legally bound by the terms of each Transaction from the moment
they agree to those terms (whether orally or otherwise). A Confirmation shall be entered into as
soon as practicable and may be executed and delivered in counterparts (including by facsimile
transmission) or be created by an exchange of telexes or by an exchange of electronic messages on
an electronic messaging system, which in each case will be sufficient for all purposes to evidence
abinding supplement to this Agreement. The partieswill specify therein or through another effective
means that any such counterpart, telex or electronic message constitutes a Confirmation.

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

(9) Headings. The headings used in this Agreement are for convenience of reference only and are not
to affect the construction of or to be taken into consideration in interpreting this Agreement.

10. Offices; Multibranch Parties

@ If Section 10(a) is specified in the Schedule as applying, each party that enters into a Transaction
through an Office other than its head or home office represents to the other party that, notwithstanding the
place of booking office or jurisdiction of incorporation or organisation of such party, the obligations of such
party arethe same asif it had entered into the Transaction through its head or home office. Thisrepresentation
will be deemed to be repeated by such party on each date on which a Transaction is entered into.

(b) Neither party may change the Office through which it makes and receives payments or deliveries
for the purpose of a Transaction without the prior written consent of the other party.

(© If a party is specified as a Multibranch Party in the Schedule, such Multibranch Party may make
and receive payments or deliveries under any Transaction through any Office listed in the Schedule, and the
Office through which it makes and receives payments or deliveries with respect to a Transaction will be
specified in the relevant Confirmation.

11. Expenses

A Defaulting Party will, on demand, indemnify and hold harmless the other party for and against all
reasonable out-of-pocket expenses, including legal fees and Stamp Tax, incurred by such other party by
reason of the enforcement and protection of itsrights under this Agreement or any Credit Support Document
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to which the Defaulting Party is a party or by reason of the early termination of any Transaction, including,
but not limited to, costs of collection.

12. Notices

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

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

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

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

(v) if sent by electronic messaging system, on the date that electronic message is received,

unless the date of that delivery (or attempted delivery) or that receipt, as applicable, is not a Local Business
Day or that communication is delivered (or attempted) or received, as applicable, after the close of business
on alLocal Business Day, in which case that communication shall be deemed given and effective on the first
following day that is a Local Business Day.

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

13. Governing Law and Jurisdiction

@ Governing Law. This Agreement will be governed by and construed in accordance with the law
specified in the Schedule.

(b) Jurisdiction. With respect to any suit, action or proceedings relating to this Agreement
(“Proceedings”), each party irrevocably:—

(i) submitsto thejurisdiction of the English courts, if this Agreement is expressed to be governed
by English law, or to the non-exclusive jurisdiction of the courts of the State of New York and the
United States District Court located in the Borough of Manhattan in New York City, if this
Agreement is expressed to be governed by the laws of the State of New York; and

(ii) waives any objection which it may have at any time to the laying of venue of any Proceedings
brought in any such court, waives any claim that such Proceedings have been brought in an
inconvenient forum and further waives the right to object, with respect to such Proceedings, that
such court does not have any jurisdiction over such party.

Nothing in this Agreement precludes either party from bringing Proceedings in any other jurisdiction
(outside, if this Agreement is expressed to be governed by English law, the Contracting States, as defined
in Section 1(3) of the Civil Jurisdiction and Judgments Act 1982 or any modification, extension or
re-enactment thereof for the time being in force) nor will the bringing of Proceedings in any one or more
jurisdictions preclude the bringing of Proceedings in any other jurisdiction.

(c) Service of Process. Each party irrevocably appoints the Process Agent (if any) specified opposite
itsname in the Scheduleto receive, for it and onits behalf, service of processin any Proceedings. If for any
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reason any party’s Process Agent is unable to act as such, such party will promptly notify the other party
and within 30 days appoint a substitute process agent acceptable to the other party. The parties irrevocably
consent to service of process given in the manner provided for notices in Section 12. Nothing in this
Agreement will affect the right of either party to serve process in any other manner permitted by law.

(d) Waiver of |mmunities. Each party irrevocably waives, to the fullest extent permitted by applicable
law, with respect to itself and its revenues and assets (irrespective of their use or intended use), all immunity
on the grounds of sovereignty or other similar grounds from (i) suit, (ii) jurisdiction of any court, (iii) relief
by way of injunction, order for specific performance or for recovery of property, (iv) attachment of its assets
(whether before or after judgment) and (v) execution or enforcement of any judgment to which it or its
revenues or assets might otherwise be entitled in any Proceedings in the courts of any jurisdiction and
irrevocably agrees, to the extent permitted by applicable law, that it will not claim any such immunity in any
Proceedings.

14. Definitions

As used in this Agreement.—

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

“ Affected Transactions’ means (a) with respect to any Termination Event consisting of an lllegality, Tax
Event or Tax Event Upon Merger, all Transactions affected by the occurrence of such Termination Event
and (b) with respect to any other Termination Event, all Transactions.

“ Affiliate” means, subject to the Schedule, in relation to any person, any entity controlled, directly or
indirectly, by the person, any entity that controls, directly or indirectly, the person or any entity directly or
indirectly under common control with the person. For this purpose, “control” of any entity or person means
ownership of amajority of the voting power of the entity or person.

“ Applicable Rate” means.—

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

(b)  inrespect of an obligation to pay an amount under Section 6(€e) of either party from and after the date
(determined in accordance with Section 6(d)(ii)) on which that amount is payable, the Default Rate;

(c) inrespect of all other obligations payable or deliverable (or which would have been but for
Section 2(a)(iii)) by a Non-defaulting Party, the Non-default Rate; and

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

“Changein Tax Law” means the enactment, promulgation, execution or ratification of, or any changein or
amendment to, any law (or in the application or official interpretation of any law) that occurs on or after the
date on which the relevant Transaction is entered into.

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

“Credit Event Upon Merger” has the meaning specified in Section 5(b).
“Credit Support Document” means any agreement or instrument that is specified assuchin this Agreement.
“Credit Support Provider” has the meaning specified in the Schedule.

“Default Rate” means arate per annum equal to the cost (without proof or evidence of any actual cost) to
the relevant payee (ascertified by it) if it were to fund or of funding the relevant amount plus 1% per annum.

14 ISDAO 1992



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

“Early Termination Date” means the date determined in accordance with Section 6(a) or 6(b)(iv).
“Event of Default” has the meaning specified in Section 5(a) and, if applicable, in the Schedule.
“Illegality” has the meaning specified in Section 5(b).

“Indemnifiable Tax” means any Tax other than a Tax that would not be imposed in respect of a payment
under this Agreement but for a present or former connection between the jurisdiction of the government or
taxation authority imposing such Tax and the recipient of such payment or a person related to such recipient
(including, without limitation, a connection arising from such recipient or related person being or having
been a citizen or resident of such jurisdiction, or being or having been organised, present or engaged in a
trade or business in such jurisdiction, or having or having had a permanent establishment or fixed place of
business in such jurisdiction, but excluding a connection arising solely from such recipient or related person
having executed, delivered, performed its obligations or received a payment under, or enforced, this
Agreement or a Credit Support Document).

“law” includes any treaty, law, rule or regulation (as modified, in the case of tax matters, by the practice of
any relevant governmenta revenue authority) and“lawful” and “unlawful” will be construed accordingly.

“Local Business Day” means, subject to the Schedule, a day on which commercial banks are open for
business (including dealings in foreign exchange and foreign currency deposits) (a) in relation to any
obligation under Section 2(a)(i), in the place(s) specified in the relevant Confirmation or, if not so specified,
as otherwise agreed by the parties in writing or determined pursuant to provisions contained, or incorporated
by reference, in this Agreement, (b) in relation to any other payment, in the place where the relevant account
is located and, if different, in the principal financial centre, if any, of the currency of such payment, (c) in
relation to any notice or other communication, including notice contemplated under Section 5(a)(i), in the
city specified in the address for notice provided by the recipient and, in the case of a notice contemplated
by Section 2(b), in the place where the relevant new account is to be located and (d) in relation to
Section 5(a)(v)(2), in the relevant locations for performance with respect to such Specified Transaction.

“Loss’ means, with respect to this Agreement or one or more Terminated Transactions, as the case may be, and
a party, the Termination Currency Equivalent of an amount that party reasonably determinesin good faith to be
itstotal losses and costs (or gain, in which case expressed as a negative number) in connection with this Agreement
or that Terminated Transaction or group of Terminated Transactions, as the case may be, including any loss of
bargain, cost of funding or, at the election of such party but without duplication, loss or cost incurred as aresult
of its terminating, liquidating, obtaining or reestablishing any hedge or related trading position (or any gain
resulting from any of them). Loss includes losses and costs (or gains) in respect of any payment or delivery
required to have been made (assuming satisfaction of each applicable condition precedent) on or before the
relevant Early Termination Date and not made, except, so asto avoid duplication, if Section 6(e)(i)(1) or (3) or
6(e)(ii)(2)(A) applies. Loss does not include a party’s legal fees and out-of-pocket expenses referred to under
Section 11. A party will determineits Loss as of the relevant Early Termination Date, or, if that is not reasonably
practicable, as of the earliest date thereafter asisreasonably practicable. A party may (but need not) determine
its Loss by reference to quotations of relevant rates or prices from one or more leading dealers in the relevant
markets.

