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Executive Summary

The OCE - Regulatory deparment is responsible for the collation and computation of the daily
segregation reguirement for Lehman Brothers Intermational Europe and its European branches.

Client Segregation is an in-house developed application, providing a mixture of interactive Graphical
User interface, Crystal Reporls and Web-Page communication, which is used to calculate the total daily
requirement of segregated funds that should be placed in segregated bank account{s} to protect our
clients in the event of Lehman Brothers becoming insclvent.

There are cumently two Client Segregated Bank account(s) used for this purpose. Detalls of these are
balow:

Bank Name - ooy Alc No. at Bank " {15 Ale No.

B 2 oo

The account in ITS that represents the total amount segregated on any day is 098-38267. All Journals
to the ITS accounts are automated from TWS (Treasury Worksiztion).

The Il zccount is used to segregate client funds in the event of USD HOLIDAYS - (see SPECIAL
ARRANGEMENTS).

The Client Segregation system takes feeds from the following systems:

O TS —this is the mainframe system where client balances are held.

O GDTS — Global Document Tracking System - where clients are designated as sagregable,

0O GSER - Global SmariStream Reconciliations - for unknown bank credits and Prime Charge depot
breaks.

Camean — for Prime Charge excess margin figures.

Clauns Tracking — a fead is received from CTS for Payables and Fee and Rebates

TWS ~ Treasury Workstation - this is the Treasury system where the segregated placements are
booked.

Email - where incompatible systems are unable to feed and are therefcre added manually; the
system is able o send mail and receive and save the responses.

O ococo

The Client Segregation system feeds the following systems:

0 Email — auto sending of smail to Treasury dealers.

O EFCOS — this is used fo check the Prime Charge depot breaks against client indebledness.
01 Reg system — Total segregalion requirement broken down by account.
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The system computes the total segregation reguireiment using this information and produces a report
that clearly shows delalls of all of the component amounts in local curency and their conversion fo
USD. )t is the USD balances that are added together fo form a TOTAL REQUIREMENT figure rounded
up to the nearest thousand USD. The bank account(s) above are then funded via the Treasury
Departrent and sufficient funds are moved toffrom them on a daily basis fo equal the new Total
Requirement,

In order to maximise the company's retum, the Treasury Department then endeavour {0 Invest the bulk
of these monies with a specific group of institutions (each of which, as required, have formally agreed to
recognise such investments as Client Money).

These procedures are separated into the following parts:
¥ Inpuls

o Source data from feeds

o Source dala from emails
> Oulpuls

o Fesads to other systems

o Reports generated by the system
> Special Arrangements

> Dally Procedures

The diagram on the following page shows the current systems architechure.
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Procedures

« 1.1 Source Data from Feeds
ITS Balances

in the Global Document Tracking System {GDTS), ITS accounts are marked as either Yes of No to
Client Money Protection, There is a daily feed from GDTS to the Client segregafion System (CSS)
of all accounts marked Yes for Client Money Protection, and this is compared to the previous busiriess
day’s feed to detect any changes. A report is produced from CSS showing all new aceounts and any
that have been removed. All accounts that show as being removed are revalidated to ensure there is
no system problem. A feed of all ITS balances are sent to CSS. This feed is cross referenced to the
data from GDTS and the balances (debit or credit) on those cfients that have been marked for
segregation are taken into the CS8. These balances represent Safe Custody, Dividends and
Coupsns.

Safe custody balances represent free cash on a safe custody client account - this is on account type 1
in[TS.

Dividends and Coupons are unpeid income due on an asset held in a Lehman account over record
date and due o a third parly. In ITS, type 8 represents dividends or coupons on DVP fails whilst type 9
represents the same for safe custody assats.

The system translates all balances into the USD equivalent énd subsegquently nels the debit and credit
balances by client. If the netted figure is a credit, the bafance is segregated,

The default for ITS balances is to be included in the segregation total,
Unapplied Bank Credits

Details of all unapplied bank credits aged 4 days and over for LBIE & LBIE branches are itemised on a
feed from GSSR. This information is fed directly into the Client Segregation system.

The credits are split by depariment code and each areé is reviewad by a manager or nominated official
to advise whether items should be included for segregation purposes. Each credit is reviewed for

segregation and commants are held on system for future reference. Note: the 0 to 3 day portion
{$93mm buffer amount} is included in the ITS cash balance amount.

QCE - Reguiatory check the report of items on LBIE accounts managed by New York for tems to be
segregatad

Breaks on LBIE accounis managed by Tokyo are sent autom'atiwly via the segregation system fo
Tokyo Firm Balancing for appraisal. An email to confirm segregation requirement is retumed and stored
in the systerm.

OCE - Regulatory then review the responses in the systemn and segregate required amounts.

The default for unapplied credits is to exclude them from the segregation tofal,
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London Depot Breaks: GSSR Stock

Under the PB Charge Structure, we aze required to segregate the cash equivalent if the segregated FB
depot is short of shares. S8 coliects the stock reconciliation information from GSSR. The value of
any stock breaks is converted to a USD equivalent and this is incorporated in the daily segregation
figure.

In order to take both Fails and Client's indebtedness into account, an avtomated feed detailing the daily
breaks is forwarded from CSS to EFCOS, where the breaks are compared fo fails. EFCOS refurns &
mail with one USD figure by which the dafly segregation figure can be reduced and this is input
manually to CES.

Stock differences between ITS Prime Charge depot and the Prime Charge real world depot ate priced
and valued and the cash amount is included in the daily segregation figure.

DVP Failed Trades (where the client is at risk)

The CSS receives a feed from (TS containing all falling DVP trades for all counterpariies in a relevant
LBIE entity {type 0), whare the client is exposed for cash- or securities overnight. These are
automatically included in the calculation.

‘Fhe definition of client exposure is where:
a} The client has paid for their purchase but we have nat delivered stock, LBIE are obliged to segregate

the cash value of the trade,
b} The client has delivered stock but wa have not paid, LBIE are obliged to segregate the cash value of

the trade.
c) Partial Seftlements, if we have underpaid or client has overpaid on a pariial, the difference must be
segregated.

This file is currentiy compared to the GDTS Money Protection Flag.

Internal Accounts

These are not ciient accounts but are known to contain client money. Any balance on an actount is
included in our total requirernent figure on a daily basis. These are contained within the London Cash
balances section of CS3 and the default for these is include. See individua! descriptions below.

08510181 0-2 Day Client Money Bridge.
In 2004 the Firm conducted a study of 0-3 day old unapplied bank credits to see what portion of bank
credits were being received it during this period but fell outside of our segregation procedures, upon

the request of Audit. The results showed that we were not segregating an average of US$20 million on
a daily basis.

As a result we created this account to hold a buffer on a dally basis to compensate for those unappiied
bank credits under four days old and therefore not captured in the normal analysis of unapplied credits.

OCE - Regulatory and LB Treasury conduct an annual study of unapplied bank credits to ensure that
this cushion is maintained at a reasonable level,

089-20061 I Customer Segregation.

This account is used to hold custorner cash collateral in association with a collateral deed on leveraged
PN tr=ces. M is = L ehman Special Purpose Vehicle. The Jegal agreements signed with our
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counterparts in these frades dale back to 1897, specify that coltateral must be held in a segregated
account and that NY have agreed with their ¢lisnts fo accrue interest at the Fed Funds rate.

The account was opene at the request of the Structured Finance Group in New York and remains
their responsibifity.

096-10005 Corpact! 8tk Ln Payables

This acoount is used to reflect monies due {o stock loan clients resulting from corporate actions (fype 0
payables). All movemnents are done via journals; the account is reconciled on GSSR {CORPACT) and
is under NN responsibility.  First added to the seg system on 31/07/01 wilh first activity
appearing 02/08/01.

Segregated Excess Margin Balances

For Prime Broker clients that require client money segregation, a feed comes into CSS from Cameo
showing any excess margin by client.

The default for this is inclusion.

The current process is to take a feed from Cameo containing Cash Balance and Excess
Margin per Prime Client account

The Margin Excess figure is calculated in Cameo as follows:

1. Cash balance on the clients account, this is the free cash and long sale proceeds. (TS}
Lo
2. Long market value, this is the value of the long positions on the clients account
+
3. Short account balance, the sale proceeds from stock sold short on the account ITS

4. Short market value; this is the value of all the cliznts’ short positions
5. Total of above (Net Equity)

8. Margin Requirements (These are rule based — Country/Market and Structure specific and held in
Camep)

7. Margin Excess

For those clients that have requested Money Protection (identified in the file from GDTS),
the C85 compares tha value of the Cash Balance to the Margin Excess and includes the
lower figure for segregation.

Users in the OCE Reg team will review any items with a daily swing of $10M or over with
the relevant Capital Markets support team.

Currently very few Prime clients have opted for Money Protection and on average, we lock
up around $80m on behalf of 15 clients (mainly D

Below is a detailed example showing the cumrernt process:
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Prime Margin Excess methodology

Cash Balance Margin Excegg{ Margin Requirement

=+ Pasitive = Client

"Credit (Balance [ﬁ :ﬁ
favourable for Chierl)

CURRENT PROCESS
Segregate lower of Margin Excess or Cash Halance

File from Cameo contains:
Cash Balance
Margin Excess

€SS compares client to GDTS Yes/No indicator
i Yes, segregation figure is the lower of Cash Balance or Margin Excess

Current formula logic: Segregate lowsr of Margin Excess or Cash Balance

1. If cash balance (and / or margin excess} is negative then do not segregate
2. If positive then segregate applicable lower balance either cash balance or margin excess.

Example
CSIBBE  HRGHELES IUDATON . WRGNRE O bt
279:] VAH DIBASH 5B A0 B
1553981 LIRS MSRHOB 2906 S0 4T gg,sss@ll‘e\
foteZ
foth Cash boinez kHaaghh Bxzess
arepostive appled bgicankes e
seregolon of te loverFgre i,
CachBalaes
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LBIE vs Futurss Business

A feed is received from RISC of client Margin balances which are not segregated at an exchange. We
are required o calgulate and segregate any surplus margin not held at a Clearing House.

3 halances are calculated daily:

1. C8S receives a daily feed from RISC containing specific client account cash balances In USD
and these are added up as a total Non Regulated Free Equity Credit balance

2. A further balanca is taken from RISC which represents Off-seftabils Assels segregated by LBI

3. CSS also takes a feed from LCH {London Clearing House) which contains a cash amount
already segregated at the exchange

The amounts in 2 and 3 are sublracted from 1 i give a total daily Fufures segregation figure.

Stock Loan Payables (Dividends, Fees and Rebates)

This is a list of all Stock Lean dividend payables and Stock Loan fees and rebates covering all
Intemational clients. The payables feed aulomatically to the system from Claims Tracking (CTS).
Under the Stock loan agreement, all Dividends and Coupons must be ireated as client money.

Placements

When Treasury has placed the segregated funds at the varous banks, the trades are input o0 TWS for
seitlement. After verification, the trades feed back to CSS.

» 1.2 Source Data from E-meails
Manual [kems

Manual additions are made to €SS due to the incompatibility of other systems. Detalls of current
manual additions now follow:

- Safe Custody Falled Trades for Asia.

- Safe Custody Failed Trades for London UK,

- Safe Custody Failed Trades for Fareign equities.
- Safe Custody Failed Trades for New York.

These four repons detail any failed safe custody purchase trades where we are unable to defiver the
stock and the stock is NOT in a segregated depot.

All fails ara segregated where LBIE Is acting agent regardless of legal enfity or whether the account is
marked as segregable in GDTS. -

I i DES Bajance
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This JPY balance is segregated on a daily basis at the request of cur Regulatory Department. In the
event of any queries/ problems please refer to |~ c is contacted annually re the
segragation of this amount.

Confirmation s sought daily from the Derivalives EU Margin group for confirmation of the initial margin
held for and an behalf of the client.

» 1.3 Feeds to other systems
Email

Each day after the total requirement has been caiculated an emall is sent from CSS o the Treasury
dealers. This delails the outstanding term deals and any excess at JJJjJililfto be placed that day,

EFCOS

EFCOS keeps details of Prime Broker positions and balances for purposes of collateral, CSS makes
use of this dala to compare the Prime Charge segregation depot breaks to the level of client
indebtedness. If the depot break relates to a client that has an overali level of indebledness greater
than the value of the break there is ho requirement to segregale the value of the break. A ‘reduce by’
figure is automatically sent to the system once the task has been actioned.

Rey Reporting

Each day CSS sends a feed of the {olal segregation requirement, broken down by client account, ta the
reg system. This is an automated feed that OGE — Reguiatory does not iniliate.

¢ 1.4 Reports

The follewing hard copy reports can be prodused by CSS at any time for any previous date. A hard
copy of the London Datly piacements, Daly Funding, Lonidon Daily Balances and Segregated accounts
movemenis are printed daily and reviewed by management. These are refained for audit purposes.

Londen Daily Flacements Shows a summary of Current day's placements
(ovemight), refumed investments and inlerest, and termed
investments,

Daily Funding Shows a summary of the days Opening balance, returned

Investmenis, Authorised and required Funding, Termed
and current days placements, and Account balances

London Daily Balances Displays a summary of the segregated amount for each
area of C8S with a comparison to previous working days
figures i

Segregated account movements Shows a list of accounts added and removed from the list
of accounts to segregated

ITS Cash Balances Shows the detail of the ITS balances and the net USD
equivalent, including internal accounts

Falls Shows individual amounts that need to be segregated due
tofailing rades.
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Manual tems Shows the iterns that have been manually added.

CTS Payables Shows detail of all segregated Payables including Fee and
Rebates

Futures Summary Displays breakdown of the fufures figure calzulation

Margin excess balances Shows Prime Broker excess margin where the client has

‘ requested client money proteclion or have signsd up to

Prirne Charge.

Depot breaks Under Seg Shows the Prime Charge depot breaks that have to have
the market value of the break segregated,

Depot Breaks Over Seg Shows the Prime Charge breaks where fthe segregated

value is more than value of the brealc

* 1.5 Special Arrangements — US Holidays

Under FSA regulations the client money calculation has to be performed dailly. As Lehman use the
alternative approach and segregate in USD the calculation is still completed and where the figure
increases the difference is transfated to GBP and segregated at the Lehman segregation account at

I
Cne Working Dav Befora

Treasury invests the new Total Requirement figure for the period including the USD holiday(s) in USD
to the usual Client Segregated account's {i.e. for an exira day)

Cn_The Day of the USD Haliday
IMPORTANT NOTE: THE CUT OFF TIME FOR FUNDING IN GBP IS 13.30

If the total requirement figure is LESS than the last working days USD LBIE Client Segregation
calculation then na further action is required,

If the fotal requirement figure is GREATER, then the difference between the USD amount invested and
today's total requirement is converted to GBP using the current USD to GBP rate cbfained from the
Client Seg systerm.

Once you have completed entering the daily figures if your folal segregation value is more than
what was invested the previous day then you will need to fund in GBP through the IR
account.

The funding required figure will be displayed on thellllllllire. Once the reguirement has been
authorised by a TWS authoriser the funding figure will move from funding required with I o
funding authorised with I

The Working Day after USD Holiday

Select the balances screen, you will ses that the investments have now been retumed and there
is a long batance on the funding field for MIlll. This balance at |l should be transferred
back to Treasury to do this you need to arrange for the funding to be authorised, the requirement
will be automatically displayed.

Two Working Days After USE Haliday

12
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The Illlll{unding balances should now be clear.

» 1.6 Special Arrangements — Disaster Recovery

In the event of 2 disasler a member of staff has been designated to be responsible for the Client
Segregation calculation. The following procedures will be implemented, immediately.
There are 3 backups for the data servers which Client Segregation sits on:

1) Dally - stored for 30 days (Mon - Fri @8.00pm}

2} Weekly - stored for 6 months

3} Monthly -7 years

Also, there is a Hot Back up which mirrors every transaction during the day and is automatically copled
fo the DR centre off-site.

Client Segregation production is currently a Tier 1b application i.e. the recovery time for it is 24 hours.

If the: Hot Back up fails, you should shil be able to print out all 4 reports from the pravious business day
when the database is restored.

1. The nominated official will be contacted via the Business Continuity Callout Tree (BCT), which
forms part of the overall Lehman Brothers Disaster Recovery Plan.

2. The individual will be advised of an available desk location and given detfails of any travel
arrangements, which will be made on thair behalf,

3. if on the first day no caleulation is possible then a further 10% of the previous working days total
requirement figure will be segregated.

4. Lehman Brothers intend fo have all systems essential to the Client Segregalion calculation up and
running by the second working day of the disaster, ALL relevant systems should therefore be
accessible by this time and the usual calculation will be performed. If one or mora of the systems
should not be available then the previous working day’s amount for the missing system will be
increased by 10% and included within the calculation.

5. Compliance and Audit will be advised of any problems in case of a need for them to repoit to FSA,

» 1.7 Daily Procedures
NB: A TOTAL REQUIREMENT FIGURE MUST BE SENT TO THE TREASURY DEALERS AS

EARLY AS POSSIBLE, iF THE FIGURE IS GOING TO BE LATER THAN 1.00PM CALL TO
ADVISE.

IF USD HOLIDAY THEN REFER TO SPECIAL ARRANGEMENTS SECTION.

RECONCILATION OF YESTERDAY'S MOVEMENTS
Log into business objects and select report GSOICO01, refresh the report and print,

Check that each accounts ledger and stalement balances and that the cument balances are as
expected from yesterdays closing:

098-30466 USD / R C.IENT SEG
098-30436 GEP /NG .5 E SEG casH
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This account is used when we have to move GBP on a USE holiday
098-38267 USD & GBP LBIE CLIENT SEG SUSPENCE

This account is used for the pumoses of the ledger, to reflect the joumals passed for the overnight
investments and retum of the overnight investments. OCE - Reconcliiations manually upload the net
movement batween the prior business day and the current business Client Seg placement figure, This
figure is obtained from a copy of tha LBIE Segregated Trades report where OCE — Regulatory send
them the difference between the days daily placements and maturing total This figure I8 matched
against the joumnals passed onto this account generated by TWS.

Once all of the account balances have been checked log Into GSSR and bring up the cutstanding
items for SEGACC, match off all items.

Reconeiliation Trouble shooting

If any bank we have deposited monay with the previous day has not returned the funds then investigate
the reasons behind this. Raise an urgent query with Treasury departrrient or call the bank in question if
necessary and in the event that investment or holding banks are in default or insolvent, Inform
management and compliance who will determine how to make good any shorifall or potential shortfall,
This imust be rectified as soon as possible in order to effectively protect our client's funds.

If OCE are unable to perform the reconciliations due to a systems problem then management and
compliance must be informed.

USING THE CLIENT SEGREGATION SYSTEM
Select CLIENT SEG from START menu

1. In the event that we are unable to access the client segregation system notify management and
compliance an intemal discussion will then take place as to whether OCE - Regulatory would be able o
perform the calculation manually.

2. Check all feeds are present by clicking “View” box at the top of Tool Bar and selecting "Show Child
Window™. The feeds which should appear as completed are:

Fails Load

Cameo margin Excess Load

Futures LCH Load

FX Rates Load

Futures RISC Load

Cash Balances Load

Stock Loan payables Load

Accounts Update

Business data roll

GSSR Unapplied Credits Load
GBSR Depot Breaks New York Load
GSSR Depot Breaks Custodian Load
GSSR Unapplied Credits NewYork Tokyo Load
GS8R Depot Breaks London Load

NB: If any of the feeds info the Clienl Seq system are missing contact he "CliantSeg support” Group
femail address "ClientSeg Support?)

3. Uslng mailing system

14
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Tha syslem has been designed to send mails direclly from the system and recorded responses. The
generai procedure for sending an item on a mai, known as a 'mail review item'’ is the same for each
area. Tomall an tem you need to click on it so that it is highlighted, you can sefect more than one itermn
at a time by holding the shift key and selecied mulfiple items.

Once the items are highlighted, open the child window and select the check {ask for the area you are
working on, now right click on the check task and select the ‘mail review items' option from the menu.
Now select the person or area fo send to and click to send, this will produce a review task which status
will be pending until a response is received. When the comments are refumed the review iask stalus
changes to In progress and when you are happy, you can change ihe status to completed by right
clicking on the {ask.

4. Using Child Window [Update}

The Child Window (or Monitor) table shows all tasks that are Completed, In Progress, Pending and
Cverruhning. Task statuses can be used automatically by the system {in case of feed loads
completing and tasks overrunning their specified deadlines). New tasks will also be added after certain
actions are performed (such as sending items for Review). Certain tasks can be updated by & user who
may change their status to In Progress and to Complete.

5. Tool Bar Functions

File
- To exit system
Edit
- Toselect all items in an area, add, edit and remove manual items
View
- Allows yol: to view the different components of the system simuitaneously
Report :
- To prird reports of data from the system
Togls
- View all system static data, change the business date, view the audit datz and to Refresh the
systemn
Help

~ Here you will find hints and tips on using the system and can alse view you authorisation
levels i.e. Checker or inputter only ievel.

To change the way in which you view the system select the different options in the View menu bar, To
view ali areas, ensure there is a tick against each area.

6. Headings
The systemt s splitinio 8 headings:-
1 London Cash Balances

2} London Depct Breaks
3} London Fails

A London Futures
5) London Manual items
15)] London Margin Excess

7 London Stockloan Payables
a) London Unapplied Credits

a, London Cash Balances

15
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Contained within Client Balances are 3 account types.

Safe Custody Type 1
VP income Type 8
Safe custody income  Type @

Open the cash balances detsil screen and scrolt across to the USD amount column, click on this
header to sort by amount, balances over $10m have to be investigated. Click on the balances over
$10m so that they are hightighted and open the child window, now right click on the check Londan
Cash balances task and select™ the option to mail review ftlems. A pre farmatted mall will now be
displayed and you can send this {0 a recipient from: the box at top right of the mail window, you sheuld
also add a comment in the comments field. Click on the USD amount column to check for any debits
greater than $10m, if there are, highlight the temn and then sort by account, and scroll up untl) you find
the highlighted account. Onee the account has been identified, check the entrles for the account, f the
debit has meant that a large credit batance will not be segregated investigate the debit and conf i
whether it is correct to net the halances within the appropriate area,

Whan all responses are received, complete the task in the child window.

b. London Unapplied credits

Contained within Unapplied Credits there are 3 areas:
- BS8R Londen

-GSSR NY

- GSSR Tokyo

Within each area there are various sections for each department. You can use the filter to view
different areas.

The default for this area is exclude.

Scroll over to GSSR Area and click to sort items. Now highlight all items for a particular area and

forward these to the appropriate individual whe will review the tem and confinn if they are segregable.

Do this for each GSSR area other than IT5 RECS {these are NY items).

The unapplied credits for NY is received In the moming in the fonm of a business objects report from

NYBOUSER if there are any iterns then log into GSSR US Production and check each item on the
_reconciliation, If there is an equal and opposite item on the rec disregard for segregation, if there is not

then segregate the amount. Monitor emails from MY Ops for items that are opan on the rec, but are

already known not to be client money,

Filter on New YorK cash and select to include the items which require segregation.

& {G5ER Stock

Run business objects report GSPBCO01 and GSPBCO0TNY, these display the detail to the depol
breaks in the system.

Emails are sent from BOBUSER with details of the breaks as backup.
There are two reconciliations in thls process:-

Ree1  This reconciles the Prime Charge client positions to the | TS Prime Charge depot.
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Rec2 This reconciles the ITS Prime Charge depot to the agent depot.

Both reconciliations feed to CSS and a further reconcifiation takes place between the breaks on Recl
and Rec2, if the net break is efther posilive or zero then the break is reported in CSS as an Overseg
break. If the break is negative it will be valued at the current market price and that value will be included
In the total requirement figure. Use the filter to view the different fype of break

Breaks which hays fed through fo the system with a zero price will need to be reviewed. Check that the
break is valid, then to price doubte click on the break and search for a price by using the pricing today
section.

There is cumently no segregation depot feed to the system for breaks on US Treasury Stock, Search
for all underseg breaks for US Treasury or United States Treasury and review. Check that the break
amount is cavered by the segregated depot (UST Repo Depot).