“Market Quotation” means, with respect to one or more Terminated Transactions and a party making the
determination, an amount determined on the basis of quotations from Reference Market-makers. Each
guotation will be for an amount, if any, that would be paid to such party (expressed as a negative number)
or by such party (expressed as a positive number) in consideration of an agreement between such party (taking
into account any existing Credit Support Document with respect to the obligations of such party) and the
quoting Reference Market-maker to enter into a transaction (the “Replacement Transaction”) that would
have the effect of preserving for such party the economic equivalent of any payment or delivery (whether
the underlying obligation was absolute or contingent and assuming the satisfaction of each applicable
condition precedent) by the parties under Section 2(a)(i) in respect of such Terminated Transaction or group
of Terminated Transactions that would, but for the occurrence of therelevant Early Termination Date, have

15 ISDAO 1992



been required after that date. For this purpose, Unpaid Amounts in respect of the Terminated Transaction or
group of Terminated Transactions are to be excluded but, without limitation, any payment or delivery that
would, but for the relevant Early Termination Date, have been required (assuming satisfaction of each
applicable condition precedent) after that Early Termination Date is to be included. The Replacement
Transaction would be subject to such documentation as such party and the Reference Market-maker may, in
good faith, agree. The party making the determination (or its agent) will request each Reference
Market-maker to provide its quotation to the extent reasonably practicable as of the same day and time
(without regard to different time zones) on or as soon as reasonably practicable after the relevant Early
Termination Date. The day and time as of which those quotations are to be obtained will be selected in good
faith by the party obliged to make a determination under Section 6(€), and, if each party is so obliged, after
consultation with the other. If more than three quotations are provided, the Market Quotation will be the
arithmetic mean of the quotations, without regard to the quotations having the highest and lowest values. If
exactly three such quotations are provided, the Market Quotation will be the quotation remaining after
disregarding the highest and lowest quotations. For this purpose, if more than one quotation has the same
highest value or lowest value, then one of such quotations shall be disregarded. If fewer than three quotations
are provided, it will be deemed that the Market Quotation in respect of such Terminated Transaction or group
of Terminated Transactions cannot be determined.

“Non-default Rate” means a rate per annum equal to the cost (without proof or evidence of any actual cost)
to the Non-defaulting Party (as certified by it) if it were to fund the relevant amount.

“Non-defaulting Party” has the meaning specified in Section 6(a).
“Office” means a branch or office of a party, which may be such party’s head or home office.

“Potential Event of Default” means any event which, with the giving of notice or the lapse of time or both,
would constitute an Event of Default.

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

“Relevant Jurisdiction” means, with respect to a party, the jurisdictions (a) in which the party is
incorporated, organised, managed and controlled or considered to have its seat, (b) where an Office through

which the party is acting for purposes of this Agreement is located, (c) in which the party executes this
Agreement and (d) in relation to any payment, from or through which such payment is made.

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

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

“ Settlement Amount” means, with respect to a party and any Early Termination Date, the sum of; —
(@) the Termination Currency Equivalent of the Market Quotations (whether positive or negative) for each

Terminated Transaction or group of Terminated Transactions for which a Market Quotation is determined,;
and

(b) such party’s Loss (whether positive or negative and without reference to any Unpaid Amounts) for
each Terminated Transaction or group of Terminated Transactions for which a Market Quotation cannot be
determined or would not (in the reasonable belief of the party making the determination) produce a
commercially reasonable result.

“ Specified Entity” has the meanings specified in the Schedule.
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“ Specified Indebtedness” means, subject to the Schedule, any obligation (whether present or future,
contingent or otherwise, as principal or surety or otherwise) in respect of borrowed money.

“ Specified Transaction” means, subject to the Schedule, (a) any transaction (including an agreement with respect
thereto) now existing or hereafter entered into between one party to this Agreement (or any Credit Support
Provider of such party or any applicable Specified Entity of such party) and the other party to this Agreement (or
any Credit Support Provider of such other party or any applicable Specified Entity of such other party) which is
arate swap transaction, basis swap, forward rate transaction, commodity swap, commadity option, equity or
equity index swap, equity or equity index option, bond option, interest rate option, foreign exchange transaction,
cap transaction, floor transaction, collar transaction, currency swap transaction, cross-currency rate swap
transaction, currency option or any other similar transaction (including any option with respect to any of these
transactions), (b) any combination of these transactions and (c) any other transaction identified as a Specified
Transaction in this Agreement or the relevant confirmation.

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

“Tax” means any present or future tax, levy, impost, duty, charge, assessment or fee of any nature (including
interest, penalties and additions thereto) that is imposed by any government or other taxing authority in
respect of any payment under this Agreement other than astamp, registration, documentation or similar tax.

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

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

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

“Termination Currency Equivalent” means, in respect of any amount denominated in the Termination
Currency, such Termination Currency amount and, in respect of any amount denominated in a currency other
than the Termination Currency (the “Other Currency”), the amount in the Termination Currency determined
by the party making the relevant determination as being required to purchase such amount of such Other
Currency as at the relevant Early Termination Date, or, if the relevant Market Quotation or Loss (as the case
may be), is determined as of alater date, that later date, with the Termination Currency at the rate equal to
the spot exchange rate of the foreign exchange agent (selected as provided below) for the purchase of such
Other Currency with the Termination Currency at or about 11:00 am. (in the city in which such foreign
exchange agent is located) on such date as would be customary for the determination of such a rate for the
purchase of such Other Currency for value on the relevant Early Termination Date or that later date. The
foreign exchange agent will, if only one party is obliged to make a determination under Section 6(€), be
selected in good faith by that party and otherwise will be agreed by the parties.

“Termination Event” means an lllegality, a Tax Event or a Tax Event Upon Merger or, if specified to be
applicable, a Credit Event Upon Merger or an Additional Termination Event.

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

“Unpaid Amounts’ owing to any party means, with respect to an Early Termination Date, the aggregate of
(a) in respect of al Terminated Transactions, the amounts that became payable (or that would have become
payable but for Section 2(a)(iii)) to such party under Section 2(a)(i) on or prior to such Early Termination
Date and which remain unpaid as at such Early Termination Date and (b) in respect of each Terminated
Transaction, for each obligation under Section 2(a)(i) which was (or would have been but for
Section 2(a)(iii)) required to be settled by delivery to such party on or prior to such Early Termination Date
and which hasnot been so seftled as at such Early Termination Date, an amount equa to the fair market
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value of that which was (or would have been) required to be delivered as of the originally scheduled date
for delivery, in each case together with (to the extent permitted under applicable law) interest, in the currency
of such amounts, from (and including) the date such amounts or obligations were or would have been required
to have been paid or performed to (but excluding) such Early Termination Date, at the Applicable Rate. Such
amounts of interest will be calculated on the basis of daily compounding and the actual number of days
elapsed. The fair market value of any obligation referred to in clause (b) above shall be reasonably
determined by the party obliged to make the determination under Section 6(€) or, if each party is so obliged,
it shall be the average of the Termination Currency Equivalents of the fair market values reasonably
determined by both parties.

IN WITNESS WHEREOF the parties have executed this document on the respective dates specified below
with effect from the date specified on the first page of this document.

(Name of Party) (Name of Party)
By s By
Name: Name:
Title: Title
Date: Date
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(Multicurrency — Cross Bor der)

| SDA.

International Swap Dealers Association, Inc.

SCHEDULE
tothe
Master Agreement
dated @S Of ..o
DEIWEEN .o ANA e s
(“Party A”) (“Party B”)

Part 1. Termination Provisions.

@ “ Specified Entity” meansin relation to Party A for the purpose of: —
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(b) “ Specified Transaction” will have the meaning specified in Section 14 of this Agreement unless

another meaning iS SPECITIEA NEIE ..o e

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

another meaning is SPECITIEA NEIE ........cv e e e

* Delete as applicable.
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(d)

(€)

(f)

(9)

(h)

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

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

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

“Termination CUrrenCy” MEANS ......cccccvvvrereereesesieseesie e e seeseesee s , If such currency is specified and
freely available, and otherwise United States Dollars.

Additional Termination Event will/will not apply*. The following shall constitute an Additiona
TEMINGLION BVENE: —— .ottt b e b bt bt bbb et e bt s bt s e et e bt sb e s b e b et sbesbesee s

Part 2. Tax Representations.

@

(b)

Payer Representations. For the purpose of Section 3(e) of this Agreement, Party A will/will not* make the
following representation and Party B will/will not* make the following representation: —

It is not required by any applicable law, as modified by the practice of any relevant governmental revenue
authority, of any Relevant Jurisdiction to make any deduction or withholding for or on account of any Tax
from any payment (other than interest under Section 2(€), 6(d)(ii) or 6(e) of this Agreement) to be made
by it to the other party under this Agreement. In making this representation, it may rely on (i) the accuracy
of any representations made by the other party pursuant to Section 3(f) of this Agreement, (ii) the
satisfaction of the agreement contained in Section 4(a)(i) or 4(a)(iii) of this Agreement and the accuracy
and effectiveness of any document provided by the other party pursuant to Section 4(a)(i) or 4(a)(iii) of
this Agreement and (iii) the satisfaction of the agreement of the other party contained in Section 4(d) of
this Agreement, provided that it shall not be a breach of this representation where reliance is placed on
clause (ii) and the other party does not deliver a form or document under Section 4(a)(iii) by reason of
materia prejudice to itslegal or commercial position.

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

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

It is fully eligible for the benefits of the “Business Profits’ or “Industrial and Commercia Profits’

provision, as the case may be, the “Interest” provision or the “Other Income” provision (if any) of the
Specified Treaty with respect to any payment described in such provisions and received or to be received

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

If such representation applies, then: —

“ Specified Treaty” meanswith reSPECt tO Palrty A oo s s
“ Specified Jurisdiction” meanswith respect to Party A ..o e
“ Specified Treaty” meanswith respect tO Party B ..oooveeee e

“ Specified Jurisdiction” meanswith respect to Party B ......ooovcieie s

(i1) Thefollowing representation will/will not* apply to Party A and will/will not* apply to Party B: —

Each payment received or to be received by it in connection with this Agreement will be effectively
connected with its conduct of atrade or business in the Specified Jurisdiction.