The reporis fiom the European GSSR server include both Rec? and Rec?, the reports from the US
GSSR server contsin only Rec2.

When comparing the break reports with the CSS screen it is important to note that breaks that show on
the LJS GSSR server reporis may have offsetting breaks on the European GSSR server reports,

Review all breaks with value over $10m for validation and add comments to the each break verifying
this.

If any breaks on CSS are invalid select the tick in the include box to remove the tick, you will need to
add comments for reason to exclude. This item will now be excluded from the calculation.

if any breaks are missing contact clientseg support for assistance in getting them added to the systera.
When the breaks have been validated and are correct activate the EFCOS task in the child window.
This sends a feed to EFCOS for validating against client indebtedness. EFCOS will send a reduction
figure back to the system and aiso generaie an email. The EFCOS email is sent the OCE—regu!atory
inbox and displays details of the reduction.

d. Manual ltems

This area is currently used o add the safe custody fail requirements for Asia, New York, London and
UK Equity Seltlements (UK Crest). It is also used to add the | and the [ margin
segregation figure.

Each day, confirmation is required of the ﬁaﬁy segregation figure for each area other than NN
as this figure is agreed annually unti further notice and so will not change on a day to day basis.

Below is a kst of the contacts of where the confirmation can be received. You should send a mail from
the system to confirm Asia Safe Custody fails, Crest falls, and |l margin figure.

The New York Segregation Requirement is calculated by OCE —~ Regulatory London. Safe Cuslody
fails will be forwarded by email from Intemational Equity Setttements.

Asia Safe Cusiody fails Forward 1o Asian Equity Settiements
UK Crest Safe Custody falls Forward to UK Equity Seftlements
Mail stored in file {updated annually)
London Safe Custody falls Mail from International Equity Setflements London
NY Safe Custody falls INFOPAG report UKBKES-3 reviewed by OCE - Reg
17
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Enter the figures into each manual item section, double click on the item you wish lo update, an Edit
screen will appear, change amount ensuring that the corect currency is selected, then click Update
Itemn. Ensure each item which you have mailed for confinnation has a response and s updated
accordingly.

e. London Fails
This contains the DVP trade fails-
Click into this section to check and investigate any fails over 10 million USD equivalent.

Forward the items fo the relevant area for confirmation and ensure response is received into
the system,

NBE: Remove durnmy CUSIP 2105151H3 USD Margin Call and any Fails for 2Q Clients

£ London Stockloan Payables

Open the section and click an claim type column, review the types to ensure no type IC claims ara in
the feed, these must to be excluded as are interest claims, Now sort the USD colurmn and query and
items over $10m, checking they are valid, ensure a response is received back inte the system and they
are included/excluded as appropriate.

g. Margin Excess Balances

A feed is received into CSS from Cameo confaining balances for Prime Broker clients that have
reguested client money protection or have signed a Prime Charge agreement. These balances are the

excess margin held by Lehman and need to be included in the iotal reguirement. The balances are
forwarded to the hwho can justify any large or unusual movements.

The calculation of the excess margin i as follows:

1. Cash balance on tha clients account, this is the free cash and leng
sale proceads. I TS (T2)

+

2. Long market value, this is the value of the long positions on the
clients account

- - s

3. Short account balance, the sale proceeds from stock sold short on
the account. [TS {T3)
Short market value; this is the value of all the clients’ short positions

5. Total of above (Net Equity)

8. Margin Requirements (These are rule based — Country/Market and
Structure specific and held in Cameo}

7. = Margin Excess

The lower figure between 7 (Margin Excess) and 1 {Cash Balance) is segregated

18
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If there are any adjustments required the Prime Broker group will email the differences and the figures
can be adjusted by double clicking on the tem and overtyping the amount. Adjustments can anly be
made with email authorisation.

The margin excess balances are transferred to a spreadsheet and forwarded to

with a comparison fo previous working days figures. JJJJ~vil then verify any movements on the
accounts of over $10m. From the Margin Excess delail screen, right click anywhere and select the
export to excal option, now select all table data. Mow the data is in excel format copy and paste the
data fo the spreadsheet saved in location <G:FB Analysis:Exce! Flles:Client Seq:Excess Margin
Balances>. Send the spreadsheet to requesting they verify any movements for
over $10m, you need to manually add thelr comments to the system.

h, Checking the Input

Once the inputter has completed each section they should update the status of the task lo In progress.
A checker should then review each area and change the status of the task to completed once happy
that alf data is correct and responses received where applicable efc.

L The Placements

The segregation requirement is displayed in the balance screen on the Teday column of the
Eurcpe/London Total row. This is the maximum amount of funds which can be placed out for today.

To send the placement mall to the required distribution (see below), right click anywhere on the IR
row and click to send TWS mail, this will forward the details of the current dally and tenmed
placements and a lotat amount of funds which are Jeft remaining.

The Treasury Traders will invest the funds accordingly and will input the deals Tito TWS,
Treasury Cash management collect the Reuters and venfy the traders input in TWS.

When verifled TWS aufomatically generated MT320's messages for every investment and lhe
payments and pre-advises for these as well as the journals in ITS and the investments in CSS.

To dbtain a list of the investmenits OCE-Regulatory run a Business objects report named “LBIE
CLIENT SEG Trade Repart” which is found at G:\FB Analysis\Business Object Reports\Client
segregation.

J- Account Movements — Funding

Once &l ftems are included and all areas are set to complete in the child window you can proceed with
updating the client seg system with the Investments and funding.

The furding requirement figure is aulomatically calculated and whether the balance is long or shori. Ta
have the funding requirement avthorised you need to send an email instruction to a TWS authoriser
stating the amount to be authorised, you should also rejuest confimation of this. Monitor the funding
requlred screen as this requirement will move to the funding authorised field when complete. You can
then right click on the authorised figure and select ‘audit log' to view the name of the authoriser and the
TWS authorisation {D.
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k. Account Movemenis — Placements

To view the placements in the systerm, right click on the Bank row and select View Termed placements
or View Current Day Placements. The feed from TWS of placement deals is every half hour,

in the event of a problem with the feed from TWS of the placements they can be manually added using
the following procedure,

If entering a curent day placement, right click on the Bank row and click fo view a current day
placement (or termed placement, depending on what it is you want to add), this will display you with all
the placement's currently in the system and give you an option to add further placements.

¢ 1.8 Contacts

Treasury

Funding Desk . 33020
33020

Exceptions Management Exceptions Management {email address)

Compliance

Unapplied Credits Contacts

For balance queries

022 lead afcs mait to PCS London Ops
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Also depends on who has passed recent journals across the @/c resulting in the current afc balance.

For trade fails

This is dependent on who exaclly has cleaned-up stuff around the trade in question,
Client Seg Mail List

TWS Authorisation List

A Bist of users able to authorize the funding requirement:

21
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INFORMATION ONLY

Items previously include within the Client Segregation Cajculation

I CASH BALANCES

The Prime Broker had a written agreement in place from IR that in order to keep their accounts
with Lehman’s we should segregate any money we are holding on their behalf. This was received via
Outlock daily. This has now been exciuded from the Client Segregation re mail iGN
{09/02/00)

SAFE CUSTODY MANUAL ITEM
Per original mail from || 15" Avg 95.

We were locking up 45,625.00 USD. This item is not shown on the Safe Custody failed trades report as
it is a cash balance where we have not paid the Cfient money owing.

The Safe Custody failed trade report s when we have not locked up the stock and must
segregate the cash value.

ACC 08920055 ADVISORY PAYMENT AGNT IR

This account was set up as a paying agent t0 pay out fees on behalf of a client i in connection with an
investment banking mandale. This account was made “do not use” on the g” July 2001 on the

instructions of | (2ccount contact).
ACC 08910010 SEGREGABLE DIVIDEND CREDITS.

If we were unable to review to whom incoming dividends were due, the cash was placed on this
account to protect the elient.  Armounts ware then joumnalled off at such & fime as we understood who
the dividends were due to. This account was made “"do not use” on 18Dec01 en the Instructions of [l

IR = U FEER AMOUNTS {July 2001)

Historically we kept buffer amounts in the segregated bank accounts at [N anc I »
order to cover debit interest and bank charges. We have since changed our procedures.

AC 08920006 LINKNOWN BANK REC CREDITS.

This account relates to monies that the Firm has received which after prolonged investigation, cannot
be applied. The funds remain on this segregated account pending a claim from the rightful owmer

AC 09210045 SBI VAT CLIENT PAYABLE

The Firm are charging clients VAT on their setflements through SBI. French clients befieve they shotld
pay VAT, however we {Lehman's) do not think they this is necessary as we are not a French enlity and
therefore are not subject to this charge.

Parel credit the Firm's | 2ccount on 2 monthly basis with these charges and the seftfements
group have on file a breakdown of who they relate to.

Once the clients agree that they do not have to pay, the money wili be paid back to the client. The
account is to segregate the client money until this is resolved. A/C f rst activated on seg systemt —
11/10/00.
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098-29000 DTG Non Claimed SPOQ's

SFO (special payment order) relates lo dividends on non-DVP (delivery versus payment) trades
through DTC. If the Fin does nof receive a claim for compensation on a dividend then the cash is left
on this acoount where it is segregated pending application to the comect account.
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Management Reporting

REG REPORTING

A copy of the holding bank tolals and LBIE futures spreadsheet (for preparation date last business day
of the month) must be sent fo regulatory reporting who are responsible for FSA reporting.

ARCHIVING

CCE - Regulatory must keep all records that demonstrate the calculation and segregation of LBIE's
client money requirement. Under Firm pofloy, we are required to keep 7 years of records for audit
puposes a&nd must archive on a reqular basis. Ensure that all boxes are clearly labelled with
appropriate dates. .
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- Temsand Definiions
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The Client Seg has its own daily checklist against which tasks are signed off. A hard
copy of this checklist is archived each day.
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oy TS

stive'Summary:

2.4. Introduction

In order to comply with the FSA Conduct of Business Client Asset rule in the UK, whereby a firm Is
required to safeguard and administer client assets, Lehman are obliged to prolect client funds or
properties left with us. This process is known as Client Money protection or Segregation

LBIE has adopted the “alternative” method of client cash segregation. Under this approach, client money
Is received into and paid out of the Firm's own bank account and a USD value is segregated each day

F8A currently requires private and infermediate custorner, and market counterparty funds to be
segregated from the Firm's own funds, though the FSA does allow intenmediate customers and market

counierparties to Opt Out of the provision.

The upside for the client in opting out is the possibility of 3 generaliya-better rate of interest on any long
cash positlon (once their overall margin position has been taken into account) [as-Segregated Client
Money can only be deposited with authorised banks {and exchanges), limiting return,_{And maost clients in
any case are not paid interest on their elient money.]

Under MIFID, there will no longer be any Opt Qut provision for any client tvoessunterparties. This
document assesses the impact of this change and aims to identify any procedural and technlcal changes
that may be required as a result. It also describes any additional requiretnents ldentified as part of the
analysis undertaken, which are required in order to be fully MiFID compliant.

Page 4 of 33
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2.2, Key Resources

Responsibilities Names

Project Managsr

MiFID Project Team

MIFI1D Project Team

MiFID Project Team

OCE

OCE

Compliance

Compliance

Cust. Acct Mainfenance

OTG

oTG

oTG

Treasury

Legal — Capiial Markets
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23. Scope

The scope of this analysis is limited to Custody & Cliant Money. The other major change whereby Firms are
allowed to place Segregated funds In a qualifying Money Market Fund will be decumented in a separate BRD.
Also, there are other requirements identified under the Conduct of Business work stream (i.e. inducements,
suitability and appropriateness) but these will be covered in a separate BRD.

“MIEID affects regulations in EEA member states (see appendix 6.1} and therefore impacts any client money

Lehmans haold in any EEA requlated entity. This BRD relates to client money held by LBIE."
‘he-ssope-of the-Mik!D-changes-isresiricted-to-the-Ell-siates-{see-appendin-8-1-and-affcsts-any-client-money

« Opt Out Clause

The daily elient segregation process comprises of ight components. Each module has been analysed for the
potential impact of the removal of the Opt Out provision.

ITS Cash Balances

Unapplied Bank Credits

Charge Depot Differences

DVF Failed Trades

Segregated Excess Mamin Balances

Manual items (ineluding Custody Dapaot differances)
LBIE Futures Business

Stock Loan Payables (Dividends, Fees & Rebates)

a B & 8 & 4 83w

The analysis is centred around the use of the Money Protection Flag in GDTS which is used by the Cliznt Seg
System (CSS) to filter accounts whan calculating the daily Seg figure.  Any [ncrease in the daily Seg figure will
need ta be reviewed wilh Treasury to assess the impact on funding and Ops Confrol from a process parspective.
Any changes to the applications {including increased volumes) will need to be reviewed with Technaology.

+ Energy Business

Under MiFID, the Lehman Bros Erergy/Commodities business may wil-nead-te-be meved from an unregulated

-entity to a regulated LBIE-entity {LBIE), We will in such case fhereésre-need io segregate any client money that

business requiras us to hald

* Futures

Compliance have identified a change required to the current process, which is required in order to be fully MiFID
compliant

» Ledger Credits

We have also identified a potential gap, where certain business areas post Ledger Credits to 2 nostro account in
anticipation of paying money out fo clients. If for any reason this money is not paid away, then it may require
segregation as client money. These credits need to be included In the daily calculation in order to be fully MIFID
compliant

Page 5033
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I

3.1. Project Documentation References

GRS Document it ez # e B D e ImBN AU T 5arme St e D eSO PHONIEATE
LBILBY Seg BRD1v3.4.1 BRI for CSS dated May 2005
Client Segregation (Procedures) Procedures document dated 30° March

20066

3.2. Current Process Analysis

The OCE - Regulaiory department is responsible for the collation and computation of the daily segregation
reguirement for Lehman Brothers [ntemational Europe and ifs Eurqp%n branches.

Client Segregation is an in-house developed application. providing a mixiure of inleractive Graphical User
Interface, Crystal Reports and Web-Page communlcation, which is used to PG-based-sysiom-ihe-sole-funclion
ofwhichis{e-calculate the toial dally requirement of segregated funds that should be placed in segregated bank
account(s) o protect our clients in the event of Lehman Brathers becomning insolvent.

There arg currently two Client Segregated Bank account(s) used for this purpose. Details of these are below:

Bank Name CCY Afc No. at Bank L No.

The account In ITS that represents the total amount segregated on any day is 098-38267. All Journals to the ITS
accounts are automasted from TWS (Treasury Workstation).

The Bl sccount is used to segregate client funds in the event of USD HOLIDAYS - (see SPECIAL
ARRANGEMENTS).

The Cllent Segregafion system takes feeds from the following systems:

O ITS —this is the mainframe system where client balances are held.

O GDTS -~ Global Document Tracking System - where clienits are designated as segregable.

O GSSR - Global SmartStream Reconciliations - for unknawn bank credits and Prime Charge depot breaks.
O Cameo ~for Prime Charge excess margin figures.

G__Claims Tracking ~ A feed is received from CT8 for Pavables and Fee and Rebates
O TWS - Treasury Workstation - this is the Treasury system where the segregated placements are booked,

Page 7ol 33
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L.ehman Brothers Business Requirement Document

J Email - where incompatible systems are unable to feed and are therefore added manually; the system is

abie to send mail and receive and save the responses.

The Client Segregation system feeds trom-the following systemns:

O Email — auto sending of email to Treasury dealers.

@ EFCOS — this is used to check the Prime Charge depot breaks against client indebtedness.
1 Reg system - Total segregation requirernent broken down by account.

Solaims-Tracking—A-feed Isreceived from-CT8-for-Payobles-and-Fee-ord-Rebates

The system computes the lotal segregation requirement using this information and produces a report that clearly
shows details of all of the component amounts in local currency and Lheir conversion to USD. 1t is the USD
balances that are added together to form a TOTAL REQUIREMENT figure rounded up to the nearest thousand
USD. The bank accounl(s} above are then funded via the Treasury Depariment and sufficient funds are moved

toffrom them on a daily basis to equal the new Total Requirement.

In order to maximise the company's return, the Treasury Department then endeavour to invest the bulk of these
menies with a speeific group of inslitufions {each of which, as required. whe-have formally agreed to recognise

such Investments as Client Money).

The diagram on page 9 shows the cument systems architecture.

Pege 8 of 33
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3.2.1. ITS London Cash Balances

In the Global Dacument Tracking Systam (GDTS), ITS accounts are marked as either Yes or No to Client Money
Protection. There is a daily feed fram GDTS io the Client segregation System (CSS) of all accounts marked Yes
for Client Money Protecticn, and this is compared to the previous business day's feed fo datect any changes, A
report is produced from CSS showing all new accounts and any that have been removed. All accounts that show
as being removed are revalidated to ensure there Is no system problem. A feed of all ITS balances are sent to
CS8. This feed is cross referenced fo the data from GDTS and the balances (debit or credit) on these clients that
have been marked for segregation are taken into the CSS. These balances represent Safe Custody, Dividends
and Coupons.

Safe custody balances represent free cash on a safe custedy client account, this is on account type 1 in ITS.

Dividends and Coupons are unpaid income due on an asset held in a Lehman account over record date and due
to & third party. In ITS type 8 represents dividends or ccupons on DVP fails whilst type 9 reprasents the same for
safe custody assets,

The system translates all balances into the USD equivalent and subsequently nets the debit and credit balances
by client. if the netted figure is a credit, the balance is segregated.

The default for ITS balances is to be included in the segregation total.

3.2.2. London Margin Excess (Ptime)

The current process is to take a feed from Cameo containing Cash Balance and Excess Margin per Prime Client
acoount.

The Margin Excess figure is calculated in Gameo as follows:

1. Cash bajance on the clients account, this is the free cash and lang sale proceeds. (ITS)
+

2. Long matket valua, this is the value of the long positions on the clients account
+ .

3. Short account balance, the sals proceeds from stock sold short on the account ITS

4. Short market value; this is the value of all the clients’ short positions
5. Total of above (Net Equity}

8. Margin Requirements {These are rule based — Country/Market and Structure specific and held in Cameo)

7. Margin Excess
For thase clients that have requested Money Protection (identified in the file from GDTS), the $SS compares tha
value of the Cash Balance to the Margin Excess and includes the lower figure for segregation.

Users in the OCE Reg team will review any items with a daily swing of $10M or over with the relevant Capital
Markets support team.
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. Credit (Balsnce _j_’ r
favgurable for Client)

Currently very few Prime clients have opled for Money Protection and on average, we Iock up around $80m on

behalf of 15 clients ).

Below is a detailed example showing the current process:

Prime Margin Excess methodology
'd =

Cash Balance Margin Excess Margin Requlrement

=+ Popsitive = Client

OR i

=T =T

CURRENT PROCESS
Segregate lower of Margin Excess ar Cask Balance

File from Cames contains:
Cash Balance
Margin Excess

CSS8 compares client to GDTS Yes/No indicator
I Yes, segregation figure is the lower of Cash Balance or Margin Excess

Current formula IOgiC: Segregate lower of Margin Excess or Cash Balanee

1. Ifcash halance (and / or margin excess) is negative then do not segregate
2. If positive then segregate applicable lower balance either cash balanee or margin excess.

Pege 11 0f33
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Example
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3.2.3. London Depot Breaks

Stock differences between ITS Prime Charge depot and the Prime Charge rea) world depot are priced and
valued and the cash amount is included in the daily segregation figure.

3.2.4. London Fails

The CS8 recelves a feed from ITS containing all falling DVP trades for alf counterparties in a relevant LBIE entity
{type 0), where the client is exposed for cash or securities ovemnight.

The definition of client exposura [s where:

a) The client has paid for their purchase but we have not delivered stock, LBIE are obliged to segregate the
cash value of the trade.

b) The client has delivered slock but we have riot paid, LBIE are obliged to segregate the cash value of the
lrade,

c) Partial Settiements, If we have underpaid or client has overpaid on a partial, the difference must be
segregaied.

This file is eurrently compared to the GDTS Money Protection Flag.

3.2.5. London Futures

We are required to calculate and segregate any surplus margin not held at a Clearing House.

3 balances are caiculated daily:

1. CSSreceives a daily feed from RISC containing specific client account cash balances in USD and these
are added up as a tofal Non Regulated Free Equity Credit balance

2. A further balance is {aken from RISC which represents Off-settable Assets segregated by LB

3. CSS also takes a feed from LCH {London Clearing House) which contains a cash amount already
segregated at the exchange .

The amouats in 2 and 3 are subtracted from 1 to give a total daily Futures segregation figure.
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3.2.6. London Manual ltems
Thess include Custody Depot differences. These items are manually keyed into G885,

3.2.7. London Stockloan Payables
Feed from Claims Tracking. This includes Fee & Rebates, Dividends, efc.

3.2.8. London Unapplied Credits

Feed from GSSR. We currently lock up if more thaen -£32433 days ofd. {The. credits are split by depariment
code and each item Is reviewed by a manager or nominated official to advise whether flems should be included
for segregation purposes. Each credit is reviewed for segregation and comments are stored on the system for
future reference). Note: the 0 to 3 day porfion ($20mm buffer amount} is included in the ITS cash balance
amount.

3.2.8. Affiliated Accounts

At present we do not segregate any cash for affiliated accounts (i.e. accounts where Lehman Brothers entities
trade with LBIE),

3.2.10. Energy/Commodities Business
Currently the EnergyfCommodities business is nol included in the Client Seg process.

3.2.11. Ledger Credits
Currently Ledger Credits are not included in the Client Seg process.

3.3. Proposed Process Analysis

This work stream required a Iot of analysis in order to estimate the MIFID impact to our Client Money process in
terms of Technology requirements, Procedural change and increase in both volume and value. This section
presents the impact analysis across both the axisting and new compenents and details any changes o Procass
and Technology.

3.3.1.ITS London Cash Balances
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ITS CASH BALANCE ANALYSIS

extracted on business day - 8th February 2007 Issued separately to BRD document on
23rd March.
Intreduction

ITS Cash Baiances is one of eight companents within the daily client segregation process and arguably the
targest section within this process. The purpose of this analysis document is to measure the potential impact of
the opt-out provigion in accordance to current processes and acts as a supporting visual aid to the business
requirement document.

An initial extract from the ITS feed consisted of 14,000 accounts in which we used as a basis to discuss with
OCE, Complianceflegal & ITD on the account categories & types relevant to client money segragation. The
discussions on this topic were exhaustive to ensure we comectly captured, recorded and more importantly
understocd the reasons for inclusion or exclusion of a particular client account range for sagregation. This
concluded with a1 definitive account category table with applicable account lypes to be used as a component in
our impact analysis and business requirement documentation to ultimately uphold this work-stream compliance
to the MiFID regulations ‘

Scope
We have identified the ITS Cash Balances by utllising designated account categaries with applicable account

types (shown below) for inclusion or elimination from ciient money requirements. The associated pivot tables
show volumes and values according to each applicabla category. Two ltables for every category primarily signify
Accounts flagged as 'No’ under the client segregation system with the latter displaying Yes or No to current
segregation.

Account Categories by range

Inciusion ! Exclusion
Client {table A) 10 -,11-,12-,13-,15-,18- Affiliate 88 ~
,21-,22- 23 24-28-,30-
+31-,35-,42-,46~,53-,54-
5b-,56-0
I 3z - PB Client Executions 56-8___
Accounts
Suspense Accounts (Table E) | 25- PB - Market Trades 56.5_  BEBE6-8_
Street-side: - Client Money 89 - 10181 Firm Account 70-__to79-_
intemnal Client /-__
PB Lifts 27 -
Street-side - Mo Client Money | 83-, 84-, 87-, 88-, 93-
& 98-
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r—

TOTAL ITS CASH BALANCES ACCOUNTS « CURRENT & PROPOSED SEGREGATION

Signs-i : < - [Credit * 4
CATEGORY [dtipfe Bems) =
INCLUDE-Y/N+ {blank] - o o
COMPANY, COD e v
' i ACCOUNT-TYPE ¥
i CLIENT - SEG {BDTSF - . ¥[Dala w7 ety ki 1 8 * 3]Grand Total
N [addtonalrens for diert Sum af USD AMOUNT . 285131673 | -14752843.44 0 -1,29860543 | 1B727 77172
segregation .