If such representation applies, then: —
“ Specified Jurisdiction” meanswith reSpect to Party A ..o e e

“ Specified Jurisdiction” meanswith respect to Party B ... e

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

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

(iv)  Other Payee REPIESENIALIONS. —  ....oeoiiii et sr e s ra e ee s resre e e e ee e e

N.B. The above representations may need modification if either party isaMultibranch Party.

* Delete as applicable.
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Part 3. Agreement to Deliver Documents.

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

(a) Tax forms, documents or certificates to be delivered are: —

(b) Other documents to be delivered are: —

Party required to Form/Document/ Date by which
deliver document Certificate to be delivered

Part 4. Miscellaneous.

@

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

Address for notices or communications to Party A: —

F A0 0| (===

Electronic Messaging System DEtailS: ........ccccveveiieieeiese s

Address for natices or communications to Party B: —

A0 (0| €S TR

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

Covered by
Section 3(d)
Representation

Y es/No*
Y es/No*
Y es/No*
Y es/No*
Y es/No*
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Electronic Messaging SyStEM DELAIIS. ........cooviiiiiieiiise st sbe e e
(b) Process Agent. For the purpose of Section 13(c) of this Agreement: —
Party A apPOINES 8S TS PrOCESS AQENL ..ocveiieiiiiciieierie sttt sttt bbb s sbesbesneeneesrennas
Party B appOintS aS itS PrOCESS AGENT ....vocueeiiie ettt sttt s te e e e s besresaeenaesbesresneeneesrenns
(c) Offices. The provisions of Section 10(a) will/will not* apply to this Agreement.
(d) Multibranch Party. For the purpose of Section 10(c) of this Agreement: —
Party A ig/is not* aMultibranch Party and, if so, may act through the following Offices. —

(e) Calculation Agent. The Calculation AQENt IS .....ovvuvve it e e , unless otherwise
specified in a Confirmation in relation to the relevant Transaction.

(f) Credit Support Document. Details of any Credit Support Document: — .........ccovviiiviiiiiie e

(g) Credit Support Provider. Credit Support Provider meansinrelationto Party A, ........ccovviiiiiiiiii e

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

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

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

Part 5. Other Provisions.

* Delete as applicable.
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| SDA.

International Swaps and Derivatives Association, Inc.

2002 MASTER AGREEMENT

(072 (< 0 [ X o

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

Accordingly, the parties agree as follows.—
1 Interpretation

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

(b) Inconsistency. In the event of any inconsistency between the provisions of the Schedule and the other
provisions of this Master Agreement, the Schedule will prevail. In the event of any inconsistency between the
provisions of any Confirmation and this Master Agreement, such Confirmation will prevail for the purpose of the
relevant Transaction.

(c) Single Agreement. All Transactions are entered into in reliance on the fact that this Master Agreement and
al Confirmations form a single agreement between the parties (collectively referred to as this “ Agreement”), and the
parties would not otherwise enter into any Transactions.

2. Obligations
@ General Conditions.
0] Each party will make each payment or delivery specified in each Confirmation to be made by it,

subject to the other provisions of this Agreement.

(i) Payments under this Agreement will be made on the due date for value on that date in the place of
the account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in freely
transferable funds and in the manner customary for payments in the required currency. Where settlement is
by delivery (that is, other than by payment), such delivery will be made for receipt on the due date in the
manner customary for the relevant obligation unless otherwise specified in the relevant Confirmation or
elsewhere in this Agreement.

Copyright © 2002 by International Swaps and Derivatives Association, Inc.



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

(b) Change of Account. Either party may change its account for receiving a payment or delivery by giving
notice to the other party at least five Local Business Days prior to the Scheduled Settlement Date for the payment or
delivery to which such change applies unless such other party gives timely notice of a reasonable objection to such
change.

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

by each party to the other, then, on such date, each party’s obligation to make payment of any such amount will be
automatically satisfied and discharged and, if the aggregate amount that would otherwise have been payable by one
party exceeds the aggregate amount that would otherwise have been payable by the other party, replaced by an
obligation upon the party by which the larger aggregate amount would have been payable to pay to the other party the
excess of the larger aggregate amount over the smaller aggregate amount.

The parties may elect in respect of two or more Transactions that a net amount and payment obligation will be
determined in respect of all amounts payable on the same date in the same currency in respect of those Transactions,
regardless of whether such amounts are payable in respect of the same Transaction. The election may be made in the
Schedule or any Confirmation by specifying that “Multiple Transaction Payment Netting” applies to the Transactions
identified as being subject to the election (in which case clause (ii) above will not apply to such Transactions). If
Multiple Transaction Payment Netting is applicable to Transactions, it will apply to those Transactions with effect
from the starting date specified in the Schedule or such Confirmation, or, if a starting date is not specified in the
Schedule or such Confirmation, the starting date otherwise agreed by the parties in writing. This election may be
made separately for different groups of Transactions and will apply separately to each pairing of Offices through
which the parties make and receive payments or deliveries.

(d) Deduction or Withholding for Tax.

0] Gross-Up. All payments under this Agreement will be made without any deduction or withholding
for or on account of any Tax unless such deduction or withholding is required by any applicable law, as
modified by the practice of any relevant governmental revenue authority, then in effect. If a party is so
required to deduct or withhold, then that party (“X”) will:—

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

2 pay to the relevant authorities the full amount required to be deducted or withheld
(including the full amount required to be deducted or withheld from any additional amount paid by
X to Y under this Section 2(d)) promptly upon the earlier of determining that such deduction or
withholding is required or receiving notice that such amount has been assessed against Y;;

€] promptly forward to Y an official receipt (or a certified copy), or other documentation
reasonably acceptableto Y, evidencing such payment to such authorities; and
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3.

4 if such Tax is an Indemnifiable Tax, pay to Y, in addition to the payment to which Y is
otherwise entitled under this Agreement, such additional amount as is necessary to ensure that the
net amount actually received by Y (free and clear of Indemnifiable Taxes, whether assessed against
X or Y) will equal the full amount Y would have received had no such deduction or withholding
been required. However, X will not be required to pay any additional amount to Y to the extent that
it would not be required to be paid but for:—

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

(B) the failure of a representation made by Y pursuant to Section 3(f) to be accurate
and true unless such failure would not have occurred but for (I) any action taken by a
taxing authority, or brought in a court of competent jurisdiction, after a Transaction is
entered into (regardless of whether such action is taken or brought with respect to a party
to this Agreement) or (1) aChangein Tax Law.

(i) Liability. If:—
(@D} X is required by any applicable law, as modified by the practice of any relevant
governmental revenue authority, to make any deduction or withholding in respect of which X would
not be required to pay an additional amount to Y under Section 2(d)(i)(4);
(2 X does not so deduct or withhold; and
(3) aliability resulting from such Tax is assessed directly against X,
then, except to the extent Y has satisfied or then satisfies the liability resulting from such Tax, Y will
promptly pay to X the amount of such liability (including any related liability for interest, but including any
related liability for penaties only if Y has failed to comply with or perform any agreement contained in
Section 4(a)(i), 4(a)(iii) or 4(d)).

Representations

Each party makes the representations contained in Sections 3(a), 3(b), 3(c), 3(d), 3(e) and 3(f) and, if specified in the
Schedule as applying, 3(g) to the other party (which representations will be deemed to be repeated by each party on
each date on which a Transaction is entered into and, in the case of the representations in Section 3(f), at all times
until the termination of this Agreement). If any “Additional Representation” is specified in the Schedule or any
Confirmation as applying, the party or parties specified for such Additional Representation will make and, if
applicable, be deemed to repeat such Additional Representation at the time or times specified for such Additional
Representation.

@

Basic Representations.

() Status. It isduly organised and validly existing under the laws of the jurisdiction of its organisation
or incorporation and, if relevant under such laws, in good standing;

(i) Powers. It has the power to execute this Agreement and any other documentation relating to this
Agreement to which it is a party, to deliver this Agreement and any other documentation relating to this
Agreement that it is required by this Agreement to deliver and to perform its obligations under this
Agreement and any obligations it has under any Credit Support Document to which it is a party and has
taken all necessary action to authorise such execution, delivery and performance;
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(iii) No Violation or Conflict. Such execution, delivery and performance do not violate or conflict with
any law applicable to it, any provision of its constitutional documents, any order or judgment of any court or
other agency of government applicable to it or any of its assets or any contractual restriction binding on or
affecting it or any of its assets;

(iv) Consents. All governmental and other consents that are required to have been obtained by it with
respect to this Agreement or any Credit Support Document to which it is a party have been obtained and are
in full force and effect and al conditions of any such consents have been complied with; and

(v) Obligations Binding. Its obligations under this Agreement and any Credit Support Document to
which it is a party constitute its legal, valid and binding obligations, enforceable in accordance with their
respective terms (subject to applicable bankruptcy, reorganisation, insolvency, moratorium or similar laws
affecting creditors rights generally and subject, as to enforceability, to equitable principles of general
application (regardless of whether enforcement is sought in a proceeding in equity or at law)).

(b) Absence of Certain Events. No Event of Default or Potential Event of Default or, to its knowledge,
Termination Event with respect to it has occurred and is continuing and no such event or circumstance would occur
as aresult of its entering into or performing its obligations under this Agreement or any Credit Support Document to
which itisaparty.

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

(d) Accuracy of Specified Information. All applicable information that is furnished in writing by or on behalf
of it to the other party and is identified for the purpose of this Section 3(d) in the Schedule is, as of the date of the
information, true, accurate and complete in every material respect.

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

()] Payee Tax Representations. Each representation specified in the Schedule as being made by it for the
purpose of this Section 3(f) is accurate and true.