Count of ACCOUNT NO 13.00 113.80 2400 155.00
oo Count of ACCOUNT NO 40200 ¢ B52.00 450 1.102.00
Total Sum of USD AMOUNT 68359052 52 -85 B57 280,71 ¢ -4,327 53052 | -169,334,193.75
Total Count of ACCOUNT N0 . 430.00 7E510 7200 125700
ITENS GREATER THAN$10MILLION "< ™" """ "igggg™ " T

Analysis -
The total results published above (pivot table) are abiained utilising the authorilative account categories & types

for inclusion & exclusion of client segregation. Whilst analysing the primary LBIE entity 302. We also performed
analysis on the LBIE branch entities - Paris, Geneva, Frankfurt, Italy, Madrid, Dubal, and Amsterdam resulling in
no discerning impact. Although this entify wark did highlight the probable requirement of entity filler {o be
construcied to strengthen the segregation process for authorised LBIE entifies §.e. wa curmently show and
segregate LBIE South Korea within the client segregation systam. This is deemed as an enhancement and will
be documented and developed separately to these requirements

Requirement

We do not anticipate any requirements for development work resulting from this impact analysis because the
changes only relate te minimal increased volumes and values mentioned below. Tests & checks to the client
segregation system for increased volume capacity will be performed in due course.

impact

On this particular business day, the potential total volumes for segregation have increased by 14 % with the
associated total lock-up value has increased by 12.5%. NB. This is within the value capacity mentioned by
Treasury i.e. 10 to 20 % increase can be contained without addificnal requirements.

NB. The total impact to the over $10 million processes is negligible
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SEGREGATION INCLUSION

Signs i Cradit v
'CATEGORY Cliemt s
INCLUDE-YMN - {hiank) v
COMPANY-CODE: s [3p2 ¥

Cllent Accounts Segregation Pmposed (Table A)

i
!

; ACCOUNT TYPEi+]
N GLIENT-SEG (GDTS) 25 i5 ThE 1i 8 9]Grand Toda!
P Sum of USD Amoum' 67689008 ; 1448951852 -1293EE48] 184361410
Count of ACCOUNT NO 5,00 ; 109.08 24.00 138.00
Total Sum cf USD AMGUNT B75.650.00 : .14 4C00518.62 A 290 B5.48 | -15,438814.10
" Total Count of ACCOUNT RO ] 109.00 24.0D 138.00

'~m¢: GREATER THAN $10 rmi_ucm :"_'.: '

- Cl’Edlt -

Client

ISCLUDE Y-

(blank}

COMEARY. COD

= [302

</ ¢ls

P I L

N CLIENTGEG (GDTS)! "4 Data* - L ! g 9|Grand Total
N Sum ofUSD AMOUNT | 67660000 1 144951052 -1,290605.49 | -16438814.10
: Count of ACCOUNT NG 500t 109,00 24,60 136,00
¥ Sum of USD AMOUNT BB . TIAE3295 | 300422503 | 117 99217443
Count of ACCOUNT NO 107.00 ¢ 535.00 80 731,00
Total Sum 0f USD AMOUNT 051 20653 . -G2.051.951.47 4307 5053 | 134 A0 SRE.53
Total Count ol ACCOUNT_NG 112.00 745.00 72.0] 525,00
ITEMS GREATER THAN $10 MILLION = ZERO .

Analysis

This section represents the bulk of the ITS cash balance module eguating to 20 account ranges for the LBIE
entlty (302). The importance of utising an approved account categories table for filtering segregation clients
(mentioned previously) held the greatest significance in this section due to client volumes and values.

Requirement

Negligible impact therefore no direct technology reguirements

Impact

©n this business day we would normaliy segregate 791 accounts with value of $117.8 million. An additional 138
accaunts (value $16.4 million) would be locked up under new propozals as mentioned in the Total ITS Cash
batance Impact. The increase would be comfortably conlained within current treasury buffer capacity.

NB: Within the PB Broker accounts ranges (56-5, 56-8, 56-8) we inifially inciuded the accounts types 8 & 8
specifically relating to custody income from coupons / dividends for client money segregation.
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'LBIE Branch Entities - Segregation Accounts
Apphc':hle to LBIE Braneh Entities - P"ms Geneva, ankfurt, ;nly, Mmlr;tt i)uh'u, Amstenhm

Client b [, R

ACCOUNTETYPE S |COMPANYAEODES
Grand Teta|

%lN%ltEiENTsiSEG {GDTS)
Total Sum of USD AMOUNT
_zTotaI Count of ACCOUNT WO

ITEMS GREATER THANSTOBILION = .~ ZERO

Analysis
The analysis we performed on the following LBIE branch entities - Paris, Geneva, Frankfurt, [taly, Madrid, Dubai,

and Amsterdam resulted in no discerning impact

Requirament
No impact therefore no diract technology requirements.

Impact
None.
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Suspense Accounts - Proposed Segregation (25) series (Table B} |

]

Credit

‘| Suspense
| (blank}
302

¢|¢|¢|¢

‘COMPANY: CODE %

| Dala®: B8|Grand Tolal
Sum of USD AMOUNT | -30898091 [ 30598001

i _ Counl of ACCOUNT NOD 3.00 3.00]
Totat Bum of USD ANMOUNT _503 880,91 30588081 |
“Total Count of ACCOUNT NO el ] 300

TN CUENTZ8E6 (GDTH) %
N

b i R s e 3 e S b s sk a e e mamas s R e aenlh e e e SR fL e S e e st

JTEMS GREATER THAN $10 MILLION CTagRe” UL

‘Suspense Accounts - Current & Proposed Searegation (25) series

Credit
Susgepse-
{blank)
451302

Cld4ile] 4

: ACCOUNTITYPES* e
IN-CLIENT-. SEG (GDTS) v {Data % ; Grand Total e s e
N Sumof USD AMOUNT | 30388091 f 30308091} .. ..
. Count of ACCOUNT NO 300 3
Y Sum of USD AMOUNT © = -326351448| __ -3.0380448| o
! Count of ACCOUNT NO 11.00 el
Tolal Sum of USD AMOUNT 3 B67,495.4D 386740640
Total Count of ACCOUNT_NO 14.00 e

ur]

v B rviamt b e e gt g naninn e s s

TTEMS SREATER THANStOMILLIon 777 =7 77777

Analysis

The results from our initial analysis underlines the purpose of these suspense accounts as specifically client
based rather than a general mainstream type of suspense. They are axclusively set-up to facilitate deals, when
the exact shapes or funds are not known (to meet trade and transaction reporting requirements). Essentially if
the applicable suspense accounts appear on stock records over dividend or coupon racord dates then the
corresponding cash balance held on these accounts Is client orlented. This has since been confirmed by
compliance for the range to be flagged for client money segregation by tinking to parent accounts for segregation

flag.

Requirernent
Negligible impact therefore no direct technology reguirements.

Impact
We would normally segregate approximately 11 accounis with value of $3.2 million. An additional 3 accounts
(value $304 thousand) would be locked up under new proposals therefore impact s negligibla.
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SEGREGATION EXCLUSION
Affillate Accounts - Series B8 - __
These Accon.mts are excluded from MiFID regulatory requirements per FSA decumentation (see below)
From p.3 of PS 0712

A - Affiiated Companies

8.20 One respondent noted that under our existing rules, assets (investments or cash) belonging o affiliated
companies are excluded from the cilent asset rules - uniess the assets balong to an underiying client of the
affiliate or the affiliate is being reated as an arm's length client of the firm. The respondent considered that the
propesed rules now reguire all affiliated assefs {o be treated as those of the client.

8.21 As a result, the respondent was concerned that they would need to identify any assets held on behaif of an
affiliate, which are currently excluded from segregation, and include such assets within the scope of the MiFID
client asset rules.

Qur response: We confirm that this was not the policy infention. K was our intention to mainiain the status quo in
line with our existing rules. We consider that whera a company is an affiliate, no further protection is required.

PB Cllant Exscution Accounts, PB Market Trades, PB Clients - Series 56-8, 56-6 & 56-6

We've revisited the segregation aspects of this series with compiiance confirming the official exclusion of this
range from MiFID regulation money protection. This categoiy complies to rules governing the contractual
settlernent arrangements. An extrack from FSA documentation is shown below.

{DVP rules under MiFID as below —

Money in connection with a "delivery versus payment” transaction

7.2.8 R Money need not be treated as client money in respect of a delivery versus payment transactlion through
a commercial settlerment system i it is intended that either:

(1) in respect of a clienl's purchase, money from a client will be due to the firm within one business day upon the
fulfilment of a delivery obligation; or '

{2) in respect of a client's sale, money is due to the client within one business day following the client's fulfilment
of a defivery abligation;

unless the delivery or payment by the firm does not accur by the close of business on the third business day
foliowing the date of payment or delivery of the investments by the client.)

Firm Account - Serles 70-
Excluded from MiFID regs due to infernal orientation of Accounts
Internal Client - Series 39 -

As confirmed by compliance (6th March 2007). We can officially exclude this range from MiFID regulation monay
protection. Although we will continue to menitor and actively participate in ensuring the account categories are
malntained via agreed procadure and any associated impact to money protection. All necessary static updates
rasulting from the clean-up process wili need fo be completed before 1st November

PE Lifts - Series 27 -
Thess accounts are internalfly used by Stock lending io facilitate lending requirements therefore are 'out of
scope’ from these rules

LBIE Fails - Acct Typs @
The fails will be analysed and documented separately to measure the overall impact fo client segregation
regulations. Fails have been excluded from this analysis on this basis
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3.3.2. London Margin Excess (Prime)

This is a key piece of analysis and depending on business decision (expected by end of March 2007) would
have the biggest impact to the daily segregation figure.

The latest indications from Legal and Eompliance is that we will re-paper the clients by end of October 2007 fo
advise them that Prime Cash will be considered as collateral and will not be included as Client Money under
MiFiD

There are still opan questions around this and until a final decision Is made and re-papering Is complete,
one or raore of the options below may nead to be considered.

If under the removal of the opt out clause, we were required to segregate for all Prime Clients, we have
estimated that this would Increase to around $8 - 10BN

The impact of this would be huge in terms of additiona! funding for the firm and in the potential increase to the
daily workload of the OCE Seqg {eam in number of items that would require review (and ability to mest fund:ng
deadlines). .

NB: Treasury have advised that they would require a minimum of 3 months to set up new credit lines otc
should we nead to segregate this much money

We have discussed this issue at length with Compliance and it is accepted that where a client passes "collateral”
fo its PB, those assets, whether in the form of money or securities are not required to be segregated from LBIE’s
assets under FSA MIFID rules.

This has been confirmed by I =nd it would appear that this is the approach being adopted by the
market (certain/j_ =-d [N

What remins to be determined is whelher this argument can be applisd to all or most of the PB clients that hold

long cash or have large Margin Excess halances with Lehman.
NB: Comptliance met with SN 202in_on 29" March 2007 and have got their agreement that we gan make
the collateral argument for all clients,

N =re coing to provide written legat opinion to back this up, plus a draft Equity Prime agreement for use
in the re-papering

We may still reguire the allernative calculation detalled below. as Il confirmed that the thinking wae
accepiable and | would imagine {hat some clfents may still request money protection, or that they may want g

sweep to Liguidity funds

Will follow up with I and N =nd confinn requirements asap

To determzne the level of excess assats held by chents with Lehman Brothers and in order to estimate the impact
post MIFID, we ook a flle from Cameo for cob 12" March 2007 containing Cash Balance, Margin Excess,

Margin requiretment etc and assumed that all clients were marked as Yes to segregation and then calculated the
jock up required.
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We used this to produce the following distribution tables

Distribution tables by client value bands

Value of Excess Cash {Cash bal less margin
req') B )

P PR " No. of
of Cash Balance Clients

‘Value of Actual Segregation -
Calculation sSegregate tower of Margin

--Exeoss or Cash Balance) - - :

No. of
Clients .

Ds BTy BAgIL

Total positive (client credit) position 982

This analysis is to be used for discussions with CMPS but from the most recent meeting held with Legal and
Compliance (19" March 2007), the latest information we have is that the preference is to follow the market and
advise all PB Clients currently opted out of Client Money that their assets will be treated as Collateral and that
they would not qualify for money protection_(see note above)

However, should it be decided that there are elients halding large cash balances with Lehman Brothers, that we
could not reasonably classify as collateral, we have also identified the following three aliernative approaches to
explore

1. arrange to reduce the amount of client cash held by returning excess to clients.

2. obtain clients’ permission to reinvest excess cash in money market funds, which has the effect of
reclassifying the cash as “investments”.

3. re-engineer the client monay calculation to achieve segregation for these dlients.

Page 22 0f33

022



Lehman Brothers Business Requirement Document

The first option will naturally be unattractive as the client clearly has chosen to leave cash with Lehman Brothers.

The second {akes-asdvantage-sfa-rew-flexibliity-in-theruleswhich-benefits-the client as it allows himathe dlient fo
eam income on the cash and the client's agreement could be built in to the PB documentation uptate which will
need to be done by end October 2007. A separaie initiative is being expiored already by IMD fo encourage
clients to invest spare client cash into money market funds.]

The lhlrd option relates to a proposal for an alternative method of calculating the segregahun raquirement. This
option would require Technofogy work in Cameo, CSS or both,

-bit-is-Aew-bethg-viewed-as-less-aliractive-as-e0ur estimates show it would not reduce the tock-up as much as
anticipated (reduced the figure to $7BN for all accounts} but -and-may-require-changing-the-clients-status-aver
tm%m%mmmmﬁmmmmmm
Sshould we choose to pursue it should be noted that tWe-wenld-alse-stlreguire-Gomplience-agreement that
this-ealeutatiornishe validity under FSA rules of this approach has been confirmed sndnay-need-te-be-run
pasbyt NN .

The requirements for this aliemative calculation are detailed below in case the decision lo go with this new
caiculation is confirmed.

NEW PROPOSED PROCESS

Segregate lower of Margin Excess or (Cash Balance mines Margin Requirement)
NB; Margin Requirement = Liquidation Value minus Margin Excess

File from Cameo to contain:
Margin Excess
Cash Balaice
Margin Requirement

NB: Would not reguire Liguidation Valye for proposed calculation — oply Margin Excess, Cash Balance and Margin

Reguirement

Assume all PB clients are Yes to Money Protection

NB: Margin Excess is same as Post Margin Exposure in Cameo

New formula logic: Segregate lower of Margin Excess or (Cash Balance minus Margin Requirement)

1. If Cash balance minus Margin requirement (and / o margin excess) is negative then do not segregate.

2.7 IfMargin requirement (i.e, amount owing to Lehman) Is greater than either margin excess or cash balance than do
not segregate.

3. IfMargin requirement is [ower then the positive margin excess or positive cash balance then segrcgate the lower
value of cash balance minus Margin requirement Vs, Margin excess.

Example
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= -

OSIBUNE  WRGNDLES  LOURTON M@ OIS Eiieent Cal ProposedNew Ll
" o eash balaree Uerelore
WS SESISH  ROSE TSN B REED SEMS | . 6
MSHR  BERE LIINN 1N T ek e . s
Sumrmary

We are still awaiting a decision on approach to take on FPB Clients and as describad above, this needs io be
discussed further with Compliance, Legal and CMPS.

Whatever approach is taken, re-papering of the clients will be required although it appears n_mst likely that this
will not require clients consent (IE: Default witl be that they would not receive money protection)

While It appears very unlikely that we will need to lock up anywhere near the estimated tolal of $8.5bn, we do
need fo ensura that we would be able to support this increase on 1% November 2007, should we have to.

Impact

CTG: Wil need to check for volumefvalue capacity based on all clients converting te Yes . .
If a decision is made {o amend the segregation calcutation, will need to change as above either in
Cameo or in CSS

CCE: A further analysis will be underlaken over 2 consecutive business days in order to estimate the number
of clients with a swing of > $10m

Treasury: May be required to increase credif limits and will need to consider funding fo $10bn+

We will continue fo keep them informed as to decision and will perform a fuither estimate/review in
order o meet their 3 menth timeline

3.3.3. London Depot Breaks
Differences between ITS Prime Charge depot and the Prime Charge real world depot.

Impact; No chrange under MiFID
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3.3.4. London Fails

The CSS receives a feed from ITS containing all failing DVP trades for all counterparfies in a relevant LBIE entity
(type 0), where the client is exposed for cash or securities overnight.

This file is currently compared to the GDTS Money Protection Flag so Fails will be effected by the removal of the
opt out clause in that all LBIE clients will now be included in the file for comparison to the fails feed

We have still to perform an analysis of the increasa in fails, which will be based on the definition of client
accounts in iITS Cash balance section 4.3.1 above,

It is very difficult to estimate an increase using only one or two business days due to the volatility of this
component however, given the minimal impact on the client ranges, | would not expect too drastic an increase
(atiizough this will still remain very volatile)

ipact

OTG: Should be no impact providing they are comfortable with estimated increase in nurmber of clienf accounts
in section 4.3.1

QCE: Will discuss once analysis and estimate is complete bt do not expect any major impact

3.3.5. London Futures

Compliance have identified 2 changss required to the current process, which are needed in order to be fuliy
MIFID compliant,

1) We are not allowing for stock which has been given to Lehman Brothers as collaterat and which has been-
pledged at an Exchange.

This can be deducted from the daily segregation figure

Normal practice is actually to loan out the stock placed as collateral and replace it with the cash equlvalent,

which is included in the daily calculation,
However, we do nesd a process in place to ailow for occasions where this does not happen and stock Is actuaily

pledged.
This reﬁuires some further analysis with Compliance, QCE and the Futures Margin group but we believe that this
can be achieved as follows: .

» (SSto iake a feed from ITS of all stock balances hald on 28 lead accounts - this represents stock
placed with us as collateral

+ Price and value the stock balances

= These should be represented as a separate section within the Fulures component and the tolal value
would need to be deducted from the Non Regulated Free Equity Credit balance {1 in current

process)

» However, the actual default should be to exclude from the calculation
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» OCE Reg feam will need to determine which of any of the stock batances had aciually been pledged
with an exchange and these would be swiiched I include (for reduction against the Non Regulated
Free Equity Credit balance)

Ba#t&eular—sﬂent—weﬂe&%s—an—h&-e

= Compliance have advised that we cannot offset aaalnst the total figure, only on a client by cliant
basis

= We will therefore additionally need to be able to cross reference ihe individual client 29 lead account

in ITS, with the corresponding acsount in RISC

= OCE Req team will stili need fo determmine which of the stock balariges had been pledged with an

exchangs {as above) but will only be able tc offset up to a maximum of the initial Free Equity figire
for that particular client

NE: It is envisioned that this will need to be a manual process for the OCE Reg team

2) Initial Margin Un-paid

Initial Margin due to Lehman Brotﬁers from clients is already included in the balances received in the file from
RISC that make up the Non Regulated Free Equity Credit balance.

On the rare occasions where an initial Margin has not been paid, it should alse be deducted from the total datfy
Futures figure

Further discussions with OCE and the Margin group will be required but we believe that any Initial Margin Unpaid
would probably need to be added as a manual item within the Fuiures component of CSS

Technolagy requirements would be to potentially create a new template for a manual item that would specifically
display as Initial Margin Unpaid.

This would need to be dispiayed on the screen and throughout the audit history and reporis within the system
We also think that the best way of obtaining details of any unpaid Initial Margin will be via email from CSS to the
relevant Margin areas so it would be good if this could be automated in line with JIRA 326 (Automate emails)
which has already been discussed for delivery this year

Impact

OTG: ITS tofeed stock balances on 28 fead accounts to CSS as above
Autormate email from CS8 to Margin areas as above

OCE: More items to review and manual interaction with Fulures Margin aress

3.3.6. London Manual items _
These include Custody Depot differences, These items are manually keyed into CSS.

Impact: No change under MiFID
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3.3.7. London Stockloan Payables
Feed from Claims Tracking. This includes Fee & Rebales, Dividands, etc. Probabiy will net be impacted by
MIFID as we already lock up all cash {except for internal trades).

Inpact: No change under MiFID

3.3.8. Londonl Unapplied Credits

Feed from GSSR. We already lock up if more thean 22234~ days old so suggesfs this would not be impacted by
MiFID. (The credils are splif by depariment code and each item is reviewed by a manager or nominated official
to advise whether items should be included for sagregation purposes. Each credit is reviewed for segregation
and comments are stored on the system for future reference). Note: the 0 to 3 day portion ($268mm-93mm
buffer amount) is included in the ITS cash balance amount.

Impact: No change under MiFID

3.3.8. Affiliated Accounts

At present we do not segregate any cash for affiliated accounts {i.e. accounts where Lehman Brothers eniities
trade with LBIE). As part of this analysis, the issue was raised as to whether, under MiFID, there is a
requirement to segregate cash in affiiate accounts.

Compliance confirmed on 14" February that where a company is an affiliate, no further protection is required

No impact

3.3.10. Energy/Commodities Business
During the MiFID on-site on 8™ March 2007, we were advised that there was a potential to move all or part of
this business from an unregulated entity to a LEBiE-regulated entity. namely LBIE

We would wil-therefora-be required to segregate any client money that this business requires us to hold if this
entity move oecurs

A separate MiFID Commoditles work-stream has now been set up but we will be unable to document
requirements until various business decisions have been made and we can view a proposed workflow

We have held one initial meeting with Compliance, Legal and the Business but the following questions are
ouistanding:

1) Wil all or part of this business be moved to a EBlE-regulated entity (LBIEY?
There is debate about this related to the Reg Gap charge

2) Do we actually hold any client money?
All trading is proprietary and where cash collateral is received, we take tifle

3) Which products traded are regulated under MiFID and what significance does that have?
-- Don’t think this should matier if the entity is LBIE. FSA rules will apply w r or not it is MiFID business
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Impact
We may be required to segregate client excess margin.

OTG: If 50, we would probably require a new component within CS5 and would need a new or amended feed
from Cameo to provide figures for segregalion

OCE: Would nead to incorporate within daily workload In terms of reviewing items, presumably if swing is greater
than $10m

%B: These are very high level requirements hased on very early discussions
Adgreed to chase up for a list of instruments

3.3.11, Ledger Credits

As part of this analysis and in discussions with Compliance and the business areas, a potential gap has been
identified which will need {o be resolved in order to be compliant under MiFID

As part of our daily segregation process, we take in feeds to £S5, from GSSR of all unapplied statement credits
to any LBIE accounts aged 4 days or over (Unapplied Credits component — 3.3.8 above}

This is because any statement credit could potentially be client money and unless we can be sure that these
credits belong to the firm, cash is locked up.

However, it s possible that in certain cases, a ledger credit may be posted pending payment out to a client.
Should this payment not be made for any reason, then the ledger credit should also be considered clisnt money
and would need to be included in the daily segregation calculation

In order to cover this situation, the Technology requirements will be as follows:

Add @ new component to the GSS - calied Unapptied Ledger Credits )
CSS to lake a feed from GSSR of same sections as for Unapplied Credits component
Use Indicator “L" to represent Ledger Credit (as opposed to *S" for statement credit}
Include/Exclude default should be - Exclude

NB: We need to investigate whether soma new sections will need to be added to the feed.
This would be where for instance only Ledger Debits and Credits are posted to a rec and no Statement Credits
as these would not ba part of current feed for Unapplied Credits component

[Impact
OTG: Tech build as above

OCE: Will discuss with OCE Technology to provide a sample day In CSS Staging R

This will be to provide an estimate of number of items that would require review. The concem is that there will be
a large number of items to review while actually very few will reguire segregation and that this will also add
volume fo the daily flow for the various Ops groups in responding to mails from C8S

NB: Will need fo faclor in any migration of relavant recs from GSSR fo TLM
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3.3.12. Production JIRAS
In order to assist CCE Reg team with-the increase in volumes of items thal require review and thereby to assist

in meeting daily Funding deadlines, we have discussed and agreed with OCE Technology a number of
Praduction bugs/small enhancemeéits fo be included within the MIFID work.