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

4, Agreements

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

)] Furnish Specified Information. It will deliver to the other party or, in certain cases under clause (iii)
below, to such government or taxing authority as the other party reasonably directs.—

0] any forms, documents or certificates relating to taxation specified in the Schedule or any
Confirmation;
(i) any other documents specified in the Schedule or any Confirmation; and
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(iii) upon reasonable demand by such other party, any form or document that may be required or
reasonably requested in writing in order to allow such other party or its Credit Support Provider to make a
payment under this Agreement or any applicable Credit Support Document without any deduction or
withholding for or on account of any Tax or with such deduction or withholding at a reduced rate (so long as
the completion, execution or submission of such form or document would not materially prejudice the legal
or commercial position of the party in receipt of such demand), with any such form or document to be
accurate and completed in a manner reasonably satisfactory to such other party and to be executed and to be
delivered with any reasonably required certification,

in each case by the date specified in the Schedule or such Confirmation or, if none is specified, as soon as reasonably
practicable.

(b) Maintain Authorisations. It will use al reasonable efforts to maintain in full force and effect al consents of
any governmental or other authority that are required to be obtained by it with respect to this Agreement or any
Credit Support Document to which it is a party and will use al reasonable efforts to obtain any that may become
necessary in the future.

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

(d) Tax Agreement. It will give notice of any failure of a representation made by it under Section 3(f) to be
accurate and true promptly upon learning of such failure.

(e Payment of Stamp Tax. Subject to Section 11, it will pay any Stamp Tax levied or imposed upon it or in
respect of its execution or performance of this Agreement by a jurisdiction in which it is incorporated, organised,
managed and controlled or considered to have its seat, or where an Office through which it is acting for the purpose
of this Agreement is located (“Stamp Tax Jurisdiction™), and will indemnify the other party against any Stamp Tax
levied or imposed upon the other party or in respect of the other party’s execution or performance of this Agreement
by any such Stamp Tax Jurisdiction which is not a'so a Stamp Tax Jurisdiction with respect to the other party.

5. Events of Default and Termination Events

@ Events of Default. The occurrence at any time with respect to a party or, if applicable, any Credit Support
Provider of such party or any Specified Entity of such party of any of the following events constitutes (subject to
Sections 5(c) and 6(e)(iv)) an event of default (an “Event of Default”) with respect to such party:—

Q) Failure to Pay or Deliver. Falure by the party to make, when due, any payment under this
Agreement or delivery under Section 2(a)(i) or 9(h)(i)(2) or (4) required to be made by it if such failure is
not remedied on or before the first Local Business Day in the case of any such payment or the first Local
Delivery Day in the case of any such delivery after, in each case, notice of such failure is given to the party;

(i) Breach of Agreement; Repudiation of Agreement.

D Failure by the party to comply with or perform any agreement or obligation (other than an
obligation to make any payment under this Agreement or delivery under Section 2()(i) or 9(h)(i)(2)
or (4) or to give notice of a Termination Event or any agreement or obligation under Section 4(a)(i),
4(a)(iii) or 4(d)) to be complied with or performed by the party in accordance with this Agreement
if such failureis not remedied within 30 days after notice of such failureis given to the party; or

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

(iv)

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

Credit Support Default.

(1) Failure by the party or any Credit Support Provider of such party to comply with or
perform any agreement or obligation to be complied with or performed by it in accordance with any
Credit Support Document if such failure is continuing after any applicable grace period has el apsed;

2 the expiration or termination of such Credit Support Document or the failing or ceasing of
such Credit Support Document, or any security interest granted by such party or such Credit
Support Provider to the other party pursuant to any such Credit Support Document, to be in full
force and effect for the purpose of this Agreement (in each case other than in accordance with its
terms) prior to the satisfaction of all obligations of such party under each Transaction to which such
Credit Support Document relates without the written consent of the other party; or

©)] the party or such Credit Support Provider disaffirms, disclaims, repudiates or rejects, in
whole or in part, or challenges the validity of, such Credit Support Document (or such action is
taken by any person or entity appointed or empowered to operate it or act on its behalf);

Misrepresentation. A representation (other than a representation under Section 3(€) or 3(f)) made

or repeated or deemed to have been made or repeated by the party or any Credit Support Provider of such
party in this Agreement or any Credit Support Document proves to have been incorrect or misleading in any
material respect when made or repeated or deemed to have been made or repeated;

v)

Default Under Specified Transaction. The party, any Credit Support Provider of such party or any

applicable Specified Entity of such party:—

() defaults (other than by failing to make a delivery) under a Specified Transaction or any
credit support arrangement relating to a Specified Transaction and, after giving effect to any
applicable notice requirement or grace period, such default results in a liquidation of, an
acceleration of obligations under, or an early termination of, that Specified Transaction;

2 defaults, after giving effect to any applicable notice requirement or grace period, in making
any payment due on the last payment or exchange date of, or any payment on early termination of, a
Specified Transaction (or, if there is no applicable notice requirement or grace period, such default
continues for at least one Local Business Day);

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

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

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

occurrence or existence of:—

(vii)

() a default, event of default or other similar condition or event (however described) in
respect of such party, any Credit Support Provider of such party or any applicable Specified Entity
of such party under one or more agreements or instruments relating to Specified Indebtedness of
any of them (individually or collectively) where the aggregate principal amount of such agreements
or instruments, either alone or together with the amount, if any, referred to in clause (2) below, is
not less than the applicable Threshold Amount (as specified in the Schedule) which has resulted in
such Specified Indebtedness becoming, or becoming capable at such time of being declared, due
and payable under such agreements or instruments before it would otherwise have been due and
payable; or

2 a default by such party, such Credit Support Provider or such Specified Entity
(individually or collectively) in making one or more payments under such agreements or
instruments on the due date for payment (after giving effect to any applicable notice requirement or
grace period) in an aggregate amount, either alone or together with the amount, if any, referred toin
clause (1) above, of not less than the applicable Threshold Amount;

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

Entity of such party:—

(1) is dissolved (other than pursuant to a consolidation, amalgamation or merger); (2) becomes
insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay its
debts as they become due; (3) makes a general assignment, arrangement or composition with or for
the benefit of its creditors; (4)(A) institutes or has instituted against it, by a regulator, supervisor or
any similar official with primary insolvency, rehabilitative or regulatory jurisdiction over it in the
jurisdiction of its incorporation or organisation or the jurisdiction of its head or home office, a
proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any
bankruptcy or insolvency law or other similar law affecting creditors rights, or a petition is
presented for its winding-up or liquidation by it or such regulator, supervisor or similar official, or
(B) has ingtituted against it a proceeding seeking a judgment of insolvency or bankruptcy or any
other relief under any bankruptcy or insolvency law or other similar law affecting creditors' rights,
or a petition is presented for its winding-up or liquidation, and such proceeding or petition is
ingtituted or presented by a person or entity not described in clause (A) above and either (I) results
in a judgment of insolvency or bankruptcy or the entry of an order for relief or the making of an
order for its winding-up or liquidation or (I1) is not dismissed, discharged, stayed or restrained in
each case within 15 days of the institution or presentation thereof; (5) has a resolution passed for its
winding-up, official management or liquidation (other than pursuant to a consolidation,
amalgamation or merger); (6) seeks or becomes subject to the appointment of an administrator,
provisional liquidator, conservator, receiver, trustee, custodian or other similar official for it or for
all or substantially all its assets; (7) has a secured party take possession of al or substantialy al its
assets or has a distress, execution, attachment, sequestration or other legal process levied, enforced
or sued on or against al or substantialy all its assets and such secured party maintains possession,
or any such processis not dismissed, discharged, stayed or restrained, in each case within 15 days
thereafter; (8) causes or is subject to any event with respect to it which, under the applicable laws of
any jurisdiction, has an analogous effect to any of the events specified in clauses (1) to (7) above
(inclusive); or (9) takes any action in furtherance of, or indicating its consent to, approval of, or
acquiescence in, any of the foregoing acts; or
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(viii)  Merger Without Assumption. The party or any Credit Support Provider of such party consolidates
or amalgamates with, or merges with or into, or transfers al or substantialy al its assets to, or reorganises,
reincorporates or recongtitutes into or as, another entity and, at the time of such consolidation,
amalgamation, merger, transfer, reorganisation, reincorporation or reconstitution:—

Q) the resulting, surviving or transferee entity fails to assume al the obligations of such party
or such Credit Support Provider under this Agreement or any Credit Support Document to which it
or its predecessor was a party; or

2 the benefits of any Credit Support Document fail to extend (without the consent of the
other party) to the performance by such resulting, surviving or transferee entity of its obligations
under this Agreement.

(b) Termination Events. The occurrence at any time with respect to a party or, if applicable, any Credit
Support Provider of such party or any Specified Entity of such party of any event specified below constitutes (subject
to Section 5(c)) an lllegdity if the event is specified in clause (i) below, a Force Mgeure Event if the event is
specified in clause (ii) below, a Tax Event if the event is specified in clause (iii) below, a Tax Event Upon Merger if
the event is specified in clause (iv) below, and, if specified to be applicable, a Credit Event Upon Merger if the event
is specified pursuant to clause (v) below or an Additional Termination Event if the event is specified pursuant to
clause (vi) below:—

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

(1) for the Office through which such party (which will be the Affected Party) makes and
receives payments or deliveries with respect to such Transaction to perform any absolute or
contingent obligation to make a payment or delivery in respect of such Transaction, to receive a
payment or delivery in respect of such Transaction or to comply with any other material provision
of this Agreement relating to such Transaction; or

2 for such party or any Credit Support Provider of such party (which will be the Affected
Party) to perform any absolute or contingent obligation to make a payment or delivery which such
party or Credit Support Provider has under any Credit Support Document relating to such
Transaction, to receive a payment or delivery under such Credit Support Document or to comply
with any other material provision of such Credit Support Document;

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

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

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

s0 long as the force majeure or act of state is beyond the control of such Office, such party or such Credit
Support Provider, as appropriate, and such Office, party or Credit Support Provider could not, after using al
reasonable efforts (which will not require such party or Credit Support Provider to incur a loss, other than
immaterial, incidental expenses), overcome such prevention, impossibility or impracticability;

(iii) Tax Event. Due to (1) any action taken by a taxing authority, or brought in a court of competent
jurisdiction, after a Transaction is entered into (regardless of whether such action is taken or brought with
respect to a party to this Agreement) or (2) a Change in Tax Law, the party (which will be the Affected
Party) will, or there is a substantial likelihood that it will, on the next succeeding Scheduled Settlement Date
(A) be required to pay to the other party an additional amount in respect of an Indemnifiable Tax under
Section 2(d)(i)(4) (except in respect of interest under Section 9(h)) or (B) receive a payment from which an
amount is required to be deducted or withheld for or on account of a Tax (except in respect of interest under
Section 9(h)) and no additional amount is required to be paid in respect of such Tax under Section 2(d)(i)(4)
(other than by reason of Section 2(d)(i)(4)(A) or (B));

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

(v) Credit Event Upon Merger. If “Credit Event Upon Merger” is specified in the Schedule as
applying to the party, a Designated Event (as defined below) occurs with respect to such party, any Credit
Support Provider of such party or any applicable Specified Entity of such party (in each case, “X") and such
Designated Event does not congtitute a Merger Without Assumption, and the creditworthiness of X or, if
applicable, the successor, surviving or transferee entity of X, after taking into account any applicable Credit
Support Document, is materially weaker immediately after the occurrence of such Designated Event than
that of X immediately prior to the occurrence of such Designated Event (and, in any such event, such party
or its successor, surviving or transferee entity, as appropriate, will be the Affected Party). A “Designated
Event” with respect to X means that:—

(1) X consolidates or amalgamates with, or merges with or into, or transfers all or substantially
all its assets (or any substantial part of the assets comprising the business conducted by X as of the
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(d)

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

2 any person, related group of persons or entity acquires directly or indirectly the beneficial
ownership of (A) equity securities having the power to elect a majority of the board of directors (or
its equivalent) of X or (B) any other ownership interest enabling it to exercise control of X; or

3 X effects any substantial change in its capital structure by means of the issuance,
incurrence or guarantee of debt or the issuance of (A) preferred stock or other securities convertible
into or exchangeable for debt or preferred stock or (B) in the case of entities other than
corporations, any other form of ownership interest; or

(vi) Additional Termination Event. If any “Additional Termination Event” is specified in the Schedule
or any Confirmation as applying, the occurrence of such event (and, in such event, the Affected Party or
Affected Parties will be as specified for such Additional Termination Event in the Schedule or such
Confirmation).

Hierarchy of Events.

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

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

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

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

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

(€)

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

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

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

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

6. Early Termination; Close-Out Netting

@ Right to Terminate Following Event of Default. If at any time an Event of Default with respect to a party
(the “Defaulting Party”) has occurred and is then continuing, the other party (the “Non-defaulting Party”) may, by not
more than 20 days notice to the Defaulting Party specifying the relevant Event of Default, designate a day not earlier
than the day such notice is effective as an Early Termination Date in respect of all outstanding Transactions. If,
however, “Automatic Early Termination” is specified in the Schedule as applying to a party, then an Early
Termination Date in respect of al outstanding Transactions will occur immediately upon the occurrence with respect
to such party of an Event of Default specified in Section 5(a)(vii)(1), (3), (5), (6) or, to the extent analogous thereto,
(8), and as of the time immediately preceding the institution of the relevant proceeding or the presentation of the
relevant petition upon the occurrence with respect to such party of an Event of Default specified in
Section 5(a)(vii)(4) or, to the extent analogous thereto, (8).

(b) Right to Terminate Following Termination Event.

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

(i) Transfer to Avoid Termination Event. If a Tax Event occurs and there is only one Affected Party,
or if a Tax Event Upon Merger occurs and the Burdened Party is the Affected Party, the Affected Party will,
as a condition to its right to designate an Early Termination Date under Section 6(b)(iv), use all reasonable
efforts (which will not require such party to incur a loss, other than immaterial, incidental expenses) to
transfer within 20 days after it gives notice under Section 6(b)(i) al its rights and obligations under this
Agreement in respect of the Affected Transactions to another of its Offices or Affiliates so that such
Termination Event ceases to exist.

If the Affected Party is not able to make such a transfer it will give notice to the other party to that effect
within such 20 day period, whereupon the other party may effect such a transfer within 30 days after the
notice is given under Section 6(b)(i).

Any such transfer by a party under this Section 6(b)(ii) will be subject to and conditional upon the prior
written consent of the other party, which consent will not be withheld if such other party’s policies in effect
at such time would permit it to enter into transactions with the transferee on the terms proposed.

(i) Two Affected Parties. If a Tax Event occurs and there are two Affected Parties, each party will use

all reasonable efforts to reach agreement within 30 days after notice of such occurrence is given under
Section 6(b)(i) to avoid that Termination Event.
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(iv)

Right to Terminate.

D

Ifi—

(A) a transfer under Section 6(b)(ii) or an agreement under Section 6(b)(iii), as the
case may be, has not been effected with respect to all Affected Transactions within 30 days
after an Affected Party gives notice under Section 6(b)(i); or

(B) a Credit Event Upon Merger or an Additional Termination Event occurs, or a Tax
Event Upon Merger occurs and the Burdened Party is not the Affected Party,

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

2

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

and any applicable Waiting Period has expired:—

(A) Subject to clause (B) below, either party may, by not more than 20 days notice to
the other party, designate (1) a day not earlier than the day on which such notice becomes
effective as an Early Termination Date in respect of all Affected Transactions or (1) by
specifying in that notice the Affected Transactions in respect of which it is designating the
relevant day as an Early Termination Date, a day not earlier than two Local Business Days
following the day on which such notice becomes effective as an Early Termination Date in
respect of less than all Affected Transactions. Upon receipt of a notice designating an
Early Termination Date in respect of less than all Affected Transactions, the other party
may, by notice to the designating party, if such notice is effective on or before the day so
designated, designate that same day as an Early Termination Date in respect of any or all
other Affected Transactions.

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

Effect of Designation.

(i)

(if)

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

Upon the occurrence or effective designation of an Early Termination Date, no further payments or
deliveries under Section 2(a)(i) or 9(h)(i) in respect of the Terminated Transactions will be required to be
made, but without prejudice to the other provisions of this Agreement. The amount, if any, payable in
respect of an Early Termination Date will be determined pursuant to Sections 6(€) and 9(h)(ii).
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(d)

(€)

Calculations; Payment Date.

) Statement. On or as soon as reasonably practicable following the occurrence of an Early
Termination Date, each party will make the calculations on its part, if any, contemplated by Section 6(e) and
will provide to the other party a statement (I) showing, in reasonable detail, such calculations (including any
guotations, market data or information from internal sources used in making such calculations),
(2) specifying (except where there are two Affected Parties) any Early Termination Amount payable and
(3) giving details of the relevant account to which any amount payable to it is to be paid. In the absence of
written confirmation from the source of a quotation or market data obtained in determining a Close-out
Amount, the records of the party obtaining such quotation or market data will be conclusive evidence of the
existence and accuracy of such quotation or market data.

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

Payments on Early Termination. If an Early Termination Date occurs, the amount, if any, payable in

respect of that Early Termination Date (the “Early Termination Amount”) will be determined pursuant to this
Section 6(e) and will be subject to Section 6(f).

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

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

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

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

(A) if obtaining quotations from one or more third parties (or from any of the
Determining Party’s Affiliates), ask each third party or Affiliate (I) not to take account of
the current creditworthiness of the Determining Party or any existing Credit Support
Document and (I1) to provide mid-market quotations; and

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

(iii) Adjustment for Bankruptcy. In circumstances where an Early Termination Date occurs because
Automatic Early Termination applies in respect of a party, the Early Termination Amount will be subject to
such adjustments as are appropriate and permitted by applicable law to reflect any payments or deliveries
made by one party to the other under this Agreement (and retained by such other party) during the period
from the relevant Early Termination Date to the date for payment determined under Section 6(d)(ii).

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

(v) Pre-Estimate. The parties agree that an amount recoverable under this Section 6(€) is a reasonable
pre-estimate of loss and not a penalty. Such amount is payable for the loss of bargain and the loss of
protection against future risks, and, except as otherwise provided in this Agreement, neither party will be
entitled to recover any additional damages as a consequence of the termination of the Terminated
Transactions.

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

For this purpose, either the Early Termination Amount or the Other Amounts (or the relevant portion of such
amounts) may be converted by X into the currency in which the other is denominated at the rate of exchange at which
such party would be able, in good faith and using commercially reasonable procedures, to purchase the relevant
amount of such currency.
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If an obligation is unascertained, X may in good faith estimate that obligation and set off in respect of the estimate,
subject to the relevant party accounting to the other when the obligation is ascertained.

Nothing in this Section 6(f) will be effective to create a charge or other security interest. This Section 6(f) will be
without prejudice and in addition to any right of set-off, offset, combination of accounts, lien, right of retention or
withholding or similar right or requirement to which any party is at any time otherwise entitled or subject (whether by
operation of law, contract or otherwise).