% If two people respund to an unapplied

— credits review mail at the same time the
second comment is erased.

% Unable {o enter debit items in the depot

- arga

g—%@: The system duplicates Depots when

_ more than one person is neiting

%’és_: Require a second sort facility when
reviewing items such as unapplied
credifs

%S—' Qut of Office Replies o Emalls sent via

- the C5S System

% Aufomate the sending of emails for

T Marwual ltems and London Cash
Balances

% Can we can send a breakdown of the

balances by mails. Currently there Is no
way for user o know the fx we use and
so to confirm the accumulated balance.
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47 Blsiness Requirements

4.1, High Level Requirements

Ref -... | Pescription .- :

' Tech.cha.nge to éSS

Tech change to GDTS / EAM H

Data changes for CASE (GDTS) H

Tech change to Cameo H
H
H

Process changes for Ops Control
Process changes for Treasury

‘.-:l!l-m BN 10101 BN P

4.2. Changes fo CSS5

Cash Balances (3.3.1) - There will be a polential increase in the volume of data being sent to CSS (as we will
be including a lot mere accounts in the client money segregation process). This is not expected to be significant
but will require some capacily testing and if necessary may require enhancements to cope with increased
volumes.

Fails (3.3.4) - Increased vaolume and value but again not expected to be significant {(Analysis for one business
day to be performed for an estimate} Capacity testing should be perfermed

Margin Excess {3.2.2) At present wa are investigating whether we can change the Excess Margin calculation
within Carneo for Frime by off-setting the cash collateral against securities balances in order to reduce the
excess margin amount being segregated, Dependant on Prime decision

NB: If required, could be a change to Cameo or C88

Futures (3.3.5) —

ITS to feed stock balances on 29 lead accounts to CSS

AbAblity to eross — reference ‘29" lead accoynts in ITS te corresponding ‘RISC' Account
Automate email from CSS to Margin areas

Energinommoﬁities {3.3.10} ~ Potentially a new component within CSS and a new or enhanced feed from
Cameo

Ledger Cradits (3.3.11) — New camponent within CS8
Additional feed from GSSR

JIRAS (3.3.12) « 7 Bugs/Enhancements to complete
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4,3. Changes to GDTS/EAM

We will continue to use the existing Money Protection Flag in GDTS to identify client accounts that contain client
money and require segregaticn.

There is a project pianned to move ihé functionality fro GDTS into EAM. If this projfect goes live before the 1"
November 2007 we will need to ensure that the feed from EAM to €SS is tested and any cther changes that may
be required will need to take this into account.

4.4. Data changes for CASE (GDTS)

There will be a farge number of accounts that will need (o be lagged as ‘Yes' for Client Money Protection. This
will require the CASE feam to update this flag in GDTS.

4.5. Changes to Cameo

Margin Excess (3.3.2) At present we are Investigating whether we can change the Excess Margin calculation
within Cameo for Prime by off-setting the cash collateral against securities balances In order to reduce the
excess margin amount being segregated. Dependant on Prime decision

NB: If required, could be a change to Cameo or CS5

Energy/Commodities (3.3.10) — Potentially a new or enhanced feed from Cameo

46. Process changes for Ops Control
Cash Balances (3.3.1) -Increased volume and value but not expected to be significant

Fails (3.3.4) - Increased volume and value but not expected to be significant (Analysls far one business day to
be performed for 2n estimate)

Margin Excess (3.3.2} - Any increase to volumefvalue is dependant on Prime business desision, Further
analysis will be undertaken to astimate numbar of ascounts with a swing of greater than $10m over 2 business
days as a worst case scenario

Futures {3.3.5) - Increase In items to review and manual interaction with Futures Méréin areas

EnergyiCommoedities (3.3.10) — Possibly a new component withit ©SS — more items to review and inferaction
with Commodities group

Ledger Gredits {3.3.11) - High volume of items to review with Ops groups
Possible impact on meeting Funding deadlines

4.7, Process changes for Treasury

Margin Excess {3.3.2) —ws will continue to liaise with Treasury relating to degsision on treating Prime Broker
Cash and any required increase to Funding Requiremenls
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5.1. Issues/ Dpen Questions

Dpen Questlon fmpact |Responsibility |Stams |
Prine Margin Excess - Decision needed on howto treat
Pame pash under MiFID. Can aH or mosl chienis bp freated
as enllateral ) 1 all P8 Clients were opled in for Meney Protection the
28tk March 2007; Compliance lave goi agreementwilh  segragation figure for Margin Excess is estimated to be
IR 110t we oo make the coliateral asguinent  §9BN
for all clieats. IR 1o provide wiitten legal Furhes oI <orflimatlon, re.paperhg still .
opinion to back this up, plus o diaft Equity Prime tequirsd bin figere will not be anywhete noar this
agreetient for use in the re-papering estimaie .Fompliance, Legal, CMPS Wip
Primee Clleut re-papering. Based on decision abave, will .
1his 5e @ one of twy way 1e-papering CAsaver . Fompliance, egal, CMPS  _ WIP
Decision needed in erder to determine what client :
meney is irvolved, how much wil nesd to be segmgaled
Commadlities/Energy buslness - s 2l or parl of this and whal Technolegy work will be heeded 10 incorporate
business rmoying 10 2 regulated LBIE entty? figures Commotities business, :
\What cllend monay Is held? y . {A separate MIFID workstream is working onthis)  Complionce, Legal ..dpen
Faile - What impact will the removal of opt out clause havs ’ :
on gaily sunbers? Thought to be mirimal but one day's analysis planned  MIFID Ops teamOCE Tech  WIP

P8 Broker aceounts - Can these be excludad past MiFiD
259h March 2007: Compllonce have cenfirmed- con e
excluiledl .

No real impact - sequired in order fo get cawect indicatar’
inGDTS
Bpdated ITS analysis
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6.1. Appendix — EEA Countries

The following countries are in the EEA:

Austria
Belgium
Bulgaria
Cyprus

Czech Republic
Denmark
Estania

Fintand

Francs
Germany
Greece
Hungary
freland

Halv

Latvia
Lithuania
Luxembourg
Malta
Netherlands
Poland
Portugal
Romania
Siovak Republic
Slovenia

Spain

Sweden

United Kingdom
lceland*
Liechtenstein®
Norway*

Switzertand™

* These countries are in the EEA, but are not members of the European Unlon.

* Switzerland is not in the EEA, but an International treaty means that from 1 June 2002 Swiss nationals have a simifar right
to five in the UK as EEA nationals.
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Full Handbook J CASS /4 /1,

Handbook at 30 October, 2007

Printed on 16 September, 2008

CASS 4.1 Application and Purpose

CASS 4.1.1 m

CASS 4.1.1A [i]

CASS 4.1.2 E]
141012005

CASS 4.1.2A m

CASS 4.1.2B @

Application

This section (1he client money rules) applies to a firm that receives or holds money from,
or on behalf of, a client in the course of, or in connection with:

(1) its designated investment business ; or
{2} in the circumstances set out in CASS 4.1.1A R, insurance mediation aclivity;
except where CASS 4.1.2 R applies.

A firm that receives or holds money to which this section applies and monegy in respect
of which CASS 8.1 applies, may elect fo comply with the provisions of this section CASS
4 in respect of all such money and i it does so CASS 4 applies as if all such money were

‘money that the firn receives and holds In the course of or in connection with its

designafed Invesiment business.
The clienf money rufes do not apply with respect to:
(1) the permitted activities of a long-term insurer or a friendly society, or

(2) coins held on behalf of a client if the firm and the cifent have agreed that the
money (or money of that type) is to be held by the firm for the intrinsic value of the
metal which constitutes the coin; ar

(3} money held by a firrm which is an approved bank, but only when held in an
account with itself, in which case the firm must notify the cfient in writing that:

(a) money held for that efient in an account with the approved bank will be
held by the firn as banker and not as trustee {or in Scotland as agent); and

(b) as a result, the money will not be held In accordance with the client money
rufes;

{4} moniey held by depositaries which are regulated by COB 17,
(5) client money heid by a firm which:

(&) receives or holds client money in relation to contracfs of insurance; but
which

{b) in relation to such client money elects to act in accordance with CASS 5.7
to 5.6.

A firm should make and retain a written record of any election which it makes undey
CAS84.1.1ARor CASS4.1.2R (5).

(1) A firm which receives and holds client money in respecl of fife assurance
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business in the course of ils designated investment business may:

(&) in accordance with CASS 4.7.1A R elect 1o comply with CASS 4 in respect
of such clfent money and in doing so avoid the need fo comply with CASS 5.1
to 5,6 which would ctherwise apply 1o the firm in respect of clienf money
received in the course of its insurance mediation activify; or

(b in accordance with CASS 4.1.2 R (8), elect 1o comply with CASS 5.7 to
5.6 in respect of such client money.

(2) These options are available to a firm imespeclive of whether it also receives
and holds client money in respect of other parts of its designafed investment
business. A firm may not however choose to comply with CASS 6.1 1o 5.6 in
respect of client money which it receives and holds in the course of any parl of its
designated investment business which does not invoive an insurance medialion
activity.

Firmms are reminded that, under CASS 7.3.3 R, the clionf money rules do not apply to an
incoming EEA firm, other than an insurer, with respect to its passported acfivities. The
application of the client money rules to the activity of a firm is also dependent on the
location from which the activity is undertaken (see CASS 1.3.2 R).

CASS 412 @

CASS 4.1.4 The custody rules will apply when a firm holds, for example, gold coins on behalf of the
n client in accordance with CASS 4.7.2 R(2) in the same portfolio as safe cusfody
investments.

A firm that is an approved barik, and relies on the exemption under CASS 4.1.2 R(3),
should be able to account to all of its clients for amounts held on their behalf at all times.
A bank account opened with the firm that is in the name of the client would generally be
sufficient. When money from clients deposited with the firm is held in a pooled account,
this account should be clearly Identified as an account for clients. The firm should also be
able to demonstrate that an amount owed to a specific ciient that is heid within the pool
¢an be reconcited with a record showing that individual's client balance and is, therefore,
identifiable at any time. Similarly, where that morney is reflected only in a firm’s bank
account with ofher banks (nostro accounts), the firn should be able to reconcile amounts
owed to that ciient within a reasonable period of ime.

CASS54.1.5 @

A firm that is an approved bank is reminded that CASS 4.7.2 R(3) is not an absolute

CAS?’ 4.1.8 @ exermption from the client money rules.

(eneral purpose

Principle 10 (Clients' assels) requires a finm to arrange adequate protection for clients’
assets when (he firm is responsible for them. An essential part of that protection is the
proper accounting and handling of client morney. The client money rules provide
requirements for firms that receive or hold cfient money, in whatever form.

CASS 4.1.7 @

Money that is not client money: 'opt outs’ for any business (including ISB

business} other than insurance mediation activity

The 'opt out' provisions provide a firm with the option of allowingan inferrmediate
customer or markef counterparty to choose whether their money is subject to the ciient
money rufes {unless the firm is conducting insurance mediation activify).

CASS 4.1.8 @

Subject to CASS 4.1.71 R, money is not clienf money when a fim {other than a sofe
frades) holds that money on behalf of, or receives it from, a market counterpary or an
intermediate customer, other than in the course of insurance mediation activiy, and the
firm has oblained written acknowledgement from the markef counterparly or /nfermediate
customer that:

CAS54.1.% E.I

{1) the money will not be subject to the protections conferrad by the client money
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CASS 4.1.10 @

CASS5 4111 El

CAS54.112 @

CASS 4.1.13 m

CASS 4.1.14

CASS 4115 B

CASS 4.1.16 IB

http://fsahandbook.info/FS A/print/handbook/CASS/4/1

nifes;

(2) as a conseguence, this money will not be segregated from the money of the
firm in accordance with the client money rules and will be used by the firm in the
course of its own business; and

{3) the market counterparty or intermediafe customer will rank only as a general
creditor of the firm.

'Opt-outs' for nondSD or non-iIMD business

For a firm whose business is not governed by the 1SD or the IMD, it is possible to ‘opt
out’ on a one-way basis. However, in the case of certain non-/S0 investment firms that
underiake "ISD type’ business from a branch in the United Kingdom, article 5 of the ISD
requires the FSA not fo treat this business any more favourably than business of an /SD
investment firm. Therefore all {80 and 48D #ype’ business should comply with the client
money rules or be 'opted out’ on & two-way basis.

Money is not client money if a firm, in respect of designated investment business which
is not a core investment service, a non-core invesfment service, a listed aciivily or
insurance mediafion activily:

{1} holds it on behalf of or recelves it from a market counterparty who is not an
authorised person or an infermediate customer who is not an authorised person,
and

(2} has sent a separate written notice stating the matters set outin CASS 4.1.9 R
{1) o {3).

When & firm undertakes a range of business for a market counterpary or infermediate
customer and has separate agreements for each type of business undertaken, the firn
may treat clienf money held on behalf of the cfient differently for different types of
business; for example, a firm may, under CASS 4.1.9 Ror CASS 4.1.11 R, elect fo
segregate client money in connection with securities ransactions and not segregate (by
complying with CASS 4.1.9 R or CASS 4.1.11 R) money in connection with contingent
Fabifily investments for the same client.

When a firm fransfers clienf money to another person, the firn must not enter into an
agreement under CASS 4.1.9 R or CASS 4.7.11 R with that other person in refation to
that cfienf meney or represent to that other person that the money is not client money.

CASS 4.1.13 R prevents a firn, when passing cfient money to another person under
CASS 4.3.30 R (transfer of assets to a third party}, from making use of the 'opt out’
provisions under CASS 4.1.9 R.or CASS 4.1.11 R

Money in connection with a "dellvery versus payment' transaction

Money need not be treated as clienf money in respect of a delivery versus payment
transaction through a commercial setilement system if it is intended that either:

(1) in respect of a client's purchase, money from a clieni will be due fo the firm
within one business day upon the fulfilment of a delivety obligation; or

{2) in respect of a cfient’s sale, money is due to the client within one business day
following the cfient's futfilment of a delivery obligation;

unless the delivery or payment by the fin dees not occur by the close of business on the
third business day following the date of payment or delivery of the investments by the

client.

Money need not be treated as clienf money in respect of a delivery versus payment
transaction, for the purpose of setlling a transaction in relation to units in a regulated
colleclive investment scheme, if:
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(1) the authonsed fund manager receives it from a clfent in relation to the
authorised fund manager's obligation to issue unifs, in an AUT or to arrange for
the issue of units in an ICVC, in accordance with CIS, unless the price of those
units has not been determined by the close of business on the next business day:

{a) following the date of {he receipt of the money from the clienf; or

(b) if the money was received by an appoinfed represenfative of the
authonsed fund manager, in accordance with CASS 4.3.15 R, following the
date of receipt at the specified business address of the authorised fund
manager, or

{2) the money is held in the course of redeeming unifs where the proceeds of that
redemplion are paid to a ciient within the time specified in CIS; when an
authorised fund manager draws a cheque or other payable order within these
timeframes the provisions of CASS 4.3.701 R and CASS 4.3.702 R will not apply.

Affiliated companies

CASS 4117 Money from an affiliated company is not treated as client rmoney unless the provisions of
t CASS 4.1.18 R apply. This seeks to ensure that clienf. money is prolected against the
potential conlagion that may arise on the failure of a firn which is itself part of a group
which, if treated as a client, would expose the other clients of the finn to the risks of other
parts of the group.

m Money is not client money if the firm holds it on behalf of, or receives it from, an affiiated

CASS 4.1.18 company, unless:

{1} the fimn has been nolified by the affifiafed company that the money belongs to
a client of the affilialed company, or

{2} the affiliated company is a clienf deait with at arm's length; or

{3} the affifiated company is a manager of an occupational pension scheme or is
an overseas company; and

(@) the money is given to the firn in order o carry on designated investment
business for or on behalf of the clienis of the affiliated company; and

(b) the firm has been nolified by the affifated company that ihe money is to be
{reated as client monegy.

Money due and payable to the firm - -

m Monaey is not clienf money when it becomnes properly due and payable to the fimm for its

CASS 41.19 own account,

CASS 4.1.20 @] (1) For fees and commissions payable by cusiomers, 'due and payable’ means:

(a)they have been accurately calculated and are in accordance with a
formula or basis previously disclosed to the client by the finmm, or

(b} five business days have elapsed since a statement showing the amount of
those fees and commissions has heen despatched to the client, and the firm
has laken reasonable steps to ensure that the client does not guestion thal
sum speclfied; or

(c) the precise amount of the fees or commissions has been agreed by the
client, or has been determined by a court, arbitrator or arbiter;

{2) Compliance with (1) may be relied on as tending to establish compliance with
CASS 4118 R,
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CASS 41.21

caSS 4.1.2216]

CASS 4.1.23

CASS 4.1.24

CASS 4.1.25 E!

CASS 4.1.26 B

CASS 4.1.27 m

CASS 4.1.28 E!

cass 4125  This table belongs to COB 9.3.28

{3) Coniravention of (1) may be relied on as tending to establish contravention of
CASS 4119 R.

Money held as cfient money becomes due and payable to the ffrm or for the firm's own
aceount, for example, because the firm acted as principal in the contract of the firm,
acting as agent, has itself paid for securities in advance of receiving the purchase money
from its cfient. The circumstances in which it is due and payable will depend on the
contractual arrangement between the firm and the cffent and on the provisions of CASS
41.20E.

When a firm has entered into an arrangement under which commission is rebated fo a
client, those rebates should be treated as client money when the firm has performed its
obligations in accordance with the relevant contracl. The circumstances in which they
become due and payable will depend on the contraciual armangements between the firm
and the cifent.

When a cfient’s obligation or liability, that is secured by thal cffent’s asset, crystallises,
and the firm realises the asset in accardance with an agreement entered into between
the cfient and the frm, the part of the proceeds of the asset to cover such liability that is
due and payable to the finm is not client money. However, any proceeds of sale in excess
of the amount owed by the client to the firm shoutd be paid over to the clienf immediately
or be held in accordance with the cfient money niles.

When a firmi realises cfient colfateral to meet liabilities of that cfient, it should do so in
accordance with the relevant terms and conditions (see CASS 2.3.2 Rto CASS 23.6 R},
and for a private customer, in accordance with COB 7.8 (Realisation of a private
customer's assets).

Solicitors

An authorised professional firm regulated by The 1 aw Society (England and Wales), The
Law Society of Scottand or The Law Sociefy of Northern Iretand must comply with the
rules of its designated professional body as specified in CASS 4.1.26 R, in force at
commencement, and if it does so, it will be deemed to comply with CASS 4.7 to CASS

4.3.

For the purposes of GASS 4.7.25 R the relevant fules are:

{1) if regulated by the Law Society {of England and Wales).

{b) where applicable, the Selicitors Overseas Praglice Rutes 1990;

(2} if requlated by the Law Society of Scotiand, the Solicitars’ {Scotland) Accounts,
Accounts Certificate, Professional Practice and Guarantee Fund Rules 2001;

{3) if regulated by the Law Society of Northern Ireland, the Solicitors’ Accounts
Regulations 1998.

Trustee firms (other than trustees of unit trust schemes)

A trustee firm must hold any client money separate from its own money at all times.

Only the client money rufes listed in COB 5.3.29 apply to a frusteg fimm in respect of
client money held in the course of that trustee business.

Reference Rule

CASS 4.1.1 R - CASS 4.1.7 | Application
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CASS 4.1.27 R- CASS
41.28R

Trustee firms (other than trustees of unit trust
schemes)

CAS8 423 R-CASS4.2.7
G

Requirement

CASE 4.3.33 G- CASS
4.340R

Client bank accounts

CASS 4.3.41 G- CASS
4345G

A firm's sefection of bank

CASS 4.3.46 R - CASS
4347R

Group banks

CAS5 4.3.89 R- CASS
4.397R

Recongiliation of client money balances

http://fsahandbook.info/FSA/print/handbook/CASS/4/1
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rage 2 ot 4

Cec:

Subject: RE: LBIE futures segregation call

Many thanks.
For the-account could you tell us as of month-end what belongs

to affiliates and what belongs to clients? Can we get a short term /
easy solution for this account.

Can we meet with ReN to see what can be done to address the |
account,

Thanks

™

From:

Sent: Monday, April 07, 2008 2:2B PM

Subject: RE; LBIE futures segregation call

See attached analysis of the trade flows in question. Remember that
the flows were setup based on the clearing structure at the exchanges.
It would appear that the EUREX (0223 LBI Cmnibus) has a limited
amount of affiliate business clearing as Al {Agency} mainly LBSF. This
particmlar change we should be able implement with limited R&N help.
The larger problem is the (022 iEBI Omnibus} which has various
commingling of c¢lient/house positions again based on clearing
structure. This would have to involve R&N to reconvert the positions
based on Client/House split with some RISC trade flow modifications.

<< File: Futures Segregation Analysis.xls >>
Thanks
|
Futures Cperations
Fhone:
Right Fax

From:
Sent: Monday, April 07, 2008 12:04 PM

Subject: RE: LBIE futures segregation call

11/09/2009 002




VVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVV-VVVVVVVVVVVV

rage 3014

Any update?
Thanks

Rgds

From:
Sent: F¥lday, April 04, 2008 11:42 aM

Subject: LBIE futures segregation call

Minutes of LBIE futures segregation call on 4th April 2003

Present

* Referring to the 2 documents PB gave an overview of the futures
clearing flows and the LBIE daily seqg report.

* He explained that the omnibus account for LBInc.'s customer
EUREX business on LBIE's books may not be being included in LBIE's
daily seg calc. .

* KR confirmed that the flows and process were generally accurate
* GP putlined the various omnibus accounts bhetween LBI and LBIE

* RE advised that client and house/affiliate flows must be kept
separate

¥ It was agreed that all client business on LBIE's books,
including the LBInc client omnibus account {s) must be treated as
segregated (under FSA) T

* MF agreed that additional RISC accounts could be added to the
report and included in the daily seg cale. but would need to
investigate how this is done

* HP discussed any regulatory implications

* GP advised that the EDREX omnibus account contains both
house/affiliate and customer business.

Action points

* GP to revert with a description of content of all such omnibes
accounts (eg account numbers/products/house/client etc).

* If apy accounts need to be split up into separate house and
customer, GF to advise timescale to re-map and unbundle into separate
accounts. '

* MF to determine how new omnibus accounts can be added.

* MF te ineclude such accounts as KR / HP may determine in daily

seg calc.

* KR advised that we may need Lo oversegregate uvubil such time as
any house business can be excluded.
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Please let me know of zny changes to this record

Many thanks

YV VYV VY VYV

This message is intended only for the personal and confidentizl use of the
designated reeipient(s) named azbove. If you are not the intended recipient of
this message you are hereby notified that any review, dissemination, distribution
or copying of this message is strictly prohibited. fThis communication is for
information purposes only and should not be regarded as an offer to sell or as a
solicitation of an offer to buy any financial product, an official confirmaticn
of any transaction, or as an official statement of Lebman Brothers. Email
transmission cannot be guaranteed to be secure or error—free. Therefore, we do
not represent that this information is complete or accurate and it should not be
relied upon as such. All information is subject to change without notice.

wmememevemmnenaennnae BNd 0f MESSAEE tEX mrmrenarmmme camannen

How are you managing in the downturn? - http:/fwww.mansginginadowntum,com

This e-mail is intended only for the person to whom it is addressed. if an addressing or transmission erzor has
misdirected this e-mail, please notify the sender by replying to this e-mail. If you are not the intended recipient, please
delete this e-mail and do not use, disclose, copy, print or rely on the e-mail in any manner. To the extent permitted by
law, PricewaterhouseCoopers LLP does not accept or assume any Kability, responsibility or duty of care for any use of or
reliance on this e-mail by anyone, other then the intended recipient to the extent agreed in the relevant contract for the
matter to which this e-mail refates (if any),

PricewaterhouseCoopers LLP is a limited liability partneésh;p registered in England with registered number OC303525.
The registered office of PnccwaterheuscCoopers E.LP is !} Embapkment Place, London WC2N 6RH.