7. Transfer

Subject to Section 6(b)(ii) and to the extent permitted by applicable law, neither this Agreement nor any interest or
obligation in or under this Agreement may be transferred (whether by way of security or otherwise) by either party
without the prior written consent of the other party, except that:—

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

(b) a party may make such a transfer of al or any part of its interest in any Early Termination Amount payable
to it by a Defaulting Party, together with any amounts payable on or with respect to that interest and any other rights
associated with that interest pursuant to Sections 8, 9(h) and 11.

Any purported transfer that is not in compliance with this Section 7 will be void.
8. Contractual Currency

@ Payment in the Contractual Currency. Each payment under this Agreement will be made in the relevant
currency specified in this Agreement for that payment (the “Contractual Currency”). To the extent permitted by
applicable law, any obligation to make payments under this Agreement in the Contractual Currency will not be
discharged or satisfied by any tender in any currency other than the Contractual Currency, except to the extent such
tender results in the actual receipt by the party to which payment is owed, acting in good faith and using
commercialy reasonable procedures in converting the currency so tendered into the Contractual Currency, of the full
amount in the Contractual Currency of all amounts payable in respect of this Agreement. If for any reason the
amount in the Contractual Currency so received falls short of the amount in the Contractual Currency payable in
respect of this Agreement, the party required to make the payment will, to the extent permitted by applicable law,
immediately pay such additional amount in the Contractual Currency as may be necessary to compensate for the
shortfall. If for any reason the amount in the Contractual Currency so received exceeds the amount in the Contractual
Currency payable in respect of this Agreement, the party receiving the payment will refund promptly the amount of
such excess.

(b) Judgments. To the extent permitted by applicable law, if any judgment or order expressed in a currency
other than the Contractual Currency is rendered (i) for the payment of any amount owing in respect of this
Agreement, (ii) for the payment of any amount relating to any early termination in respect of this Agreement or (iii) in
respect of a judgment or order of another court for the payment of any amount described in clause (i) or (ii) above,
the party seeking recovery, after recovery in full of the aggregate amount to which such party is entitled pursuant to
the judgment or order, will be entitled to receive immediately from the other party the amount of any shortfall of the
Contractual Currency received by such party as a consequence of sums paid in such other currency and will refund
promptly to the other party any excess of the Contractual Currency received by such party as a consequence of sums
paid in such other currency if such shortfall or such excess arises or results from any variation between the rate of
exchange at which the Contractual Currency is converted into the currency of the judgment or order for the purpose
of such judgment or order and the rate of exchange at which such party is able, acting in good faith and using
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commercialy reasonable procedures in converting the currency received into the Contractual Currency, to purchase
the Contractual Currency with the amount of the currency of the judgment or order actually received by such party.

(c) Separate Indemnities. To the extent permitted by applicable law, the indemnities in this Section 8
congtitute separate and independent obligations from the other obligations in this Agreement, will be enforceable as
separate and independent causes of action, will apply notwithstanding any indulgence granted by the party to which
any payment is owed and will not be affected by judgment being obtained or claim or proof being made for any other
sums payable in respect of this Agreement.

(d) Evidence of Loss. For the purpose of this Section 8, it will be sufficient for a party to demonstrate that it
would have suffered aloss had an actual exchange or purchase been made.

9. Miscellaneous

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

(b) Amendments. An amendment, modification or waiver in respect of this Agreement will only be effective if
in writing (including a writing evidenced by a facsimile transmission) and executed by each of the parties or
confirmed by an exchange of telexes or by an exchange of electronic messages on an electronic messaging system.

(c) Survival of Obligations. Without prejudice to Sections 2(a)(iii) and 6(c)(ii), the obligations of the parties
under this Agreement will survive the termination of any Transaction.

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

(e Counterparts and Confirmations.

0] This Agreement (and each amendment, modification and waiver in respect of it) may be executed
and delivered in counterparts (including by facsimile transmission and by el ectronic messaging system), each
of which will be deemed an original.

(i) The parties intend that they are legally bound by the terms of each Transaction from the moment
they agree to those terms (whether orally or otherwise). A Confirmation will be entered into as soon as
practicable and may be executed and delivered in counterparts (including by facsimile transmission) or be
created by an exchange of telexes, by an exchange of electronic messages on an electronic messaging system
or by an exchange of e-mails, which in each case will be sufficient for all purposes to evidence a binding
supplement to this Agreement. The parties will specify therein or through another effective means that any
such counterpart, telex, electronic message or e-mail constitutes a Confirmation.

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

(9 Headings. The headings used in this Agreement are for convenience of reference only and are not to affect
the construction of or to be taken into consideration in interpreting this Agreement.
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(h) I nterest and Compensation.

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

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

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

3 Interest on Deferred Payments. If:—

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

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

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

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

4 Compensation for Deferred Deliveries. If:—

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

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

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

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

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

respect of a Transaction:—

(iii)

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

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

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

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

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

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

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

11. Expenses

A Defaulting Party will on demand indemnify and hold harmless the other party for and against all reasonable out-of-
pocket expenses, including legal fees, execution fees and Stamp Tax, incurred by such other party by reason of the
enforcement and protection of its rights under this Agreement or any Credit Support Document to which the
Defaulting Party is a party or by reason of the early termination of any Transaction, including, but not limited to,
costs of collection.

12. Notices

@ Effectiveness. Any notice or other communication in respect of this Agreement may be given in any manner
described below (except that a notice or other communication under Section 5 or 6 may not be given by electronic
messaging system or e-mail) to the address or number or in accordance with the electronic messaging system or
e-mail details provided (see the Schedule) and will be deemed effective as indicated:—

0] if in writing and delivered in person or by courier, on the date it is delivered;
(i) if sent by telex, on the date the recipient’s answerback is received;
(iii) if sent by facsimile transmission, on the date it is received by a responsible employee of the

recipient in legible form (it being agreed that the burden of proving receipt will be on the sender and will not
be met by atransmission report generated by the sender’ s facsimile machine);

(iv) if sent by certified or registered mail (airmail, if overseas) or the equivalent (return receipt
requested), on the date it isdelivered or its delivery is attempted;

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

unless the date of that delivery (or attempted delivery) or that receipt, as applicable, is not a Local Business Day or
that communication is delivered (or attempted) or received, as applicable, after the close of business on a Local
Business Day, in which case that communication will be deemed given and effective on the first following day that is
aloca Business Day.

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

13. Governing Law and Jurisdiction
@ Governing Law. This Agreement will be governed by and construed in accordance with the law specified in
the Schedule.

(b) Jurisdiction. With respect to any suit, action or proceedings relating to any dispute arising out of or in
connection with this Agreement (“Proceedings’), each party irrevocably:—

) submits.—

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

2 if this Agreement is expressed to be governed by the laws of the State of New Y ork, to the
non-exclusive jurisdiction of the courts of the State of New York and the United States District
Court located in the Borough of Manhattan in New Y ork City;

(i) waives any objection which it may have at any time to the laying of venue of any Proceedings
brought in any such court, waives any claim that such Proceedings have been brought in an inconvenient
forum and further waives the right to object, with respect to such Proceedings, that such court does not have
any jurisdiction over such party; and

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

(c) Service of Process. Each party irrevocably appoints the Process Agent, if any, specified opposite its name
in the Schedule to receive, for it and on its behalf, service of process in any Proceedings. If for any reason any
party’s Process Agent is unable to act as such, such party will promptly notify the other party and within 30 days
appoint a substitute process agent acceptable to the other party. The partiesirrevocably consent to service of process
given in the manner provided for notices in Section 12(a)(i), 12(a)(iii) or 12(a)(iv). Nothing in this Agreement will
affect the right of either party to serve process in any other manner permitted by applicable law.

(d) Waiver of Immunities. Each party irrevocably waives, to the extent permitted by applicable law, with
respect to itself and its revenues and assets (irrespective of their use or intended use), all immunity on the grounds of
sovereignty or other similar grounds from (i) suit, (ii) jurisdiction of any court, (iii) relief by way of injunction or
order for specific performance or recovery of property, (iv) attachment of its assets (whether before or after
judgment) and (v) execution or enforcement of any judgment to which it or its revenues or assets might otherwise be
entitled in any Proceedings in the courts of any jurisdiction and irrevocably agrees, to the extent permitted by
applicable law, that it will not claim any such immunity in any Proceedings.
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14. Definitions

Asused in this Agreement:—

“ Additional Representation” has the meaning specified in Section 3.

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

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

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

“ Affiliate” means, subject to the Schedule, in relation to any person, any entity controlled, directly or indirectly, by
the person, any entity that controls, directly or indirectly, the person or any entity directly or indirectly under common
control with the person. For this purpose, “control” of any entity or person means ownership of a majority of the
voting power of the entity or person.

“ Agreement” has the meaning specified in Section 1(c).

“ Applicable Close-out Rate” means.—

@ in respect of the determination of an Unpaid Amount:—

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

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

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

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

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

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

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

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

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

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

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

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

4 in al other cases, the Termination Rate.
“Applicable Deferral Rate” means.—

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

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

(c) for purposes of Section 9(h)(i)(3)(C) and clauses (a)(iv), (b)(i)(3) and (b)(ii)(1) of the definition of
Applicable Close-out Rate, arate equal to the arithmetic mean of the rate determined pursuant to clause (a) above and
arate per annum equal to the cost (without proof or evidence of any actual cost) to the relevant payee (as certified by
it) if it were to fund or of funding the relevant amount.

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

“Change in Tax Law’ means the enactment, promulgation, execution or ratification of, or any change in or
amendment to, any law (or in the application or officia interpretation of any law) that occurs after the parties enter
into the relevant Transaction.

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

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

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

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

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

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

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

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

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

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

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

“Confirmation” has the meaning specified in the preamble.

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

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

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

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

“Credit Support Document” means any agreement or instrument that is specified as such in this Agreement.

“Credit Support Provider” has the meaning specified in the Schedule.