. PricewaterhouseCoopers LLP is authorised and mgulated by the Financial Services Authority for designated investment

business. PricewaterhouseCoopers LLP may mtonitor outgoing and incoming e-mails and other telecommunications on
its e-mail and telecommunications systems. By replying to this e-mail you give your consent to sitch monitoring.

Visit our website http/fovvwrwr.pwe, comfuk
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[ EHMAN BROTHERS

May 13, 2008

Lelman Brothers Infeﬁmtionai@uropg}
25 Buonk Sirect
London, E14 SLE

Atin: I

Account Name; Liehman Brothers Inc., Foreign Fotures and Option Cuastomer Secured Aceount
Account Numbet: LBI - 022/ 022 J/ 0220 /-2 I/ o 22 I
LBIE - 022 o2 o2/ 022N 022

Deor INNG—_—_————
Lehmiah Brothers lric (“LBI") his established a seeyred amount conmodity sccaunts an your books (as

reference shove), These accounts are pursyant to Regulition 5.7 ef seq. of thé Commodity Futures
Trading Cemmission {the “Repulations™)

Accordingly, funds, securifies and other property deposited in the Customer Account, and any
subsequent additions therefo belong to cur foreign futures and Forcign options commadity customers
and mst be segrepated according to CFTC Regulation 30.1 {a) wd (b), respectively, These funds,
securities and other properly must be held accordanee with the pravisions of the Commodity Exchange
Act (the “Act™ and Regulations thereunder adopted by the Commeodity Futyres Trading Comunissipn.
(“CRTC™, including spevifically CFTC Regulation 30.7 ¢l the Forcign Futares and Foreign Options
Transactions Regulations of the CFTC. In accordance with these mles, 41 is necessary far your firm to
waive amy claim, len or right of offset it may have against the sbove refercaced account for any
obligations fo your firm by Lehmon Brothers Holding Ine and its Subsidiaries. Accordingly, funds
deposited in the Customer Accourt, and any subsequent additions therelo represent funds held by
Lehman Brothers Inc..as trustes in sccordance with the Regulations.

By sizning below, you acknowledge ydur acceptance of these tenns. Dlease return this originel duly
signed to my-affenthyn.

We have reviewed the above letter and we aprec fo the terms set furth therein.

10ed o

Daie

By:

Authorized Signature Name and “THI#E (prit 0F type).

L.ehimun Brothers
735 Seventl Avenut:
New York, NY {012
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{Bilateral Form - Transfer)' (ISDA Agreements Subject to English Law)*

ISDA.

intgrnational Swaps and Derivatives Association, Inc.

CREDIT SUPPORT ANNEX

to the Schedule to the

ISDA Master Agreement

dated as of ..o e '

{"Party A") ‘ ("Party B")

This Annex supplements, forms part of, and is subject to, the 1SDA Master Agreement referred to above
and is part of its Schedule. For the purposes of this Agreement, including, without limitation, Sections
1{c), 2(a), 5 and 6, the credit support arrangements set out in this Annex constitute a Transaction (for
which this Annex constitutes the Confirmation).

Paragraph 1. Interpretation

Capitalised terms not otherwise defined in this Annex or elsewhere in this Agreement have the meanings
specified pursuant to Paragraph 10, and all references in this Annex to Paragraphs are to Paragraphs of
this Annex. In the event of any inconsistency between this Annex and the other provisions of this Schedule,
this Annex will prevail, and in the event of any inconsistency between Paragraph 11 and the other

This documenl is nol inl¢nded to creale a charge or other security interest over lhe assets transferred under ils lerms. Persons intending to establish
a collateral arrangement based on the creation of a charge or other securily inlerest should consider using the 15DA Credit Support Deed (English law)
or the [SDA Credit Sopporl Amnex (New York law), as appropriate.

This Credit Support Aunex has been prepsred for nse with ISDA Master Agreemenis subject Lo English law. Users ghoutd consal their legal
advisers as to Ihe proper nse and effect of his form and lhe arangements il contemplates. [n particular, users should consult Iheir legal advisers if they
wishh (0 have the Credit Snpport Annex made subject to a goveming Jaw other than English Jaw or to have the Credit Support Annex subject o a
different governing Faw than that governing the rest of the [SDA Master Agreement (eg., Fnglish law for the Credit Support Annex and New York law
for the rest oi the 15DA Master Agreement).

Copyright © 1995 by International Swaps and Derivatives Association, [nc.
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provisions of this Annex, Paragraph 1 will prevail. For the avoidance of doubt, references to "transfer” in
this Annex mean, in relation to cash, payment and, in relation to other assets, delivery.

Paragraph 2. Credit Support Obligations

(a) Delivery Amount. Subject to Paragraphs 3 and 4, upon a demand made by the Transferee on or
promptly following a- Valuation Date, if the Delivery Amount for that Valuation Date equals or exceeds the
Transferor's Minimum Transfer Amount, then the Transferor will transfer to the Transferee Eligible Credit
Support having a Value as of the date of transfer at least equal to the applicable Delivery Amount (rounded
pursuant to Paragraph 11(b)(iii)(D)). Unless otherwise specified in Paragraph 11(b), the "Delivery
Amount” applicable to the Transferor for any Valuation Date will equal the amount by which:

0] the Credit Support Amount
exceeds

(ii) the Value as of that Valuation Date of the Transferor's Credit Support Balance (adjusted
to include any prior Delivery Amount and to exclude any prior Return Amount, the transfer of
which, in either case, has not yet been completed and for which the relevant Settlement Day falls on
or after such Valuation Date).

(b) Return Amount.  Subject to Paragraphs 3 and 4, upon a demand made by the Transferor on or
promptly following a Valuation Date, if the Return Amount for that Valuation Date equals or exceeds the
Transferee’s Minimum Transfer Amount, then the Transferee will transfer to the Transferor Equivalent
Credit Support specified by the Transferor in that demand having a Value as of the date of transfer as close
as practicable to the applicable Return Amount (rounded pursvant to Paragraph 11(b)(iii}»)) and the
Credit Support Balance will, upou such transfer, be reduced accordingly. Unless otherwise specified in
Paragraph 11(b), the "Retun Amount” applicable to the Transferee for any Valuation Date will equal the
amount by which;

Q) the Value as of that Valvation Date of the Transferor's Credit Support Balance (adjusted
to include any prior Delivery Amount and to exclude any prior Return Amount, the transfer of
which, in either case, has not yet been completed and for which the relevant Settlement Day falls on
or after such Valuation Date)
exceeds
(i) the Credit Support Amount.
Paragraph 3. Transfers, Calculations and Exchanges
{a) Transfers. All transfers under this Annex of any Eligible Credit Support, Equivalent Credit
Support, Interest Amount or Equivalent Distributions shall be made in accordance with the instructions of

the Transferee or Transferor, as applicable, and shall be made:

(i) in the case of cash, by transfer into one or more bank accounts specified by the recipient;

2 ISDA® 1995
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(i) in the case of certificated securities which cannot or which the parties have agreed will not
be delivered by book-entry, by delivery in appropriate physical form to the recipient or its account
accompanied by any duly executed instruments of transfer, transfer tax stamps and any other
documents necessary to constitute a legally valid transfer of the tramsferring party's legal and
beneficial title to the recipient; and

(iii)  in the case of securities which the parties have agreed will be delivered by book-entry, by
the giving of written instructions (including, for the avoidance of doubt, instructions given by telex,
facsimile transmission or electronic messaging system) to the relevant depository institution or
other entity specified by the recipient, together with a written copy of the instructions to the
recipient, sufficient, if complied with, to result in a legally effective transfer of the transferring
party's legal and beneficial title to the recipient.

Subject to Paragraph 4 and unless otherwise specified, if a demand for the transfer of Eligible Credit
Support or Equivalent Credit Support is received by the Notification Time, then the relevant transfer will
be made not later than the close of business on the Settlement Day relating to the date such demand is
received; if a demand is received after the Notification Time, then the relevant transfer will be made not
lai=r than the close of business on the Settlement Day relating to the day after the date such demand is
received.

(b) Calculations. All calculations of Value and Fxposure for purposes of Paragraphs 2 and 4(a) will
be made by the relevant Valuation Agent as of the relevant Valuation Time. The Valuation Agent will
noiify each party (or the other party, if the Valnation Agent is a party) of its calculations not later than the
Notification Time on the Local Business Day following the applicable Valuation Date (or, in the case of
Paragraph 4(a), following the date of calculation).

(c) Exchanges.

(i) Unless otherwise specified in Paragraph 11, the Transferor may on any Local Business
Day by notice inform the Transferee that it wishes to transfer to the Transferee Eligible Credit
Support specified in that notice (the "New Credit Support") in exchange for certain Eligible Credit
Support (the "Original Credit Support") specified in that notice comprised in the Transferor's
Credit Support Balance.

(i) If the Transferee notifies the Transferor that it has consented to the proposed exchange,
(A) the Transferor will be obliged to transfer the New Credit Support to the Transferee on the first
Settlement Day following the date on which it receives notice (which may be oral telephonic notice)
from the Transferee of its consent and (B) the Transferee will be obliged to transfer to the
Transferor Equivalent Credit Support in respect of the Original Credit Support not later than the
Settlement Day following the date on which the Transferce receives the New Credit Support, unless
otherwise specified in Paragraph 11(d) (the "Exchange Date"); provided that the Transferee will
only be obliged to transfer Equivalent Credit Support with a Value as of the date of transfer as
close as practicable to, but in any event not more than, the Value of the New Credit Support as of
that date.

3 ISDA® 1995
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Paragraph 4. Dispute Resolution

(a) Disputed Calculations or Valuations. If a party (a "Disputing Party") reasonably disputes (I) the
Valuation Agent’s calculation of a Delivery Amount or a Return Amount or (IT) the Value of any transfer
of Eligible Credit Support or Equivalent Credit Support, then:

(1 the Disputing Party will notify the other party and the Valuation Agent (if the Valuation
Agent is not the other party) not later than the close of business on the Local Business Day
following, in the case of (I) above, the date that the demand is received under Paragraph 2 or, in the
case of (1I) above, the date of transfer;

(2) in the case of (I} above, the appropriate party will transfer the undisputed amount to the
other party not later than the close of business on the Settlement Day following the date that the
demand is received under Paragraph 2;

(3)  the parties will consult with each other in an attempt to resolve the dispute; and
(4 if they fail to resolve the dispute by the Resolution Time, then:

6] in the case of a dispute involving a Delivery Amount or Return Amount, unless
otherwise specified in Paragraph 11(c), the Valuation Agent will recalculate the Exposure
and the Value as of the Recalculation Date by:

(A) utilising any calculations of that part of the Exposure attributable to the
Transactions that the parties have agreed are not in dispute;

(B) calculating that part of the Exposure aitributable to the Transactions in
dispute by seeking four actual guotations at mid-market from Reference Market-
makers for purposes of calculating Market Quotation, and taking the arithmetic
average of those obtained; provided that if four quotations are not available for a
particular Transaction, then fewer than four quotations may be used for that
Transaction, and if no quotations are available for a particular Transaction, then
the Valuation Agent’s original calculations will be used for the Transaction; and

(8] utilising the procedures specified in Paragraph 11(e)(ii) for calculating the
Value, if disputed, of the outstanding Credit Support Balance;

(i) in the case of a dispute involving the Value of any transfer of Eligible Credit
Support or Equivalent Credit Support, the Valuation Agent will recalculate the Value as of
the date of transfer pursuant to Paragraph B1(e)(ii).

Following a recalculation pursuant to this Paragraph, the Valuation Agent will notify each party (or the
other party, if the Valuation Agent is a party) as soon as possible but in any event not later than the
Notification Time on the Local Business Day following the Resolution Time. The appropriate party will,
upon demand following such notice given by the Valuation Agent or a resolution pursuant to (3) above and
subject to Paragraph 3(a), make the appropriatc transfer.

4 ISDA® 1995
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(b No Event of Defuult, The failure by a party to make a transfer of any amount which is the subject
of a dispute to which Paragraph 4(a) applies will not constitute an Event of Default for as long as the
procedures set out in this Paragraph 4 are being carried out. For the avoidance of doubt, upon completion
of those procedures, Section 5(a)i} of this Agrecment will apply to any failure by a party to make a
transfer required under the final sentence of Paragraph 4(a) on the relevant due date,

Paragraph 5. Transfer of Title, No Security Interest, Distributions and Interest Amount

(a) Transfer of Title, FEach party agrees that all right, title and interest in and to any Eligible Credit
Support, Equivalent Credit Support, Equivalent Distributions or Interest Amount which it transfers to the
other party under the terms of this Annex shall vest in the recipient free and clear of any liens, claims,
charges or encumbrances or any other interest of the transferring party or of any third person (other than a
lien routinely imposed on all securities in a relevant clearance systemy),

(b) No Security Interest. Nothing in this Annex is intended to create or does create in favour of either
party any mortgage, charge, lien, pledge, encumbrance or other security interest in any cash or other
property transferred by one party to the other party under the terms of this Annex.

(c) Distributions and Interest Amounni.

(i) Distributions. The Transferee will transfer to the Transferor not later than the Settlement
Day following each Distributions Date cash, securities or other property of the same type, nominal
value, description and amount as the relevant Distributions ("Equivalent Distributions") to the
extent that a Delivery Amount would not be created or increased by the transfer, as calculated by
the Valuation Agent (and the date of calculation will be deemed a Valuation Date for this purpose).

(i1) Interest Amounr. Unless otherwise specified in Paragraph 11(f)(jii), the Transferee will
transfer to the Transferor at the times specified in Paragraph 11([)(ii) the relevant Interest Amount
to the extent that a Delivery Amount would not be created or increased by the transfer, as
calculated by the Valuation Agent (and the date of calculation will be deemed a Valuation Date for
this purpose).

Paragraph 6. Default

If an Early Termination Date is designated or deemed to occur as a result of an Event of Default in relation
to a party, an amount equal to the Value of the Credit Support Balance, determined- as though the Early
Termination Date were a Valuation Date, will be deemed to be an Unpaid Amount due to the Transferor
(which may or may not be the Defaulting Party) for purposes of Section 6(e). For the avoidance of doubt,
if Market Quotation is the applicable payment measure for purposes of Section 6(c), then the Market
Quotation determined under Section 6(e) in relation to the Transaction constituted by this Annex will be
deemed to be zero, and, if Loss is the applicable payment measure for purposes of Section 6(e), then the
Loss determined under Section 6(e) in relation to the Transaction will be limited to the Unpaid Amount
representing the Value of the Credit Support Balance.

5 ISDA® 1995
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Paragraph 7. Representation

Each party represents to the other party (which representation will be deemed to be repeated as of each date
on which it transfers Eligible Credit Support, Equivalent Credit Support or Equivalent Distributions) that it
is the sofe owner of or otherwise has the right to transfer all Eligible Credit Support, Equivalent Credit
Support .or. Equivalent. Distributions it transfers to the other party under this Annex, free and clear of any
security interest, lien, encumbrance or other restriction (other than a lien routinely impaosed on all securities
in a relevant clearance system).

Paragraph 8. Expenses

‘Fach party will pay its own costs and expenses (including any stamp, transfer or similar transaction tax or

duty payable on any transfer it is required to make under this Annex) in connection with performing its
obligations under this Annex, and neither party will be liable for any such costs and expenses incurred by
the other party. :

Paragraph 9. Miscellaneous

(a) Default Interest.  Other than in the case of an amount which is the subject of a dispute under
Paragraph 4(a), if a Transferee fails to make, when due, any transfer of Equivalent Credit Support,
Equivalent Distributions or the Interest Amount, it will be obliged to pay the Transferor (to the extent
permitted under applicable law) an amount equal to interest at the Default Rate multiplied by the Value on
the relevant Valuation Date of the items of property that were required to be transferred, from (and
including) the date that the Equivalent Credit Support, Equivalent Distributions or Interest Amount were
required to be transferred to (but excluding) the date of transfer of the Equivalent Credit Support,
Equivalent Distributions or Interest Amount, This interest will be caleulated on the basis of daily

compounding and the actual number of days elapsed.
(b) Good Fuaith and Commercially Reasonable Manner.  Performance of all obligations under this
Annex, including, but not limited to, all calculations, valuations and determinations made by either party,

will be made in good faith and in a commercially reasonable manner,

(©) Demands and Notices.  All demands and notices given by a party under this Annex will be given
as specified in Section 12 of this Agreement.

(d Specifications of Certain Matters. Anything referred to in this Annex as being specified i_n
Paragraph 11 also may be specified in one or more Confirmations or other documents and this Annex will
be construed accordingly.

Paragraph 10. Definitions

As used in this Annex:

"Base Currency” means the currency specified as such in Paragraph 11(a)(1).

6 ISDA® 1995
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"Base Currency Equivalent” means, with respect to an amount on a Valuation Date, in the case of an
amount denominated in the Base Currency, such Base Currency amount and, in the case of an amount
denominated in a currency other than the Base Currency (the “Other Currency”), the amount of Base
Currency required to purchase such amount of the Other Currency at the spot exchange rate determined by
the Valuation Agent for value on such Valuation Date.

"Credit Support Amount” means, with respect to a Transferor on a Valuation Date, (i) the Transferee’s
Exposure plus (ii) all Independent Amounts applicable to the Transferor, if any, minus (iii) all Independent
Amounts applicable to the Transferee, if any, minus (iv) the Transferor's Threshold; provided, however,
that the Credit Support Amount will be deemed to be zero whenever the calculation of Credit Support
Amount yields a number less than zero.

"Credit Support Balance" means, with respect to a Transferor on a Valuation Date, the aggregate of all
Eligible Credit Support that has been transferred to or received by the Transferee under this Annex,
together with any Distributions and all proceeds of any such Eligible Credit Support or Distributions, as
reduced pursuant to Paragraph 2(b), 3(c)}(ii) or 6. Any Equivalent Distributions or Interest Amount (or
portion of either) not transferred pursuant to Paragraph 5(c)(i) or (ii) will form part of the Credit Support
Balance.

"Delivery Amount™ has the meaning specified in Paragraph 2(a).

"Disputing Party" has the meaning specified in Paragraph 4.

"Distributions" means, with respect to any Eligible Credit Support comprised in the Credit Support
Balance consisting of securities, all principal, interest and other payments and distributions of cash or other
property to which a holder of securities of the same type, nominal value, description and amount as such
Eligible Credit Support would be entitled from time to time.

"Distributions Date"” means, with respect to any Eligible Credit Support comprised in the Credit Support
Balance other than cash, each date on which a holder of such Eligible Credit Support is entitled to receive
Distributions or, if that date is not a Local Business Day, the next following Local Business Day.
"Eligible Credit Support” means, with respect to a party, the ilems, if any, specified as such for that party
in Paragraph 11(b)Xii) including, in relation to any securities, if applicable, the proceeds of any redemption

in whole or in part of such securities by the relevant issuer.

"Eligible Currency” means each currency specified as such in Paragraph 11(a)(ii), if such currency is
freely available.

“Equivalent Credit Support” means, in relation to any Eligible Credit Support comprised in the Credit
Support Balance, Eligible Credit Support of the same type, nominal value, description and amount as that
Eligible Credit Support.

"Equivalent Distributions” has the meaning specified in Paragraph 3(c)(i).

"Exchange Datfe” has the meaning specified in Paragraph I1(d).

7 ISDA® 1995

007



4

"Exposure” means, with respect to a party on a Valuation Date and subject to Paragraph 4 in the case of a
dispute, the amount, if any, that would be payable to that party by the other party (expressed as a positive
number) or by that party to the other party (expressed as a negative number) pursuant to Section 6(e)(ii)(1)
of this Agreement if all Transactions (other than the Transaction constituted by this Annex) were being
terminated as of the relevant Valuation Time, on the basis that (i) that party is not the Affected Party and
(ii) the Base Curmrency is the Termination Currency; provided that Market Quotations will be determined by
the Valuation Agent on behalf of that party using its estimates at mid-market of the amounts that would be
paid for Replacement Transactions (as that term is defined in the definition of “Market Quotation™).

“Independent Amount” means, with respect to a party, the Base Currency Equivalent of the amount
specified as such for that party in Paragraph 11 (b)(iii){A); if no amount is specified, zero.

“Inferest Amount” means, with respect to an Interest Period, the aggregate sum of the Base Currency
Equivalents of the amounts of interest determined for each relevant currency and calculated for each day in
that Interest Period on the principal amount of the portion of the Credit Support Balance comprised of cash
in such currency, determined by the Valuation Agent for each such day as follows:

(x)  the amount of cash in such currency on that day; multiplied by
(y) the relevant Interest Rate in effect for that day; divided by
(2) 360 (or, in the case of pounds sterling, 365).

"Inferest Period" means the period from (and including) the last Local Business Day on which an Interest
Amount was transferred (or, if no Interest Amount has yet been transferred, the Local Business Day on
which Eligible Credit Support or Equivalent Credit Support in the form of cash was transferred to or
received by the Transferee) to (but excluding) the Local Business Day on which the current Interest
Amount is transferred.

"Interest Rate” means, with respect to an Eligible Currency, the rate specified in Paragraph 11(f)(i) for
that cutrency.

"Local Business Day", unless otherwise specified in Paragraph 11th), means:

)] in relation to a transfer of cash or other property (other than securities) under this Annex, a
day on which commercial banks are open for business (including dealings in foreign exchange and
foreign currency deposits) 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;

(i)  in relation to a transfer of securities under this Annex, a day on which the clearance system
agreed between the parties for delivery of the securities is open for the acceptance and execution of
seftlement instructions or, if delivery of the securities is contemplated by other means, a day on
which commercial banks are open for business (including dealings in foreign exchange and foreign
currency deposits) in the place(s) agreed between the parties for this purpose;
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{(iij) in relation to a valuation under this Annex, a day on which commercial banks are open for
business (including dealings in foreign exchange and foreign currency deposits) in the place of
location of the Valuation Agent and in the place(s) agreed between the parties for this purpose; and

(iv) in relation to any notice or other communication under this Annex, a day on which
commercial banks are open for business (including dealings in foreign exchange and foreign
currency deposits) in the place specified in the address for notice most recently provided by the
recipient,

"Minimum Transfer Amount” means, with respect to a party, the amount specified as such for that party
in Paragraph 11(b)(iii)(C); if no amount is specified, zero.

"New Creddit Support' has the meaning specified in Paragraph 3(c)(i).
"Notification Time' has the meaning specified in Paragraph 11(c)(iv).

"Recalerlution Date” means the Valuation Date that gives rise to the dispute under Paragraph 4;
provided, however, that if a subsequent Valuatton Date occurs under Paragraph 2 prior to the resolution of
the dispute, then the “Recafculation Date” means the most recent Valuation Date under Paragraph 2.

"Resolution Time" has the meaning specified in Paragraph 11(c)(i).
"Return Amount” has the meaning specified in Paragraph 2(h).

"Settfement Day” means, in relation to a date, (i) with respect to a transfer of cash or other property (other
than securities), the next Local Business Day and (ii) with respect to a transfer of securities, the first Local
Business Day after such date on which settlement of a trade in the relevant securities, if effected on such
date, would have been settled in accordance with customary practice when settling through the clearance
system agreed between the parties for delivery of such securities or; otherwise, on the market in which such
securities are principally traded (or, in either case, if there is no such customary practice, on the first Local
Business Day after such date on which it is reasonably practicable to deliver such securities).

"Threshold" means, with respect to a party, the Base Cumrency Equivalent of the amount specified as such
for that party in Paragraph 11(b)(iii)}(B); if no amount is specified, zero.

"Transferee’” means, in relation to each Valuation Date, the party in respect of which Exposure is a
positive number and, in relation to a Credit Support Balance, the party which, subject to this Annex, owes

such Credit Support Balance or, as the case may be, the Value of such Credit Support Batance to the other
party. '

"Transferor" means, in relation to a Transferee, the other parfy.
"Valuation Agent' has the meaning specified in Paragraph 11(c)(i).