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

“Default Rate” means a rate per annum equal to the cost (without proof or evidence of any actua cost) to the
relevant payee (as certified by it) if it were to fund or of funding the relevant amount plus 1% per annum.

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

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

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

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

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

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

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

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

“Illegality” hasthe meaning specified in Section 5(b).
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“Indemnifiable Tax” means any Tax other than a Tax that would not be imposed in respect of a payment under this
Agreement but for a present or former connection between the jurisdiction of the government or taxation authority
imposing such Tax and the recipient of such payment or a person related to such recipient (including, without
limitation, a connection arising from such recipient or related person being or having been a citizen or resident of
such jurisdiction, or being or having been organised, present or engaged in atrade or businessin such jurisdiction, or
having or having had a permanent establishment or fixed place of business in such jurisdiction, but excluding a
connection arising solely from such recipient or related person having executed, delivered, performed its obligations
or received a payment under, or enforced, this Agreement or a Credit Support Document).

“law” includes any treaty, law, rule or regulation (as modified, in the case of tax matters, by the practice of any
relevant governmental revenue authority), and “ unlawful” will be construed accordingly.

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

“Local Delivery Day” means, for purposes of Sections 5(a)(i) and 5(d), a day on which settlement systems necessary
to accomplish the relevant delivery are generally open for business so that the delivery is capable of being
accomplished in accordance with customary market practice, in the place specified in the relevant Confirmation or, if
not so specified, in alocation as determined in accordance with customary market practice for the relevant delivery.
“Master Agreement” has the meaning specified in the preamble.

“Merger Without Assumption” means the event specified in Section 5(a)(viii).

“Multiple Transaction Payment Netting” has the meaning specified in Section 2(c).

“Non-affected Party” means, so long asthereis only one Affected Party, the other party.

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

“Non-defaulting Party” has the meaning specified in Section 6(a).

“Office” means a branch or office of a party, which may be such party’s head or home office.

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

“Potential Event of Default” means any event which, with the giving of notice or the lapse of time or both, would
constitute an Event of Default.

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

“rate of exchange” includes, without limitation, any premiums and costs of exchange payable in connection with the
purchase of or conversion into the Contractual Currency.

“Relevant Jurisdiction” means, with respect to a party, the jurisdictions (a) in which the party is incorporated,
organised, managed and controlled or considered to have its seat, (b) where an Office through which the party is
acting for purposes of this Agreement is located, (¢) in which the party executes this Agreement and (d) in relation to
any payment, from or through which such payment is made.

“Schedule” has the meaning specified in the preamble.

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

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

“ Specified I ndebtedness’ means, subject to the Schedule, any obligation (whether present or future, contingent or
otherwise, as principal or surety or otherwise) in respect of borrowed money.

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

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

“Stamp Tax Jurisdiction” has the meaning specified in Section 4(e).
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“Tax” means any present or future tax, levy, impost, duty, charge, assessment or fee of any nature (including interest,
penalties and additions thereto) that is imposed by any government or other taxing authority in respect of any
payment under this Agreement other than a stamp, registration, documentation or similar tax.

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

“Terminated Transactions’ means, with respect to any Early Termination Date, (a) if resulting from an Illegality or
a Force Majeure Event, all Affected Transactions specified in the notice given pursuant to Section 6(b)(iv), (b) if
resulting from any other Termination Event, all Affected Transactions and (c) if resulting from an Event of Default,
al Transactions in effect either immediately before the effectiveness of the notice designating that Early Termination
Dateor, if Automatic Early Termination applies, immediately before that Early Termination Date.

“Termination Currency” means (a) if a Termination Currency is specified in the Schedule and that currency is freely
available, that currency, and (b) otherwise, euro if this Agreement is expressed to be governed by English law or
United States Dollars if this Agreement is expressed to be governed by the laws of the State of New Y ork.

“Termination Currency Equivalent” means, in respect of any amount denominated in the Termination Currency,
such Termination Currency amount and, in respect of any amount denominated in a currency other than the
Termination Currency (the “Other Currency”), the amount in the Termination Currency determined by the party
making the relevant determination as being required to purchase such amount of such Other Currency as at the
relevant Early Termination Date, or, if the relevant Close-out Amount is determined as of a later date, that |ater date,
with the Termination Currency at the rate equal to the spot exchange rate of the foreign exchange agent (selected as
provided below) for the purchase of such Other Currency with the Termination Currency at or about 11:00 am. (in
the city in which such foreign exchange agent is located) on such date as would be customary for the determination of
such a rate for the purchase of such Other Currency for value on the relevant Early Termination Date or that later
date. The foreign exchange agent will, if only one party is obliged to make a determination under Section 6(€), be
selected in good faith by that party and otherwise will be agreed by the parties.

“Termination Event” means an lllegality, a Force Majeure Event, a Tax Event, a Tax Event Upon Merger or, if
specified to be applicable, a Credit Event Upon Merger or an Additional Termination Event.

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

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

“Unpaid Amounts’ owing to any party means, with respect to an Early Termination Date, the aggregate of (a) in
respect of al Terminated Transactions, the amounts that became payable (or that would have become payable but for
Section 2(a)(iii) or due but for Section 5(d)) to such party under Section 2(a)(i) or 2(d)(i)(4) on or prior to such Early
Termination Date and which remain unpaid as at such Early Termination Date, (b) in respect of each Terminated
Transaction, for each obligation under Section 2(a)(i) which was (or would have been but for Section 2(a)(iii) or
5(d)) required to be settled by delivery to such party on or prior to such Early Termination Date and which has not
been so settled as at such Early Termination Date, an amount equal to the fair market value of that which was (or
would have been) required to be delivered and (c) if the Early Termination Date results from an Event of Default, a
Credit Event Upon Merger or an Additional Termination Event in respect of which all outstanding Transactions are
Affected Transactions, any Early Termination Amount due prior to such Early Termination Date and which remains
unpaid as of such Early Termination Date, in each case together with any amount of interest accrued or other
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compensation in respect of that obligation or deferred obligation, as the case may be, pursuant to Section 9(h)(ii)(1)
or (2), as appropriate. The fair market value of any obligation referred to in clause (b) above will be determined as of
the originally scheduled date for delivery, in good faith and using commercially reasonable procedures, by the party
obliged to make the determination under Section 6(e) or, if each party is so obliged, it will be the average of the
Termination Currency Equivalents of the fair market values so determined by both parties.

“Waiting Period” means.—

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

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

IN WITNESS WHEREOF the parties have executed this document on the respective dates specified below with
effect from the date specified on the first page of this document.

(Name of Party) (Name of Party)
By s By s
Name: Name
Title: Title:
Date: Date:
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| SDA.

International Swaps and Derivatives Association, Inc.

SCHEDULE
to the
2002 M aster Agreement

dated aS Of ..o
DEIWEEN ..o ANA e
(“Party A") (“Party B")
[established as a [ COUNTERPARTY TYPE]] [established as a [ COUNTERPARTY TYPE]]
[with company number [NUMBER] ] [with company number [NUMBER] ]
[under the laws of [JURISDICTION] ] [under the laws of [JURISDICTION] ]
[acting through its [BRANCH] " [acting through its [BRANCH] ]

Part 1. Termination Provisions.

@ “ Specified Entity” meansin relation to Party A for the purpose of:—
S <ot 0] 1< €= VT () TS USSR
SECLION B(A)(V), +veveuerrereeieete sttt sttt sttt ettt b e bt b e bt b e s b et bt s e et e bt s e e st e bt s e e he e b e nE e bt e bt s e et b b et b et b r e
SECHON B(@)(VI1); +erveerrerureiueesueesteeiteatesseesteeteetesstesseesseesseeseasseassesseesseesseassessensseesseessesssesnsesseasseenseensesnsessenssenssens
S o L0 0T (o) () TR OSSOSO

SECLION B(A)(V), -eveveuerrereeueete st et sttt sttt se it bttt b e se e bt s b e s oo bt e b e s e e bt e b e neeh e e Eese e Rt R e e e Rt R e e bRt bRt bRt b e n s
<ot 0] 0 1L €= VT () TS
SECLION B(A)(VT), +veveueererteeetestee ettt ettt sttt sttt e h e bbbt b e b e bt e b e e bt s b et e bt s b et e bt e et e bt b et e b e s bt e b b
1SS w0 1T o) (Y TSSOSO

Includeif applicable.
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(b)

(©

(d)

(€)

(f)

(9

Part 2. Tax Representations.

@

*kkk

........................................................................................................................................................................ I
The “ Cross-Default” provisions of Section 5(a)(vi) [will][will not]" apply to Party A
[will][will not]* apply to Party B
[“ Specified | ndebtedness’ [will have the meaning specified in Section 14 of this Agreement.][means ...........
......................................................................................................................................................................... I’
“Thresnold AMOUNE" MEANS ......ccuiiiitirieeeete ettt bbbt i e et e aeeseesb e s bt sbeebe e e e s e seesbeabesresbeeneenseeens
....................................................................................................................................................................... 1"
The “ Credit Event Upon Merger” provisions of Section 5(b)(v) [will][will not]" apply to Party A
[will][will not]" apply to Party B
The “ Automatic Early Termination” provision of Section 6(a) [will][will not]* apply to Party A
[will][will not]" apply to Party B
“Termination Currency” [will have the meaning specified in Section 14 of this Agreement.][means ............
........................................................................................................................................................................ I’
Additional Termination Event [will][will not]* apply. [The following will constitute an Additional
TEIMINGLON EVENTI—— ..ttt b bbbt s e e e b e b sh e e b e e he e bt e e e s e sbesbenbesbeebeeneennennens
For the purpose of the foregoing Termination Event, the Affected Party or Affected Partieswill be.— ..........