"Valuation Date” means each date specified in or otherwise determined pursuant to Paragraph 11(c)(ii).
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"Valuation Percentage” means, for any item of Eligible Credit Support, the percentage specified in
Paragraph 11(b)ii).

"Valuation Time" has the meaning specified in Paragraph 11(c){iii).

"Value” means, for any Valvation Date or other date for which Value is calculated, and subject to
Paragraph 4 in the case of a dispute, with respect to:

i Eligible Credit Support comprised in a Credit Support Balance that is:

(A) an amount of cash, the Base Currency Equivalent of such amount muiltiplied by
the applicable Valuation Percentage, if any; and

(B) a security, the Base Currency Equivalent of the bid price obtained by the
..\ Valuation Agent multiplied by the applicable Valuation Percentage, if any; and

(ii) items that are comprised in a Credit Support Balance and are not Eligible Credit Support,
Zero,
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Paragraph 11. Elections and Variables

(a)

(b)

Base Currency ond Eligible currency.

(i) "Base Currency” means United States Dollars unless otherwise specified here:

{ii) "Eligible Currency" means the Base Currency and each other currency specified here:

Credit Support Obligations.
) Delivery Amount, Return Amount and Credit Support Amount,

(A) "Delivery Amonnt" has the meaning specified in Paragraph 2(a), unless

otherwise specified here: ............ooiiiiimiii i
(B) "Return Amount” has the meaning specified in Paragraph 2(b), unless otherwise
specified here: ...
) "Credit Support Amount’ has the meaning specified in Paragraph 10, unless
otherwise specified here: ... S

(ii) Eligible Credit Support. The following items will qualify as "Eligible Credit Support™
for the party specified:

Party A Party B Valuation

Percentage

{A) cash in an Eligible Currency [ 1 [ 1] [ 1%

(B) negotiable debt obligations issued by the [ ] [] [ 1%
Government of | } having an

original maturity at issuance of not more
than one year

© negotiable dcbt obligations issue by the [ ] [1 [ I°s
Government of | ] having an

original maturity at issuance of more than
one year but not more than 10 years
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(e)

(D) negotiable debt obligation issued by the [ 1 [ ] [ 1%
Govemment of [ ] having an
original maturity at issuance of more than

10 years
(E) other: ....... e [] [] [ 1%
(iii) Thresholds. .
(A) "Independent Anmount” means with respect to Party At ..o
"Independent Amount” means with respect to Party B ...
(B) "Threshold' means with respect o Party At ..o
"Threshold" means with respect to Party B: ...
() " Minimum Transfer Amoynt’' means with respect to Party Az ..o
" Minintum Transfer Amount” means with respectto Party B: ...

(D) Rounding. The Delivery Amount and the Return Amount will be rounded [down to the
nearest integral multiple of ._../up and down to the nearest integral multiple of ..., respectivelys].

Valuation and Timing.

(i) "Valuation Agent" means, for purposes of Paragraphs 2 and 4, the party making the
demand under Paragraph 2, and, for purposes of Paragraph 5(c), the Transferee, as applicable,
unless otherwise specified here: ...... ...

(it} "Valuation Date "INBANST . ... .oiiiirtr it s reraraamcactitisaia et ety

(iii) "Valuation Time "™ means:

[ 1 the close of business in the place of location of the Valuation Agent on the
Valuation Date or date of calculation, as applicable;

[ ] the close of business on the Local Business Day immediately preceding the
Valuation Date or date of calculation, as applicable;

provided that the calculations of Value and Exposure will, as far as practicable, be made as of
approximately the same time on the same date.

(iv) "Notification Time” means 1:00 p.n., London time, on a Local Business Day, unless
otherwise specified here: ...

* Delete as applicable.
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(d) Exchange Date. "Exchange Date" has the meaning specified in Paragraph 3(c)(ii), unless

otherwise specified heTe: ... e e e

(e) Dispute Resolution.
(i) "Resolution Tmte means 1:00 pm_, London time, on the Local Business Day followmg
the date on which the notice is given that pives rise to a dispute under Paragraph 4, unless
otherwise specified here: ... ...
(i) Value. For the purpose of Paragraphs 4(a)(4)(()(C) and 4(a)4)(ii), the Value of the
outstanding Credit Support Balance or of any transfer of Eligible Credit Support or Equivalent
Credit Support, as the case may be, will be calculated as follows: ...
(iii) Alternative. The provisions of Paragraph 4 will apply, unless an alternatlve dispute
resolution procedure is specified here: ...

(f) Distributions and Interest Amount.
(i) Interest Rate. The "Interest Rate" in relation to each Eligible Currency specified below

will be:
Eligible Currency Interest Rate

(ii) Transfer of Interest Ameunt. The transfer of the Interest Amount will be made on the
last Local Business Day of each calendar month and on any Local Business Day that a Return
Amount consisting wholly or partly of cash is transferred to the Transferor pursuant to
Paragraph 2(b), unless otherwise specified here: ...
(iii) Alternative to Interest Amount. The provisions of Paragraph 5(c)(ii) will apply, unless
otherwise specified here: ...

(g) Addresses for Transfers.
PAItY Al e e e ettt e e s b e e s e r bbb e et e e e e ea e e e e s e Rt s e e e nnr e e
o = g U OO PI PPN

(h) Other Provisions.
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(Bilateral Form}) (ISDA Agreements Subject to New York Law Only)

ISDA.

International Swaps and Derivatives Association, Inc.

CREDIT SUPPORT ANNEX

to the Schedute to the

This Annex supplements, forms part of, and is subject to, the above-referenced Agreement, is part of its Schedule
and is a Credit Support Document under this Agrecment with respect to each party.

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

(a)  Definitions and Inconsistency. Capitalized terms not otherwise defined herein or elsewhcre in this
Agreement have the meanings specified pursuant to Paragraph 12, and all references in this Annex to Paragraphs
are to Paragraphs of this Annex. In the event ot any inconsistency between this Annex and the other provisions
of this Schedule, this Annex will prevail, and in the event of any ineonsisteney between Paragraph 13 and the
other provisions of this Annex, Paragraph 13 will prevail.

(b  Secured Party and Pledgor. All references in this Annex to the “Secured Party” will be to gither party
when aeting in that capaeity and all corresponding references to the “Pledgor”™ will be to the other party when
scting in that capacity; provided, however, that if Other Posted Support is held by a party to this Annex, all
references herein to that party as the Secured Party with respeet to that Other Posted Support will be to that party
as the beneficiary thereof and will not subject that support or that party as the beneficiary thereof to provisions
of law generally relating to seeurity interests and secured parties.

Paragraph 2. Security Interest

Each yparty, as the Pledgor, hercby pledges to the other party, as the Secured Party, as security for its Obligations,
and grants to the Secured Party a first priority continuing security interest in, lien on and right of Set-off against
all Posted Collateral Transferred to or received by the Secured Party hereunder. Upon the Transfer by the Secured
Party to the Pledgor of Posted Collateral, the security interest and lien granted hereunder on that Posted Collateral
will be released immediately and, to the extent possible, without any further action by either party.

Copyright © 1394 by International Swaps and Denvalives Association, Ine.
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Paragraph 3. Credit Support Obligations

(a)  Delivery Amount. Subject to Paragraphs 4 and 5, upon a demand made by the Secured Party on or
promptly following a Valuation Date, if the Delivery Amount for that Valuation Date equals or gxceeds the
Pledgor’s Minimum Transfer Amount, then the Pledgor will Transfer to the Secured Party Eligible Credit Support
having a Value as of the date of Transfer at least equal to the applicable Delivery Amount (rounded pursuant to
Paragraph 13). Unless otherwise specified in Paragraph 13, the “Delivery Amount” applicable to the Pledgor for
any Valuation Date will equal the amount by which:

(i) the Credit Support Amount
exceeds
(if) the Value as of that Valuation Date of all Posted Credit Support held by the Secured Party.

(b)  Return Amount. Subject to Paragraphs 4 and 5, upon a demand made by the Pledgor on or promptly
following a Valuation Date, if the Return Amount for that Valuation Date equals or exceeds the Secured Party’s
Minimum Transfer Amount, then the Secured Party will Transfer to the Pledgor Posted Credit Support specified
by the Pledgor in that demand having a Value as of the date of Transfer as closc as practicable to the applieable
Return Amount (rounded pursuant to Paragraph 13). Unless otherwise specified in Paragraph 13, the “Return
Amount” applicable to the Secured Party for any Valuation Date will equal the amount by whieh:

(i) the Value as of that Valuation Date of all Posted Credit Support held by the Secured Party
execeds
(1i) the Credit Support Amount.

“Credit Support Amount™ means, unless otherwise speeified in Paragraph 13, for any Valuation Date (i) the
Secured Party’s Exposure for that Valuation Date plus {ii) the aggregate of all Independent Amounts applicable
to the Pledgor, if any, minus (iii) all Independent Amounts applicable to the Secured Party, if any, minus (iv) the
Pledgor’s Threshold; provided, however, that the Credit Support Amount will be deemed to be zero whenever
the calculation of Credit Support Amount yields a number less than zero,

Paragraph 4. Conditions Precedent, Transfer Timing, Calculations and Substitutions

(a)  Conditions Precedent. Each Transfer obligation of the Fledgor under Paragraphs 3 and 5 and of the
Securcd Party under Paragraphs 3, 4(d)(i1}, 5 and 6(d) is subject to the conditions precedent that:

(i) no Event of Default, Potential Event of Default or Specificd Condition has occurred and is continuing
with respect to the other party; and

(ii) no Early Termination Date for whieh any unsatisfied payment obligations exist has ocewred or been
designated as the result of an Event of Default or Specified Condition with respect to the other party.

(b)  Transfer Timing. Subject to Paragraphs 4(a) and 5 and unless otherwise speeified, if a demand for the
Transfer of Eligible Credil Support or Posted Credit Support is made by the Notification Time, then the relevant
Transfer will be made not later than the close of business on the next Local Business Day; if a demand is made
after the Notification Tine, then the rclevant Transfer will be made not later than the close of business on the
second Local Business Day thereafter.

(€)  Calculations. All calculations of Value and Exposure for purposes of Paragraphs 3 and 6(d) will be made
by the Valuation Agent as of the Valuation Thne. The Valuation Agent will notify each party {or the other party,
if the Valuation Agent is a party) of its caloulations not later than the Notification Time on the Local Busincss
Day following the applicable Valuation Date {or in the case of Paragraph 6(d), following the date of calcutation).
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(d)  Substitutions.

(i) Unless otherwise speeified in Paragraph 13, upon notice to the Seeured Party specifying the items of
Posted Credit Support to be exchanged, the Pledgor may, on any Local Business Day, Transfer to the
Secured Party substitute Etigible Credit Support (the “Substitute Credit Support”); and

(il) subject to Paragraph 4(a), the Secured Party will Transfer to the Pledgor the items of Posted Credit
Support specified by the Pledgor in its notice not later than the Local Business Day following the date

on which the Secured Party rcceives the Substitute Credit Support, unless otherwise specified in

Paragraph 13 (the “Substitution Date™); provided that the Secured Party will only be obligatcd to Transfer
Posted Credit Support with a Value as of the date of Transfer of that Posted Credit Support equal to the

Value as of that date of the Substitute Credit Support.
Paragraph 5. Dispute Resolution

If a party (a *Disputing Party”) disputes (I) the Valuation Agent’s ealculation of a Delivery Amount or a Retun
Amount or (II) the Value of any Transfer of Eligible Credit Support or Posted Credit Suppert, then (1) the
Disputing Party will notify the other party and the Valuation Agent (if the Valuation Agent is not the other party)
not later than the close of business on the Local Business Day following (X) the date that the demand is made
under Paragraph 3 in the case of (I) above or (Y) the date of Transfer in the case of (I) abovc, (2) subject to
Paragraph 4(a), the appropriate party will Transfer the undisputed amount to the other party not later than the
-elose of business on the Local Business Day following (X) the date that the demand is made under Paragraph 3
in the case of (I} abave or (Y) the date of Transfer in the case of (I} above, (3) the parties will consult with each
other in an attempt to resolve the dispute and (4} if they fail to resolve the dispute by the Resolution Time, then:

(i) In the case of a dispute involving a Delivery Amount or Return Amount, unless otherwise specified
in Paragraph 13, the Valuation Agent will recalculate the Exposure and the Value as of the Recalculation
Date by:

(A) utilizing any calculations of Exposure for the Transactions (or Swap Transactions) that the parties
have agreed are not in dispute;

(B) calculating the Exposure for the Transactions {or Swap Transactions) in dispute by seeking four
actual quotations at mid-market from Reference Markct-makers for purposes of calculating Market
Quotation, and taking the arithmetic average of those obtained; provided that it four quotations arc not
available for a particular Transaction (or Swap Transaction), theu fewer than four guotations may be
used for that Transaction (or Swap Transaction); and if no quotations are available for a particular
Teansaction (or Swap Transaction), then the Valuation Agent’s original calculations will be used for
that Transaction (or Swap Transaction); and

(C) utilizing the procedures spceified in Paragraph 13 for calculating the Value, i disputed, of Posted
Credit Support.

(1) In the case of a dispute involving the Value of any Transfer of Eligihle Credit Support or Posted
Credit Support, the Valuation Agent will recalculate the Value as of the date of Transfer pursuant to
Paragraph 13.

Following a recalculation pursuant to this Paragraph, the Valuatiou Agent will notify each party (or the other
party, if the Valuation Agent is a party) not later than the Notification Time on the Local Business Day following
the Resolution Time. The appropriate party will, upon demand following that notice by the Valuation Agent or
a resolution pursuant to (3) above and subject to Paragraphs 4(a) aud 4(b), make the appropriate Transfer.
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Paragraph 6. Holding and Using Posted Collateral

(1)  Care of Posted Collateral. Without Himiting the Secured Party’s rights under Paragraph 6{c), the Secured
Party will exercise reasonable care 1o assure the safe custody of all Posted Collateral to the extent required by
applicable law, and in any event the Secured Party will be deemed to have exercised reasonable care if it
exercises at least the same degree of care as it would exercise with respect to its own property. Except as
specified in the preceding sentence, the Secured Party will have no duly with respect to Posted Collateral,
including, without limitation, any duty to collect any Distributions, or enforce or preserve any rights pertaining
thereto. ‘

(b  Eligibility to Hold Posted Collateral; Custodians.

(i) General. Subject to the satisfaction of any conditions specified in Paragraph 13 for holding Posted
Collateral, the Secured Party will be eatitled to hold Posied Collateral or to appoint an agent {a
“Custodian™) to hold Posted Collaterai for the Sccured Party. Upon notice by the Secured Party to the
Pledgor of the appointment of a Custodian, tbe Pledgor’s obligations to make any Transfer will be
discharged by making the Transfer to that Custodian. The holding of Posted Collateral by a Custodian
will be deemed to be the bolding of that Posted Collateral by the Secured Party for which the Custodian
is acting. ‘

(i) Failure fo Satisfy Conditions. If the Secured Parly or its Custodian fails to satisfy any conditions
for holding Posted Collateral, then upon a demand made by the Pledgor, the Secured Party will, not later
than five Local Business Days after the demand, Transfer or cause its Custodian to Transfer all Posted
Collateral held by ir to a Custodian that satisfies those conditions or to the Secured Party if it satisfies
those conditions.

(iii) Liabiliry. The Sceured Party will be liable for the acts or omissions of its Custodian to the same
extent that the Sccured Party would be liable hereunder for its own acts or omissions.

(c}  Use of Posted Collateral. Unless otherwise specified in Paragraph 13 and without [imiting the rights and
obligations of the partics under Paragraphs 3, 4(d)(ii), 3, 6(d) and 8, if the Secured Party is not a Dcfaulting Party
or an AfTectcd Party with respect to a Specified Condition and no Early Termination Date has occurred or been
designated as the result of an Event of Default or Specified Condition with respeet to the Sccurcd Party, then the
Sceured Party will, notwithstanding Section 9-207 of the New York Uniform Commercial Code, have the right
o

(i) sell, pledge, rehypotbecate, assign, invest, use, commingle or otherwise dispose of, or otherwise use

in its business any Posted Collateral it holds, free from any claim or right of any nature whatsoever of
the Pledgor, including any equity or right of redemption by the Pledgor; and

(ii) register any Postcd Collaterdl In the name of the Sccured Party, its Custodian or a nominee for either.

For purposes of the obligation to Transfer Eligibie Credit Support or Posted Credit Support pursuant to
Paragraphs 3 and 5 and any rights or remedies authorized under this Apreement, the Sccured Party will be
deemed to continue to hold all Posted Collateral and to receive Distributions nade thereon, regardless of whether
the Secured Party has exercised any rights with respect to any Posted Collateral pursuant to (i) or (ii) above.

(d)  Distributions and Interest Amount,

(i) Distributions. Subject to Paragraph 4(a), if the Secured Party receives or is deemed to receive
Distribulions on a Local Business Day, it will Transfer to the Pledgor not later than the following Local
Business Day any Distributions it receives or is deemed to receive to the extent that a Delivery Amount
would not be created or increased by that Transfer, as calculated by the Valuation Agent (and the date
of calculation will be dezmed to be a Valuation Date for this purpose),
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(ii) Interest Amount, Unless otherwise specified in Paragraph 13 and subject to Paragraph 4(a), in lieu
of any interest, dividends or other amounts paid or dcemed to have been paid with respect to Posted
Coltateral in the form of Cash (all of which may be retained by the Secured Party), the Secured Party
will Transfer to the Pledgor at the times specified in Paragraph 13 the Interest Amount to the extent that
a Delivery Amount would not be created or increased by that Transfer, as caleulated by the Valuation
Agent (and the date of calculation will be deemed to be a Valuation Date for this purposc). The Interest
Amount or portion thereof not Transferred pursuant to this Paragraph will constitute Posted Collateral
in the form of Cash and will be subject to the security interest granted under Paragraph 2.

Paragraph 7. Fvents of Default
For purposes of Section 5(a)(iii}(1) of this Agreement, an Event of Default will exist with rcspect to a party if:

(i) that party fails {or fails to cause its Custodian) to make, when due, any Transfer of Eligible Collateral,
Posted Collateral or the Interest Amount, as applicable, required to be made by it and that failure
continues for two Local Business Days afier notice of that failure is given to that party;

(ii) that party fails to eomply with any restriction or prohibition specified in this Anncx with respect to
any of the rights speeified in Paragraph 6(c) and that failure continues for five Local Business Days affer
notice of that failure is given to that party; or

(i) that party fails to eomply with or perform any agreement or obligation other than those speeified
in Paragraphs 7(i) and 7(ii) and that failurc continues for 30 days after notice of that failure is given to
that party,

Paragraph 8. Certain Rights and Remedies

(a)  Secured Party’s Rights and Remedies. 1f at any time (1) an Event of Default or Specified Condition with
respect to the Pledgor has oeeurred and is continuing or (2) an Early Termination Date has oecurred or been
designated as the result of an Event of Default or Speeified Condition with respeet to the Pledgor, then, unless
the Pledgor has paid in full all of its Obligations that are then due, the Sccured Party may exercise one or more
of the following rights and remedies:

(i) all rights and remedies available to a seeured party under applicable law with respect to Posted
Collateral held by the Secured Party;

(ii) any other rights and remedies availahle to the Seeured Party under the terms of Other Posted Support,
if any;
(iii) the right to Set-off any amounts payable by the Pledgor with respect to any Obligations against any

Posted Collateral or the Cash equivalent of any Posted Collateral held by the Secured Party (or any
obligation of the Secured Party to Transfer that Posted Collateral); and

(iv) the right to liquidate any Posted Collateral held by the Secured Party through one or more publie
or private sales or other dispositions with such notice, if any, as may be required under applicable law,
free from any claim or right of any nature whatsoever of the Fledgor, including any equity or right of
redemplion by the Pledgor (with the Seeured Party having the right to purchase any or all of the Posted
Collateral to be sold) and to apply the proeeeds (or the Cash equivalent thereof) from the liquidation of
the Posted Collateral to any amounts payable by the Pledgor with respect to any Obligations in that order
as the Secured Party may elect.

Fach party acknowledges and agrees that Posted Collateral in the form of seeuritics may decline speedily in value
and 1s of a type customarily sold on a recognized market, and, accordingly, the Pledgor is not entitled to prior
notiee of any sale of that Posted Collateral by the Secured Party, except any noticc that is required under
applicahle law and eannot be waived.
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(b)  Pledgor’s Rights and Remedies. 1f at any time an Early Termination Date has occurred or been
designated as the result of an Event of Default or Specified Condition with respect to the Seeured Party, then
{except in the case of an Early Tcrmination Date relating to less than all Transactions (or Swap Transactions)
where the Secured Party has paid in full all of its obligations that are then due under Section 6(e) of this
Agreement):

(i} the Pledgor may exereise all rights and remedies available to a pledgor under applieable law with
respect to Posted Collateral held by the Secured Party;

(ii) the Pledpor may exercise any other rights and remedies available to the Pledgor under the terms of
Other Posted Support, if any;

(iii) the Secured Party will be obligated immediately to Transfer all Posted Collateral and the Interest
Amount to the Pledgor; and

(iv) to the extent that Posted Collateral or the Interest Amount is not so Transferred pursuvant to
(iii) above, the Pledgor may:

(A) Set-off any amounts payable by the Pledgor with respect to any Obligations against any Posted
Collateral or the Cash equivalent of any Posted Collateral held by the Secured Panty (or any obligation
of the Secured Party to Transfer that Posted Collateral); and

{B) to the extent that the Pledgor does not Set-off under (iv)(A) above, withhold payment of any
remaining amounts payable by the Pledgor with respeet to any Obligations, up to the Value of any
remaining Posted Collateral held by the Secured Party, until that Posted Collateral is Transferred to
the Pledgor.

()  Deficiencies and Excess Proceeds. The Secured Party will Transfer to the Pledgor any proeeeds and
Posted Credit Support remaining after liquidation, Set-off and/or application under Paragraphs 8(a) and 8(b) after
satisfaction in full of all amounts payable by the Pledgor with respect to any Obligations; the Pledgor in all events
will remain liable for any amounts remaining unpaid after any liquidation, Set-off and/or application under
Paragraphs 8(a) and 8§(h).

(d)  Final Rerurns. When no amounts are or thereafter may beeome payable by the Pledgor with respect to
any Obligations (except for any potential liability under Section 2(d) of this Agreement), the Secured Party will
Transfer to the Pledgor all Posted Credit Support and the Interest Amount, il any.

Paragraph 9. Representations

Each party represents to the other party (which representations will be deened to be repeated as of each date on
which it, as the Pledgor, Transfers Eligible Collateral) that:

(i) it has the power to grant a sceurity interest in and lien on any Eligible Collateral it Transfers as the
Pledgor and has taken all neecssary actions to authorize the granting of that security interest and lien;

(ii) it is the sole owner of or otherwise has the right to Transfer all Eligible Collateral it Transfers to the
Secured Party hereunder, free and clear of any seeurity interest, lien, encumbrance or other restrictions
other than the security interest and lien granted under Paragraph 2;

(iiiy upon the Transter of any Eligible Collateral to the Secured Party under the terms of this Annex, the
Secured Party will have a valid and perfected first priority security interest therein (assuming that any
central clearing corporation or any third-party financial intermediary or other entity not within the control
of the Pledgor involved in the Transfer of that Eligible Collateral gives the notices and takes the action
required of it under applicable law for perfection of that interest); and

(iv) the performance by it of its obligations under this Apnex will not result in the creation of any
security interest, Jien or other encumbrance on any Posted Collateral other than the security interest and
lien granted under Paragraph 2.
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Paragraph 10. Expenses

(a)  General Except as otherwise provided in Paragraphs 10¢b) and 10(c), each party will pay its own costs
and cxpenses in connection with performing its obligations under this Annex and ncither party will be liable for
any costs and expenses incurred by the other party in connection herewith.