*k k%

Payer Representations. For the purpose of Section 3(e) of this Agreement|, Party A and Party B do not
make any representations.][:—

[[()] [Party A] [and] [Party B] [each] make[s] the following representation:—

It is not required by any applicable law, as modified by the practice of any relevant governmental
revenue authority, of any Relevant Jurisdiction to make any deduction or withholding for or on
account of any Tax from any payment (other than interest under Section 9(h) of this Agreement) to

Delete as applicable.

Include if Cross-Default will apply to either Party A or Party B.

Include if Additional Termination Event will apply.

N.B.: the following representations may need modification if either party isaMultibranch Party.
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be made by it to the other party under this Agreement. In making this representation, it may rely on
(i) the accuracy of any representations made by the other party pursuant to Section 3(f) of this
Agreement, (ii) the satisfaction of the agreement contained in Section 4(a)(i) or 4(a)(iii) of this
Agreement and the accuracy and effectiveness of any document provided by the other party pursuant
to Section 4(a)(i) or 4(a)(iii) of this Agreement and (iii) the satisfaction of the agreement of the other
party contained in Section 4(d) of this Agreement, except that it will not be a breach of this
representation where reliance is placed on clause (ii) above and the other party does not deliver a
form or document under Section 4(a)(iii) by reason of material prejudice to its legal or commercial
position.]”

[[(i)] [Party A] [and] [Party B] [each] make[s] the following representation[S]:— .......cccocvevvevveeciereeseenen,

(b) Payee Representations. For the purpose of Section 3(f) of this Agreement|[, Party A and Party B do not
make any representations.][:—

[[()] [Party A] [and] [Party B] [each] make[s] the following representation:—

Itisfully eligible for the benefits of the “Business Profits’ or “Industrial and Commercia Profits’ provision,
as the case may be, the “interest” provision or the “Other Income” provision, if any, of the Specified Treaty
with respect to any payment described in such provisions and received or to be received by it in connection
with this Agreement and no such payment is attributable to a trade or business carried on by it through a
permanent establishment in the Specified Jurisdiction.

“ Specified Treaty” means With reSPECt tO Party A .....coooei e reene e
“ Specified Jurisdiction” Meanswith reSPECt tO Party A .......ooeviieeeeeee et ens
“ Specified Treaty” means With reSpeCt tO Party B ........ccccviieiieieeci et enne e
“ Specified Jurisdiction” meanswith reSpect tO Party B ........ccoooeiiiieirierieesee s I

[[(ii)] [Party A] [and] [Party B] [each] make[s] the following representation:—

Each payment received or to be received by it in connection with this Agreement will be effectively
connected with its conduct of atrade or businessin the Specified Jurisdiction.

“ Specified Jurisdiction” means with reSpect 10 Party A ..o s
“ Specified Jurisdiction” meanswith reSpect to Party B ........ccoov i I

[[(ii)] [Party A] [and] [Party B] [each] make[s] the following representation:—

It is a “U.S. person” (as that term is used in section 1.1441-4(a)(3)(ii) of United States Treasury
Regulations) for United States federal income tax purposes.]”

Delete as applicable.
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[[(iv)] [Party A] [and] [Party B] [each] make[s] the following representation:—

It is a“non-U.S. branch of a foreign person” (as that term is used in section 1.1441-4(a)(3)(ii) of United
States Treasury Regulations) for United States federal income tax purposes.]”

[[(v)] [Party A] [and] [Party B] [each] make[s] the following representation:—
With respect to payments made to an address outside the United States or made by a transfer of funds to an

account outside the United States, it is a “non-U.S. branch of a foreign person” (as that term is used in
section 1.1441-4(a)(3)(ii) of United States Treasury Regulations) for United States federal income tax

purposes.]”
[[(vi)] [Party A] [and] [Party B] [each] make[s] the following representation:—

Itisa“foreign person” (asthat term isused in section 1.6041-4(a)(4) of United States Treasury Regulations)
for United States federal income tax purposes.]”

[[(vii)] [Party A] [and] [Party B] [each] make][s] the following representation[s]:—

Part 3. Agreement to Deliver Documents.

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

@ Tax forms, documents or certificates to be delivered are[: none][:—

Party required to Form/Document/ Date by which

deliver document Certificate to be delivered
................................................................................................................................................................. I
* Delete as applicable.
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(b) Other documents to be delivered are[: none][:—

Party required to Form/Document/ Date by which Covered by

deliver document Certificate to bedelivered Section 3(d)
Representation

.................................................................................................................................. [Yes|[No]
.................................................................................................................................. [Yes|[NO]
.................................................................................................................................. [Yes|[No]
.................................................................................................................................. [Yes|[NO]
.................................................................................................................................. [Yes][No]]”

Part 4. Miscellaneous.
(@ Addresses for Notices. For the purpose of Section 12(a) of this Agreement:—

Address for notices or communications to Party A:—

L 1 172 TSRS
Electronic Messaging SyStEmM DELAIIS: ........ccoiiiririiiiriceeree bbb

SPECITIC INSITUCLIONS: .....ceeeiee ettt sttt s e s e s te e te e tees e ssaesbeesteenteeneesanesneasseenseenteentesnenssennnenn

Address for notices or communications to Party B:—

[ 007 SRRSO SRRURRSTORR
Electronic Messaging SyStemM DELAIIS: ........cooiiiiiii it sre e ae e eaneenteenaesnaesraennens

SPECITIC INSIIUCTIONS ...ttt b et b et b e et b e bbbt e et b b et b sb et eb b es

Delete as applicable.
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(b)

(©
(d)

(C)

1Y)

(@]

(]

* %

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

Party A appoints asits Process Agent: [Not appliCabIE][ ..o I
Party B appoints as its Process Agent: [Not appliCable][ ........coveeiieiii i I

Offices. The provisions of Section 10(a) [will][will not]" apply to this Agreement.
Multibranch Party. For the purpose of Section 10(b) of this Agreement:—

Party A [is not a Multibranch Party.][is a Multibranch Party and may enter into a Transaction through any of

the following Offices.—

Party B [is not a Multibranch Party.][is a Multibranch Party and may enter into a Transaction through any of

the following Offices.—

......................................................................................................................................................... ¥
Calculation Agent. The Calculation AQENT IS ......ooveeriririreeese e , unless otherwise
specified in a Confirmation in relation to the relevant Transaction.] ™
Credit Support Document. Details of any Credit Support Document:— [NONEJ[ ......cceveeveereeireier e e

....................................................................................................................................................................... I’
Credit Support Provider. Credit Support Provider meansin relation to Party A, [NON€E][ ........cccevereinenienne

....................................................................................................................................................................... I’
Credit Support Provider meansin relation to Party B, [NONE][.......cccoviierieicii i

........................................................................................................................................................................ I’

Governing Law. This Agreement will be governed by and construed in accordance with [English law][the
laws of the State of New Y ork (without reference to choice of law doctrine)]”.

Delete as applicable.
Include if applicable.
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0)

)

(k)]

(0]
[(m)]

([(m]

Netting of Payments. “Multiple Transaction Payment Netting” [will not apply for the purpose of
Section 2(c) of this Agreement.][will apply for the purpose of Section 2(c) of this Agreement to [al

Transactions][the following Transactions or groups of TranSaCtioNS— ........cccovvvererieeieerere e

.......................................................................................................................................................................... ]
(in each case starting from [the date of this AQreeMENt][ .......cccevevevriireirieeee s nr
“ Affiliate” [will have the meaning specified in Section 14 of this Agreement.][mMeans .........ccccovvevereinerenens

........................................................................................................................................................................ I’

Absence of Litigation. For the purpose of Section 3(c):—

“ Specified Entity” meansin relation t0 Party A, .......ooo oot ere
“ Specified Entity” meansin relation to Party B, ..........ccoiieiiniiieee e
No Agency. The provisions of Section 3(g) [will][will not]* apply to this Agreement.

Additional Representation [will][will not]" apply. [For the purpose of Section 3 of this Agreement, the
following will congtitute an Additional Representation:—

[[(D] Relationship Between Parties. Each party will be deemed to represent to the other party on the date
on which it enters into a Transaction that (absent a written agreement between the parties that expressly
imposes affirmative obligations to the contrary for that Transaction):—

[(1)] Non-Reliance. It is acting for its own account, and it has made its own independent
decisions to enter into that Transaction and as to whether that Transaction is appropriate or
proper for it based upon its own judgment and upon advice from such advisers as it has
deemed necessary. It is not relying on any communication (written or oral) of the other
party as investment advice or as a recommendation to enter into that Transaction, it being
understood that information and explanations related to the terms and conditions of a
Transaction will not be considered investment advice or a recommendation to enter into that
Transaction. No communication (written or oral) received from the other party will be
deemed to be an assurance or guarantee as to the expected results of that Transaction.

[(2)] Assessment and Understanding. It is capable of assessing the merits of and understanding
(on its own behaf or through independent professional advice), and understands and
accepts, the terms, conditions and risks of that Transaction. It is aso capable of assuming,
and assumes, the risks of that Transaction.

[(Q)] Satus of Parties. The other party is not acting as a fiduciary for or an adviser to it in
respect of that Transaction.]]”

Recording of Conversations. Each party (i) consents to the recording of telephone conversations between

the trading, marketing and other relevant personnel of the parties in connection with this Agreement or any potential
Transaction, (ii) agrees to obtain any necessary consent of, and give any necessary notice of such recording to, its
relevant personnel and (iii) agrees, to the extent permitted by applicable law, that recordings may be submitted in
evidence in any Proceedings.]”™"

*
* %

Delete as applicable.
Include if applicable.

35 | SDA® 2002



Part 5. Other Provisions.

(Name of Party) (Name of Party)
By o —————— By
Name: Name
Title: Title
Date: Date:
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