(b)Y  Posted Credit Suppore. The Pledgor will promptly pay when due all taxes, assessments or charges ot any
nature that are imposed with respect to Posted Credit Snpport held by the Secured Party upon becoming aware
of the same, regardless of whether any portion of that Posted Credit Support is subsequently disposed of under
Paragraph 6(c), except for those taxes, assessments and charges that result from the exercise of the Secured
Party’s rights under I"aragraph 6(c).

(c)  Liguidation/Application of Posted Credit Support. All reasonable costs and expenses ineurred by or on
behalf of the Secured Party or the Pledgor in connection with the liquidation and/or application of any Posted
Credit Support under Paragraph 8 will be payable, on demand and pursuant to the Expenses Section of this
Agreement, by the Defaulting Party or, if there is no Detaulting Party, equally by the parties.

Parapgraph 11. Miscellaneous

()  Default Interesi. A Secured Party that fails to make, when due, any Transfer of Posted Collateral or the
Interest Amount will be obligated to pay the Pledgor (to the extent permitted under applicable law) an amount

equal to interest at the Default Rate multiplied by the Value of the items of property that were required to be

Transferred, from {and iocluding) the date that Posted Collateral or Interest Amount was required to be
Transferred to (but excluding) the date of Transter of that Posted Collateral or Interest Amount. This intercst will
be calculated on the basis of daily compounding and the actual number of days elapsed.

(b} Further Assurances. Promptly following a demand made by a party, the other party will execute, deliver,
file and record any financing statcment, specific assignment or other document and take any other action that may
be necessary or desirable and rcasonably requested by that party to create, preserve, perfeet or validate any
security interest or lien granted under Paragraph 2, to enable that party to exercisc or enforce its rights under this
Annex with respect to Posted Credit Support or an Interest Amount or to effeet or document a releasc of a
security interest on Posted Collateral or an Interest Amount.

(c)  Further Protection. The Pledgor will promptly give notice to the Sccured Party of, and defend against,
any suit, action, proceeding ot lien that involves Posted Credit Support Transferred by the Pledgor or that could
adversely affect the seeurity interest and lien granted by it under Paragraph 2, unless that suit, aclion, proceeding
or lien results from the exereise of the Secured Party s rights under Paragraph 6(c).

(&)  Good Faitk and Commercially Reasonable Manner. Performance of all obligations uoder this Annex,
including, but not limited to, all calculations, valuations and determinations made by either party, will be made
in good faith and in a commereially reasonablc manner,

{¢) Demands and Notices, All demands and notices made by a party under this Annex will be made as
speeified in the Notices Scetion of this Agrecment, except as otherwise provided in Paragraph 13.

(f}  Specifications of Certain Matters. Anything referred to in this Annex as being speeifted in Paragraph
13 also may be specificd in one or more Confirmations or other documents and this Anmex will be construed
accordingly.
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Paragraph 12, Definitions
As used in this Annex:—

“Cash” means the lawful curreney of the United States of America.
“Credit Support Ameunt”™ has the meaning specified in Paragraph 3.
“Custodian™ has the mcaning specified in Paragraphs 6(b}(i) and 13.
“Delivery Amonnt™ has the meaning specified in Paragraph 3(a).
“Disputing Party” has the meaning speeified in Paragraph 5.

“Distributions” means with respect to Posted Collateral other than Cash, all principal, interest and other payments
and distributions of cash or other property with respect thereto, regardless of whether the Secured Party has
disposed of that Posted Collateral under Paragraph 6(¢). Distributions will not include any item of property
acquired by the Secured Party upon any disposition or liquidation of Posted Collateral or, with respeet to any
Posted Collateral in the form of Cash, any distributions on that collateral, unless otherwise specified herein.

“Eligible Collateral” means, with respect to a party. the items, if any, specified as such for that party in
Paragraph 13.

“Eligible Credir Support” mcans Eligible Collateral and Other Eligible Support.

“Exposure” means for any Valuation Date or other daie for which Expesure is calculated and subject to
Paragraph § in the case of a dispute, the amount, if any, that would be payahle to a party that is the Secured
Party by the other party (expressed as a positive number) or by a party that is the Secured Party to the other party
(expressed as a negative number) pursuant to Section 6(e)(ii)}(2)(A) of this Agreement as if all Transactions (or
Swap Transactions) were being terminated as of the relevant Valuation Time; provided that Markct Quotation
will be determined by the Valuation Agent using its estimates at mid-market of the amounts that would be paid
for Replacement Transactions (as that torm is defined in the definition of “Market Quotation™).

“Independent Amount™ means, with respect Lo a party, the amount specified as such for thar party in Paragraph
13; if no amount is specified, zero.

“Imferest Amount™ means, with respect to an Interest Period, the aggrepate sum of the amounts of interest
caleulated for each day in that Interest Period on the principal amount of Posted Collatcral in the form of Cash
held by the Secured Party on that day, determined by the Securcd Party for each such day as follows:

(%) the amount of that Cash on that day; multiplied by
(y) the Interest Rate in effect for that day; divided by
(2) 360.

“Interest Period” means the pcriod from (and including) the last Local Business Day on which an Interest
Awmount was Transferred (or, if no Interest Amount has yet been Transferred, the Local Business [}ay on which
Posted Collateral in the form of Cash was Transferred to or received by tbe Secured Party) to (but excluding)
the Local Business Day on which the current Interest Amount is to be Transterred.

“Interest Rare” means the rate specified in Paragraph 13.

“Local Business Day”, unlcss otherwisc specified in Paragraph 13, has the meaning specified in the Definitions
Section of this Agreement, except that references to a payment in clause (b) thereof will be deemed to include
a Transfer under this Annex.
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“Minimum Transfer Amount” means, with respect to a party, the amount specified as such for that party in
Paragraph 13; if no amount is specified, zero.

“Notification Time” has the meaning specified in Paragraph 13.

“Obligations” means, with respect 1o a party, all present and future obligations of that party under this Agreement
and any additional obligations specified for that party in Paragraph 13.

“Ovther Eligible Suppore” means, with respect to a party, the items, it any, specified as sueh for that party in
Paragraph 13. '

“Other Posted Support” means all Other Eligible Support Transferred to the Secured Party that remains in effect
for the henefit of that Secured Party.

“Pledgor” means cither party, when that party (i} receives a demand for or is required to Transfer Eligible Credit
Support under Paragraph 3(a) or {ii) has Transferred Eligible Credit Support under Paragraph 3(a).

“Posted Collteral” means all Eligible Collateral, other property, Distributions, and all procecds thereof that have
been Transferred to or received by the Securcd Party under this Anoex and not Transferred to the Pledgor
pursuant to Paragraph 3(b), 4{d)(ii) or 6(d)(i) or released by the Secured Party under Paragrapb 8. Any Interest
Amount or portion thereof not Trapsferred pursuant to Paragraph 6({d){ii) will constitute Posted Collateral in the
torm of Cash.

“Posted Credit Support” means Posted Collateral and Other Posted Support.

“Recalcuiation Date” means the Valuation Date that gives rise to the dispute under Paragraph 5; provided,
however, that if a subsequent Valuation Date oceurs under Paragraph 3 prior to the resolution of the dispute, then
the “Recalculation Date™ means the most recent Valuation Date under Paragraph 3.

“Resolution Time” has the meaning specified in Paragraph 13.
“Refurn Amount” has the meaning specified in Paragraph 3(b).

“Secured Party” means either party, when that party (i) makes a demand for or is entitled to receive Eligible
Credit Support under Paragraph 3(a} or (i) holds or is deemed to hold Posted Credit Support.

“Specified Condition” means, with respect to a party, any event specified as such for that party in Puragraph 13.
“Substitute Credit Support” has the meaning specified in Paragraph 4(d)i).
“Substitution Date” has the meaning specified in Paragraph 4(d)(ii).

“Threshold” means, with respect to a party, the amount specified as such for that party in Paragraph 13; if no
amount is specified, zero.

“Transfer” mcans, with respeet to any Eligible Credit Support, Posted Credit Support or Interest Amount, and
in accordance with the instructions of the Secured Party, Pledgor or Custodian, as applicable:

(i) in the case of Cash, payment or delivery by wire transfer into one or more bank aceounts specified
by the recipient;

(i) in the ease of certificated securities that cannot be paid or delivered by book-entry, payment or
delivery in appropriate physical form to the recipient or its account accompanied by any duly executed
instruments of transfer, assignments in blank, transfer tax stamps and any othcr documents necessary to
constitute a legally valid transfer to the recipient;

(i) in the casc of securities that can be paid or delivered by book-entry. the giving of written instructions
to the relevant depository institution or other entity specified by the recipient, together with a written
copy thereof to the recipient, sufficient if complied with to result in a legally effective transfer of the
relevant intercst to the recipient; and

(iv) in the case of Other Eligible Support or Other Posted Supportt, as speeified in Paragraph 13,
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“Valuation Agent” has the meaning specified in Paragraph 13.

“Valuation Date” means each date specified in or otherwise determined pursuant to Paragraph 13.
“Valuarion Percentage” means, for any item of Eligible Collateral, the percentage specified in Paragraph 13.
“Valuation Time" has the meaning specified in Parapgraph 13.

“Value” means for any Valuation Date or ather date for which Value is calculated and subjcct to Paragraph 5
in the case of a dispute, with respect to;

(i) Eligible Collateral or Posted Collateral that is;
(A) Cash, the amount thereof; and

(B) a security, the bid price oblained by the Valuation Agent multiplied by the applicable Valuation
Percentage, if any;

(ii) Posted Collateral that consists of items that are not specified as Eligible Collateral, zero; and

(iii) Other Eligible Support and Other Posted Suppert, as specified in Paragraph 13.

10 ISDA®19%4
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Paragraph 13. Elections and Variables

(a)  Security Interest for “Obfigations™. The term “Qbligations” as vsed in this Annex includes the following
additional obligations:

WLh F2SPECE 10 PAFLY AL oo tieessctesss it cest s ssea st st st st b ettt 1 s s a1 oY 1SR eSS ER B pmRebes s RS aS R RO s beT R S
With respect 10 PAMy B . sssss s sssssssiessss s snres st s smrsssess s semsmesscasesentoe

(b)Y  Credit Support Qbligations.
(i) Delivery Amount, Return Amount and Credit Support Amount,

(A) “Delivery Amount” has the meaning spceificd in Paragraph 3(a), unless otherwise specified
RLBTEE 1ivisirerere i er st stas setbar e cent e et emme s e beme b sesemk e ebs st s FenbER S S4AFeba A Ee Y b eLn R AR PORR R AR LA SO R PR PRS4SRN B 18

(B) “Return Amount” has the mcaning specificd in Paragraph 3(b), unless otherwise specified
PBTEL L ouiuiss ettt eisaain s e st rene e e eee e e e e PR AR AP RS S LRSS AR R R SR BR AR IR PR BRSO R AR

(C) “Credit Support Amount” has the meaning specified in Paragraph 3. unless otherwise specified
(ii) Eligible Collateral. The following items will qualify as “Eligible Collateral” for the party speeified:
Party A Party B Valuation

Percentage

(A)  Cash [ (] [ 1%

(B) negotiable debt obligations issued hy the U.S. Treasury f1 [1 [ 1%
Department having an original maturity at issuance of
not more than one year (“Treasury Bills™)

(c) negotiable debt obligations issued by the U.S. Treasury [ 1] [ ] [ 1%
Department having an original maturity at issnance of
more than one year but not more than [ years
(“Treasury Notes™)

(D) negotiable debt obligations issued by the U.S. Treasury [ ] [ 1 [ 1%
Department having an original maturity at issuance of
more than 10 years ("Treasury Bonds™)

{E) OhEE: et s s s s I 1 [ ] [ 1%
(iiiy Other Eligible Support. The following items will qualify as “Other Eligible Support™ for the party

specified:
Party A Party B

(B) [ 1] [ 1]

11 ISDA®I994

011



(©

(d)

(iv) Thresholds.
(A)  “Independent Amount” means with respect 10 Party A:$ e
“Independent Amount™ means with respect to Party Br 5 oo

(B)  “Threshold” means with respect 0 Party At s e
“Threshold” means with respect t0 Party P § e rees

(CY  “Minimum Transfer Amount” means with respect to Party A § v
“Minimum Travisfer Amount” means with respect to Party B: § e

(D) Rouwnding. The Delivery Amount and the Retum Amount will be rounded [down to the nearest
integral multipie of §, . . . /up and down to the nearest integral multiple of $. . . ., respectively*].

Valuation and Timing .

{i) “Valuation Agent” weans, for purposes of Paragraphs 3 and 3, the party making the demand under
Paragraph 3, and, for purposes of Paragraph 6(d), the Secured Party receiving or deemed to receive the
Distributions or the Intercst Amount, as applieable, unless otherwisc specified here; e

(i) “Valuation Date” IBANS! ......ceoeiomminisimicsisssissess s enemes s emsmeb ot s tas s isassere e bebs desanioeas s s msseens oo omenas soes
(iiy “Valuation Time” weans:

[ ] the close of business in the city of the Valuation Agent on the Valuation Date or
date of calculation, as applicable;

[1 the elose of business on the Local Busincss Day before the Valuation Date or date

of calculation, as applicable;

provided that the calculations of Value and Exposure will be made as of approximately the samc time
on the same date.

(iv) “Notification Time” means 1:00 pan., New York time, on a Local Business Day, unless otherwise
SPECIIIEE RIETEL 1oveverusriverisersemessisrenssetsrse s tesass s smenes e ecuess s bessra s seems et s 45400 AR ERSE B4R SER 1 5 b S s e 22 e ekmEm bt 3

Conditions Precedent and Secured Party's Rights and Remedies. The following Termination Event(s)

will be & “Specified Condition” for the party specified (that party being the Alfected Party if the Termination
Event occurs with respect to that party);

Party A Party B
[Negality [1] P ]
Tax Event [ 1] t ]
Tax Event Upon Merger [ 1] [1]
Credit Event Upon Merger [ 1] []
Additienal Termination Event(s):'
L] [1]
[1] {1

*

1

Delete as applicable.

If the parties clect to designale an Additional Termination Event as a “Specified Condition”, then they should enly designate ¢ne or

more Additional Termination Events that are designaled as such in their Schedule.
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(e)

(

(2

Substitution.

(i) “Substitution Date” has the meaning specified in Paragraph 4(d)(i1), unless otherwise specified
RETES e rctucvneres s sesems st s covesetas s ares reasesans Feseras e ap e e st e e b Ab SRR RAE SRS RO SRR e TR R

(it) Consenr, If specified here as applicable, then the Pledgor must obtain the Seeured Party’s consent
for any substitution pursuant to Paragraph 4(d): [applicable/inapplicable *F

Dispute Resolution.

(i) “Resolution Yime" means 1:00 p.m., New York time, on the Local Business Day following the date
on which the notice is given that gives rise to a dispute under Paragraph 3, unless otherwise specified
BIETE; 11orevtseeserevureasessuecreretsessssessmers e rsmss s enee e e aneus R enees s e e £ e b AL 1S44SR L £ ERSA R 1P REP L RR R AR AR R

(iiy Value. For the purpose of Paragraphs 5(i){C) and 5(ii), the Valuc of Posted Credit Support will be
caleulated a5 TOLIOWST ... et ase b st e sa b e b br s b bbb

(ili) Alternative. The provisions of Paragraph 5 will apply, unless an aiternative dispute resolution
procedure i8 SPECITIEd REECL oo et e araem bt s s s e semvns bt e e b A s ek et s shabs s se e naan e saen e

Holding and Using Posted Collateral,

() Eligibility to Hold Posted Collateral; Custodians. Party A and its Custodian will be entitled to hold
Posted Collateral pursuani to Paragraph 6(b); provided that the following conditions applicable to it are
satisfied:

(1) Party A is not a Dcfaulting Party.
(2) Posted Collateral may be held only in the following jurisdictions: ... s

(3B oo eeeee e e eeeeeee e eeme s e e s 51855885 5 R e 1

Initially, the Custodian fOr PArty A IS e et sissars s bt srnsass s s ss s ssnss

Party B and its Custodian will be entitled to hold Posted Collateral pursuant to Paragraph 6(b);, provided
that the following conditions applicable to it are satisfied:

(1) Party B is not a Defaulting Party.
(2) Posted Collateral may be held only in the following juriSdietions: ..eeeemerieseecrinnee e s
Initially, the Custodian fOr PArty B S ..o ssesssssossmsssssss s s sessees s snees s sttt s ss s s sas s specsesrecsss

(i) Use of Posted Collateral. The provisions of Paragraph 6(¢) will not apply to the [party.’pa.rties" 1
specified here:

| 1Party A

[ ]Party B

and [that party/those parties * ] will not be permitted 10D i sss ra s e

" Delete as applicable,

* Parties should consider selecting “applicable” where substitution without consent could give rise to 2 registration requirement 1o pesfect
properly the security interest in Posted Collateral ( e, g., where a party to the Anncx is the New York branch of an English bank).
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(hy  Distributions and Interest Amount.
(i) fntcrest Rate. The “Interest Rate” will be;

(it} Transfer of Intcrest Amount. The Transter of the [nterest Amount will be made on the last Local
Business Day of each calendar month and on any Local Business Day that Posted Collateral in the form
of Cash is Transferred to the Pledgor pursuant to Paragraph 3 (b), unless otherwise specified here: ...

(ili) Alternative to Interest Amount. The provisions of Paragraph 6(d)(ii} will apply, unless otherwise
SPELIIIEH HETEI oot s resa s es oo sees s o emh ek 1AL R ER SRR PSP SR E R LA AR oY SR g S e na £ e

(1)  Additional Representation(s).

[Party A/Party B*] represents to the other party (which representation(s) will be deemed to he repeated as of each
date on which it, as the Pledgor, Transfers Eligible Collaieral) that:

)] Other Eligible Support and Other Posted Suppori.

(k)  Demands and Notices,

All demands, specifications and notices under this Annex will be made pursuant to the Notices Section of this
Agreement, unless otherwise specified here:

PAFLY Bi oot rsees s eceemsccremee s craes s s st enms s eas e s £ £ et 4 AR FRT 4T ATER A9 RE R SRR S SrRE S eema eSS SR

()  Addresses for Transfers.

Party B o e

{m)  Other Provisions.

* Delete s applicable.
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Dated as of 1 February 2006

LEHMAN BROTHERS INTERNATIONAL (EUROPE)
(“Party A”)

and

(“Party B”)

CROSS-PRODUCT MASTER NETTING AND
CREDIT SUPPORT AGREEMENT
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This Agreement dated as of 1 February 2006 is made between Lehman Brothers Internationat

(Europe) (Party &) anc N NN R | arty ©°)

Introduction

{A) The parties have in place certain agreements, each governing different types of business
which they conduct with each other.

(B) The parties wish to provide for a single system of collateralising the net aggregation of their
respective obligations under such agreements, together with providing for such collateral to
be available in the event of a close out of such agreements in respect of the nel sum owing
by virtue of such aggregation.

It is agreed as follows:

1 Interpretation

1.1

Definitions

"Agreement’ means this Cross-Product Master Netting and Credit Support
Agreement and its Schedule. Unless otherwise specified, Section and Schedule
references are to this Agreement and references to a Paragraph in the Schedule are
to that numbered paragraph in the Part of the Schedule in which such reference

appears.
“Base Currency” means the currency chosen as such in Part V of the Schedule.

“Business Day” means a day on which commercial banks effect dellveries of the
Base Currency in accordance with the market practice of the principal foreign
exchange market for the Base Curmrency or, where the Base Currency is euro,
means a day on which the Trans-Eurcpean Automated Real-Time Gross Settlement
Express Transfer {TARGET) System {or any successor thereto) is operating.

“Close Out” means, when used as a verb, to accelerate, liquidate, terminate,
cancel, or otherwise determine the net value or net liquidated damages owing as a
result of the early termination (including automatic early termination), of all (but not
fewer than all} the transactions or obligations under a Principal Agresment; and
means, when used as a noun, the act of closing out.

“Close-Out Event” means a Faiture to Deliver or Return or any event on the basis of
which a party has the contraclual right to Close Out a Principal Agreement or which
causes automalically the Close Out of a Principal Agreement and which is not
specified in Partll of the Schedule, but including any additional event (an
“Additional Close-Out Event®) that may be specified in Part Il of the Schedule.

“Close-Out Notice” has the meaning given to it in Section 2.2,

“Closed-Out Agreement’ means a Principal Agreement which has been Closed
Out,

“Closed-Out Party” means the Party that is not the Closing-Out Party.

“Closing-Out Party" means the Party that has the contractual right to Close Out a
Principal Agreement or, in the case of a Close-Qut under Section 2.2(b} (Automatic
Close-Qut), the Party other than the Party whose actions (whether through breach of
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1.2

the relevant Principal Agreement or otherwise) have led to the relevant Principal
Agreement being Closed Out,

“Failure to Deliver or Return® means a failure by one Parly to satisfy a demand
made upon such Party by the other Party pursuant to Paragraphs 2 and 3 of Parl Vi
of the Schedule or to pay interest due under Paragraph 8.1 of Part V| of the
Schedule; ’

“Final Settlement Amount” has the meaning given 1o it in Section 4.4{a}.

“Final Settlement Amount Calculation Date” has the meaning given to il in
Section 4.4(a).

“Final Settiement Dats” has the meaning glven to it in Section 4.4({b}.

“Futures Agreement” means the Principal Agreement designated in Paragraph 5 of
Part | of the Scheadule.

“Master Custody Agreement’ means the Principal Agreement designated in
Paragraph 3 of Part | of the Schedule.

“Net Set-Off Amount” has the meaning given to it in Section 4.1.

*Principal Agreements” means the agreements (as from time to time amended or
supplemented) between the Parties hereto, designated in Part | of the Schedule.

“Princlpal Agreement Valuation Percentage” means, in relation to an item offered
by a Party as Eligible Credit Support under a Principal Agreement, the valuation
percentage specified for such item under that Principal Agreement or, if no valuation
percentage is specified, such percentage or calculation as Party A may acting in a
commercially reasonable manner specify from time to time.

“Set-Off Date” has the meaning given to it in Section 4.1.

“Settlement Amount” means, in respect of any Closed-Oul Agreement, the net
amount which is due and payable by one Party to the other as a result of such
Agreement having been Closed Out, which In the case of the Futures Agreement
shall mean the balance provided by Section 2.4 to be a Settiement Amount (as
reduced by the application, in accordance with the applicable agreements, laws,
rules or regulations, of any margin, collateral or credit support {with the exception of
any such margin, collateral or credit support which constitutes Eligible Credit
Support by virtue of Paragraph 1 of Part VI of the Schedule), including any
guarantee, deliversd under or held in connection with such Closed-Out Agreement
or with respect to which the Closing-Out Party is entitled to exercise remedies,
including nights of set-off, provided by applicable agreements, laws, rules or
regulations). For the avoidance of doubt, in calculating the Settlernent Amount, all
payments to be made by either party to the Closed-Out Agreement shall be
calculated without (and free and clear of any deduction for) set-off or counterclaim
except in so far as such set-off or counterclaim is permitted under or provided for in
the Closed-Out Agreement.

“Settlement Date" means eagh Set-Off Date and the Final Settlement Date.
Other Definitional Provisions

The term “Party” means a party to this Agreement and a reference herein to either
“Party” includes a reference to its successors and perrnitted assigns.
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1.3

No Single Agreement

Except where exprassly amended by the terms of this Agreement, each of the
Principal Agreements shall be construed solely in accordance with their respective
terms and shall not constitute a single agreement with this Agreement.

Closa Out of all Principal Agreements

2.1

22

2.3

2.4

Close-Out Rights
The occurrence of a Close-Out Event entitles;

211 in the case of a Close-Out Event which occurs under the terms of a
Principal Agreement, the Closing-Out Party for such Principal Agreement;
and

21.2 in the case of a Close-Oul Event which occurs as a result of a Failure to
Deliver or Return, the Party which has made the relevant demand,

to Close Out all {but not fewer than all) the Principal Agreements by providing a
Close-Out Notice under Section 2.2 hereof, except that no Close-Out Notice shall be
required for the Close Out of any Principal Agreement which has previously Closed
Out automatically by its terms. Each Principal Agreement is hereby amended
accordingly.

Close-Out Notice and Automatic Close-Dut
{a} Close-Cut Notice

Except where a Principal Agreement is Closed Out automatically by its
terms, the Closing-Qut Party shall specify in a notice to the Closed-Out
Party (the “Close-Dut Notice”} the daie on which the Principal
Agreements are Closed Qut. The Close-Out Notice shall satisfy and
supersede the nofification requirements (if any) under each Principal
Agreement for Closing Out such Principal Agreement. Each Principal
Agreement is hereby amended accordingly.

(b) Autornatic Close-Out

Where a Principal Agreement is automatically Closed Out in accordance
with its terms, all other Principal Agreements shall simultaneously Closa
Oult in accordance with their respective terms providing for automatic Close
Out. Each Principal Agreement is hersby amended accordingly.

Impossibility; Impermissibility

If, in the good faith judgment of Party A, it becomes unlawful or impossible to Close
Out, or complete the Close Out of, any Principal Agreement, such Agreement shall
cease to be a Principal Agreement covered by this Agreement.

Futures Agreement

The Futures Agreement shall be Closed Oul as follows. Upon the occurrence of a
Close Out Event, zll sums and other assets due from one party to the Futures
Agreement to the other, following any exerclse by Party A of any of its rights under
Sections 4 andfor 5 of the Futures Agreement, shall becomea immediately due and
payable (in the case of sums of money) or deliverable (in the case of other assets),
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2.5

and LBIE may at its discretion determine in such manner as it deems fit the cash
value of each such sum or other asset and any such payment or delivery obligation
shall be replaced by an obligation to pay such cash value, provided that LBIE shall
exercise its discretion in a reasonable manner, Upon such determination, LBIE shall
set off the obligations to pay a cash value due from one party against the obligations
to pay a cash value due from the other party and only the balance shall be payable.
This balance shall constitute the “Settlement Amount” in respect of the Futures
Agreement within the meaning of Section 1.1.

Master Custody Agreement

If on the occurrence of a Close-Out Event there is outstanding any obligation of
LBIE to deliver Equivalent Securities (as defined in the Master Custody Agreement})
under clause 13 of the Master Custody Agreement and the market value of such
Equivalent Securities exceeds any amount payable by Party B to Party A under the
Master Custody Agreement, Party A may deciare that Equivalent Securities having a
markel value equal to the excess shall be immediately deliverable under that clause
13 and that the cbligation of delivery shall be discharged (and it shall thereupon be
discharged) by including it (on the basis that it is equal to the Default Market Value
of such Equivalent Securities as defined in the Master Custody Agreement) in the
caiculation of the Settlement Amount relating to the Master Custody Agreement.

3 Determination and Settlement of Settlement Amounts

31

3.2

33

Determination of Settlement Amount

The Setttement Amount with respect to each Closed-Out Agreement shalt be
determined in accordance with the terms of such Closed-Out Agreement,

Determination of the Base Currency Equivalent of the Settlement Amount

If there is more than one Settiement Amount and a Setilement Amount is
denominated in a currency other than Ihe Base Currency (the "Other Currency”),
the Closing Out Party shall determine the amount in the Base Currency (the "Base
Currency Equivalent") that would result from the conversion of such Settlement
Amount into the Base Currency at the spot exchange rate at which the Closing Out
Party can buy the Base Currency with or against the Other Currency, as quoted by
two or more recognised dealers in the principal foreign exchange market for the
Base Currency for value on the relevant Settlement Date for the Settliement Amount
under Section 4 hereof {or, if such exchange rate is not available, the Closing Out
Party shall determine the Base Currency Equivalent of the Settlement Amount using
any commercially reasonable method).

Settlement of Settlement Amounts in Accordance with this Agreement

All Setttement Amounts of Principal Agreements Closed Out pursuant to Section 2
{or Closed Out on or prior to that date autornatically according to their terms) shall
be settled at the times and in the manner set forth in Section 4 hereof,
notwithstanding any provision to the contrary in any Closed-Out Agreement, and
nolwithstanding thal Settlement Amounis may be payable at different locations or in
different currencies pursuant 1o the lerms of the relevant Principal Agreements.
Accordingly, the date for setflement of any Settlement Amount specified in any
Principal Agreement shall be deferred (with interest accruing at the rate specified in
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Section 4.5(a} hereof) until the occurrence of a Settlement Date hereunder provided
that for the purposes of Section 4.1 such amount shall be considered owing from the
date for settlement specified in the Principal Agreement. Each Principal Agreement
is hereby amended accordingly.

4 Netting and Set-Off of Settlement Amounts; Accrual of Interest

4.1

42

4.3

4.4

Netting and-Set-Off

On the first date and any subsequent date on which both Parties, by the terms of the
Closed-Out Agreements, would be required to pay one or more Settlement Amounts
under two or more Closed-Out Agreements (a “Set-Off Date”), the Closing-Out
Parly shall aggregate and set off all Setllement Amounts and interest accrued
thereon pursuant fo Section 4.5(a) owed by Party A to Party B against the aggregate
of the Seltlement Amounts and interest accrued thereon pursuant to Section 4.5(a)
owed by Party B to Party A, and only the difference between the aggregate amounis
(a “Net Set-Off Amount”) shall be due and payable on such Set-Off Date by the
Party with the larger aggregate obligation. The obligation of a Party to settle a Net
Set-Off Amount on the Set-Off Date shall be deferred (with interest accruing at the
rate specified in Section 4.5(b} hereof) until the occurrence of the first subsequent
Settlement Date if any Settiement Amount is still to be determined.

Discharge of Settlement Amount

To the extent that a Settlernent Amount has been set off in whole or in part on a Set-
Off Date, such Setllement Amount shall to that extent be deemed to have been
discharged and no longer due under the relevant Closed-Out Agreement.

Further Set-Offs

Subject 1o Section 4.4 hereof, each unpaid and undischarged Net Set-Off Amount
shall be treated as If it were a Setilement Amount for purposes of Section 4.1 hereof
and shall, with the interest accrued thereon, ba included in the netting and set-off on
the first subseguent Set-Off Date.

Final Settlement Amount
{a} Finaf Seftlement Amount for Closed-Out Agreements

On the first date on which the Settlement Amounts in respect of all Closed-
Out Agreemenls have been determined (the “Final Settlement Amount
Calculation Date"}, the Closing-Qut Party shall, taking into account any
additional amount which is deemed to be a Settlement Amount pursuant to
Paragraph 5 of Part VI of the Schedule, determine the single amount {if
any) payable by one Party hereunder {the “Final Settlement Amount”}
and provide to the Closed-Out Party a statement showing, in reasonable
detail, the calculation of the Final Settlement Amount {which may he
provided at the same time and as part of the Close-Out Notice).

{b} Final Seftlement Date; Place of Payment

The Final Settlement Amount shall be payable by the Party from whom
such payment is due on the same Business Day on which the statement is
provided under Section 4.4{a} hereof, if such statement is effective by
10:00 a.m. on a Business Day; otherwise payment shall be made on the
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4.5 Interest

(a)

(b)

()

following Business Day (the “Final Settlement Date”). However, the
obligation to pay the Final Setllement Amount is subject to the condition
precedent that no sum remains due, or asset remains deliverable, by the
Party to whom payment of the Final Settlement Amount would gtherwise be
owed, under any agreement which has ceased to be a Principal Agreement
by virtue of Section 2.3, The Final Setllement Amount shall be paid in the
Base Currency, together with interest thereon, from (and including) the
Final Settlement Date to (bul excluding) the date such amount is paid, at
the rate specified in Section 4.5(c) hereof. If the Parly owing the Final
Settlement Amount has more than one branch, there shall be no limitation
as to the place of payment of the obligation unless otherwise specified by
the Parties hereto.

Interest on Settlement Amounts

Each Settlement Amount shall bear interest at the relevant rale specified in
the relevant Principal Agreement from (and including) the date on which It
falls due under the Principal Agreement lo (but excluding) the relevant
Setllement Date for such Settlement Amount.

Inferest on Net Set-Off Amounts

Each Net Set-Off Amount shall bear interest (computed on the basis of
daily compounding and the actual number of days elapsed over a year of
such number of days as is customary for transactions involving the Base
Currency in the principal foreign exchange market in which transactions in
the Base Currency are settled) at a rate per annum equal to the average
rate at which overnight deposits in the Base Currency are offered by two
major banks {selected by the Closing-Cut Party) in the London interbank
market at or about 11:00 a.m. {London time) on the Set-Off Date and each
day for which such amount remains unpaid, or, if no such rate is available,
at such rate as the Closing-Out Party may reasonably select, from (and
including) the Set-Off Date therefor to (but excluding) the next subsequent
Set-Off Date or Final Settlement Dale, whichever is earlier.

Interest on the Final Selifernent Amount

The Einal Settfement Amount shall bear interest at the rate specified in
Section 4.5(b) hereof plus 1 per cent per annum, from {and including) the
Final Settlement Date to {but excluding) the date of actual payment.

Representations and Warranties

Each Party represents and warrants to the other that (a) it is duly authorised to execute and
deliver this Agreement and to perform its obligations hereunder and has taken all necessary
aclions to autharise such execution, delivery and performance, (b) the person signing this
Agreement on its behalf is duly authorised to do so on its behalf, {c) this Agreement
constitutes a legal, valid and binding obligation, enforceable against it in accordance with its
terms {subject to applicable bankruptcy, reorganisation, insolvency, conservatorship,
receivership, moratorium or similar laws affecting creditors' rights generally and subject, as
to enforceability, to equitable principles of general application (regardless of whether
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enforcement is sought in a proceeding in equity or at law)) and (d) it has not assigned,
declared a trust over, transferred, given security over or otherwise disposed of or purported
to assign, declare a trust over, transfer, give any security over or dispose of any of its rights
to any amounts that may be owed to it under this Agreement or any Principal Agreement to
any third party.

Additional Amendments to Principal Agreements

In addition and without prejudice to the terms of this Agreement, each Principal Agreement
specified in Part | of the Schedule hereto is hereby amended as specified in the Schedule.

Governing Law and Jurisdiction; Waivers; Gross-up for Taxes

The rights of the Parties under this Agreement shall be in addition to, and not in limitation or
exclusion of, any other rights which they may have {whether by agreement, operation of law
or otherwise). This Agreement shall be governed by, and construed in accordance with, the
laws of the jurisdiction specified in Part Il of the Schedule. The provisions regarding
|urisdiction, waiver of immunities, waiver of trial by jury, process agent and gross-up for
taxes contained in the Principal Agreement specified in Part |Il of the Schedule shall apply to
this Agreement in the same manner and to the same extent as if such references were
contained in this Agreement. The gross-up provision for taxes specified in Part 1l of the
Schedule shall apply to payments under this Agreement and shall not amend or supersede

any similar provision in a Principal Agreement with respect to payments made under such

Principal Agreement that are not made pursuant to this Agreement.

Transfer/Assignment

Neither this Agreement nor any interest or cbligation in or under this Agreement may be
transferred (whether by way of security or otherwise) or assigned by either Party without the
prior written consent of the other Party, except that a Party may make such a transfer or
assignment of this Agresment as a whole to another enfity pursuant to a consolidation or
amalgamation with, or merger with or into, or transfer of all or substantially all of its assels
to, such other entity {but without prejudice to any right or remedy under this Agregment or
any Principal Agreement). Any purported transfer or assignment that is not in compliance
with this Section 8 shall be void.

Notices and Other Communications

Any and all notices, statements, demands or other communications hereunder may be given
by a Party to the other by telephone, mail, facsimile, electronic message, telsgraph,
messenger or otherwise to the individuals and at the telephone and facsimile numbers and
addresses specified with respect to it in Part IV of the Schedule, or sent to such Party at any
other place specified in a natice of change of number or address hersafter received by the
other Party, Any notice, statement, demand or other communication hereunder will be
deemed effective on the day {which is a business day in the location of the recipient) and at
the time on which it is delivered.
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Counterparts

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.

LEHMAN BROTHERS INTERNATIONAL {(EUROPE)
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SCHEDULE TO THE CROSS-PRODUCT MASTER NETTING AND CREDIT
SUPPORT AGREEMENT

Part . The Principal Agreements

1 Fixed Income Prime Broker Master Agreement dated on or about 30 January 2006.
ISDA Master Agreement dated on or about 1 February 2008.

Master Custody Agreement dated an or about 1 February 2006.

TBMAVISMA Global Master Repurchase Agreement datad on or about 25 January 20086.
Master Institutional Futures Customer Agreement dated on or about 1 February 2006.

Contracts for Difference Master Agreement dated 31 January 2008; and

~ o U A W N

International Prime Brokerage Agreement dated 30 January 2006

Part Il. Events Excluded from the Definition of “Close-Out Event”

The following event(s) shal be excluded from the definition of “Close-Out Event” for purposes of
this Agreement;

1 The following Termination Events under the terms of the ISDA Master Agreement
designated in Paragraph 2 of Part | or any similar event under any Principal Agreement.
lllegality, Tax Event, Tax Evenl Upon Merger.

2 Any Close-Qut Event under a Principal Agreement which is an event which prevents,
hinders or delays a Party from performing its obligations when due thereunder, including any
act of war, insurrection, or other act of political viclence or action by a de faclo or de jure
government or any similar event.

The following event{s) will constitute “Additional Close-Qut-Events® for the purposes of this
Agreement:

[None]

Partlll. Goveming Law and Jurisdiction; Waiver of Jury Trial; Tax Gross-Up
Governing Law: England and Wales

Jurisdiction, Waiver of Immunities and Jury Trials, Process Agent, and Gross-Up for Taxes: The
provisions contained in Clauses 6.6, 18 and 19 of the Principal Agreement designated in
Paragraph 1 of Part | shall apply as provided in Section 7.

PartIV. Addresses for Communications Between Parties

For the purposes of Section 9:

Address for notices or communications to Parly A
Address: 25 Bank Street, London E14 5LE, England
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Electronic Messaging System Details:

Address for notices or communications to Party B:

with a copy to

Part V. Base Currency; Payment Instructions

The Base Currency is: The Currency agreed as the “base currency” pursuant to the Principal
Agreement designated in Paragraph 1 of Part | of this Schedule, or, in the absence of such
agreement, U.S. Dollars.

Payments due under this Agreement in the Base Currency shall be made to the following
accounts:

Name of Bank and Office, Account Number and Reference for Party A: To be advised in writing
Name of Bank and Office, Account Number and Reference for Party B: To be advised in writing
Part VI. Credit Support

1 Existing Princlpal Agreement Security Interests

-1G -
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1.1

1.2

In addition and without prejudice to the credit support arrangaments provided for in
this Part VI below, with respect to ali of the Principal Agreements in Part I, the
Parties agree that any collateral provided by a Party lo secure obligalions owed by it
to the other Party under a Principal Agreement (including without limitation any cash
or securities delivered by Party B to Party A in respect of a Margin Deficit pursuant to
clause 5 of the Principal Agreement designated in Paragraph 1 of Part I} is hereby:

144 deemed to conslitute Eligible Credit Support forming part of the Credit
Support Balance as of the date of this Agreement and securing obligations
owed under this Agreement;

142 for the purposes of this Agreement deemed 1o cease to constitute collateral
securing obligations owed under the relevant Principal Agreement; and

113 for the purposes of this Agreement, henceforth, any obligation to previde
further collateral pursuant to any Principal Agreement or Credit Support
Document related thereto, and any obligation under any Principal
Agreement or Credit Support Document related thereto to retumn mllateral,
shall not apply for so long as this Agreement remains in full force and
effect.

Each Principal Agreement and Credil Support Document related thereto is hereby
amended accordingly

“Credit Support Document” means any agresment, registration, filing or
comparable document creating or perfecting:

(a) a security interest; or
(b} margin, collateral or credit support taken by outright transfer of title,

in financial assets, general intangibles, contract rights, securities account
eniitlements or other property to secure the performance of the obligations of a Party
under a Principal Agreement, excluding any guarantee by a third party of a Party's
obligations.

2 Credit Support Obligations

21

Delivery Amount

Subject to Paragraph 3, upon a demand made by the Transferee on or promptly
following a Valuation Date, If the Delivery Amount for that Valuation Date equals or
axceeds the Transfaror's Minimum Transfer Amount, then the Transferor will transfer
to the Transferee Eligible Credit Support having a Value as of the date of transfer at
least equal to the applicable Delivery Amount (rounded pursuant to Paragraph
10.2{iv)). The “Delivery Amount” applicable to the Transferor for any Valuation Date
wili equal the amount by which:

) the Credit Support Amount
exceeds
{ii) the Value as of that Valuation Date of the Transferor's Credit Support

Balance {adjusted to include any prior Delivery Amount and to exclude any
prior Return Amount, the transfer of which, in efther case, has not yet been

-41-
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2.2

completed and for which the relevant Settlement Day falls on or after such
Valuation Date).

Return Amount

Subject to Paragraph 3, upon & demand made by the Transferor on or promptly
foliowing a Valuation Date, if the Retum Amount for that Valuation Date equals or
exceeds the Transferee’s Minimum Transfer Amount, the Transferee will transfer to
the Transferor Equivalent Credit Support specified by the Transferor in that demand
having a Value as of the date of transfer as close as praclicable to the applicable
Retum Amount (rounded pursuant to Paragraph 10.2(iv)) and the Credit Support
Balance will, upon such transfer, be reduced accordingly. The “Return Amount”
applicable to the Transferee for any Valuation Date will equal the amount by which:

221 the Vajue as of that Valuation Date of the Transferor's Credit Support
Balance {adjusted to include any prior Delivery Amount and 1o exclude any
prior Retum Amount the transfer of which, in either case, has not yet been
completed and for which the relevant Settlement Day falls on or after such
Valuation Date)

exceeds

222 the Credit Support Amount.

3 Transfars, Calculations and Exchanges

31

Transfers

All transfers under this Agreement of any Eligible Credil Support, Equival'ent Credit
Support, Interest Amount or Equivalent Distributions shall be made in accordance
with the instructions of the Transferee or Transferor, as applicable, and shall be
made:

3141 in the case of cash by transfer into one or more bank accounts specified by
the recipient;
31.2 in the case of cerificated securities which cannot or which the parties have

agreed will not be delivered by book-entry, by delivery in appropriate
physical form to the recipient or ils account accompanied by any duly
executed instruments of transfer, transfer tax stamps and any other
documents necessary to constitute a legally valid transfer of the transferming
party’s legal and beneficial title to the recipient; and

313 in the case of securities which the parties have agreed will be delivered by
book-entry, by the giving of written instructions (including, for the avoidance
of doubt, instructions given by telex, facsimile transmission or electronic
messaging system) to the relevant depository institution or other entily
specified by the recipient, together with a written copy of the instructions to
the recipient, sufficient, if complied with, to result in a legally effective
transfer of the transferring party's legal and beneficial {itle to the recipient,

or, at the discretion of the party making such a transfer, otherwise in such manner
and upon such terms as are specified in a Principal Agreement selected by it

-12-
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3.2

33

Alternatively, a transfer of securitles which upon their transfer would constitute Cther
Efigible Credit Support may be made on such other terms as may be agreed by the
Parties separately in writing, Including without limitation pursuant to the Principal
Agreement designated in Paragraph 1 of Part .

Unless otherwise specified, if a demand for the transfer of Eligible Credit Support or
Equivalent Credit Support is received by the Notification Time, then the relevant
transfer will be made not later than the close of businass on the Setilement Day
relating to the date such demand is received, if a demand is received after the
Notification Time, then the relevant transfer will be made not later than the close of
business on the Settlement Day relaling lo the day after the date such demand is
received. For the avoidance of doubt, references to “transfer” in this Part V1 mean,
in relation to cash, payment and, in relation to other assets, defivery.

Calculations

Al calculations of Value and Exposure for the purposes of Paragraph 2 will be made
by the relevant Valuation Agent as of the relevant Valuation Time. The Valuation
Agent will notify each party (or the other party, if the Valuation Agent is a party) of its
calculations not later than the Notification Time on the Local Business Day following
the applicable Valuation Date.

Exchanges

331 The Transferor may on any Local Business Day by natice inform the
Transferes that it wishes to transfer to the Transferee Eligible Credit
Support specified in that notice (the "New Credit Support"') in exchange for
certain Eligible Credit Support (the “Original Credit Support") specified in
that notice comprised in the Transferor’s Credit Support Balance.

33.2 If the Transleree notifies the Transferor that it has consented to the
proposed exchange, (A) the Transferor will be obliged to transfer lhe New
Credit Support to the Transferee on ihe first Settlement Day following the
date on which it receives notice (which may be oral telephonic notice} from
the Transferee of its consent and (B) the Transferee will be obliged to
transfer to the Transferor Equivalent Credit Support in respect of the
Original Credit Support, not later than the Settlement Day following the date
on which the Transferee receives the Mew Credit Support, (the "Exchange
Date"). However, the Transferee will only be obliged to transfer Equivalent
Credit Support with a Value as of the date of transfer as close as
practicable to, but in any event nat more than the Value of the New Credit
Support as of that date,

4 Transfer of Title, No Security Interest, Distributions and Interest Amount

41

Transfer of Title

Each party agrees that all right, title and interest in and 1o any Eligible Credit
Support, Equivalent Credit Support, Equivalent Distributions or Interest Amount
which it transfers to the other party under the terms of this Part VI shall vest in the
recipient free and clear of any fiens, claims, charges or encumbrances or any other
interest of the transfeming party or of any third person (other than a lien routinely
imposed on all secunities in a relevant clearance system).

-13-

014



4.2 No Security Interest

Nothing in this Part VI is intended to creale or does create in favour of either Party
any morlgage, charge, lien, pledge, encumbrance or other security interest in any
cash or other property transferred by one Party to the other Party under the terms of
this Part VI.

4.3 Distributions and Interest Amount

431 Distributions: Save to the extent that such transfer would conflict with the
treatment of such Distributions in any Principal Agreement the Transferee
will transfer to the Transferor not later than the Settlement Day following
each Distributions Date cash, securities or other property of the same type,
nominal value, description and amount as the relevant Distributions
(“Equivalent Distributions”) to the extent that a Delivery Amount would
not be created or increased by the transfer, as calculated by the Valuation.
Agent (and the date of calculation will be deemed a Valuation Date for this

purpose).

432 Interest Amount: The Transferee wilt transfer to the Transferor at the times
specified in Paragraph 10.3.2 the relevant Interest Amount to the extent
that a Delivery Amount would not be crealed or increased by the transfer,
as calculated by the Valuation Agent {and the dale of calculation will be
deemed a Valuation Date for this purpose).

Default

Upon the Final Settiement Amount Calculation Date no further payments or deliverles under
Paragraphs 2, 3 or B.1 will be required to be made. Where a Closing-Out Party is to
determine the Final Settiement Amount pursuant to Section 4.4(a), an amount equal to the
Value of the Credit Support Balance, determined as though the Final Settlement Amount
Calculation Date were a Valuation Date, will be deemed to be a Setlement Amount due to
the Transferor {(which may or may not be the Defaulting Party) for purposes of Section
4.4{a).

Representations

Each Party represents to the other Party {which representation will be deemed to be
repeated as of each date on which it transfers Eligible Credit Support, Equivalent Credit
Support or Equivalent Distributions) that it is the sole owner of or otherwise has the right to
transfer all Eligible Credit Support, Equivalent Credit Support or Equivalent Distributions it
transfers to the other Party under this Part VI free and clear of any security interest, lien,
encumbrance or other restriction {other than a lien routinely imposed on all securities in a
relevant clearance system).

Expenses

Each Party will pay its own costs and expenses (including any stamp, transfer or similar
transaction tax or duty payable on any transfer it is required to make under this Part VI) in
connection with performing its obligations under this Part VI and neither Party will be liable
for any such costs and expenses incurred by the other Party except Party B shall pay any
stamp, transfer or simitar transaction tax or duty payable on any transfer of securities it is

- 14 -
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required to make under this Part V| where, upon their transfer, such securities consfitute
Cther Eligible Credit Support.

Miscellaneous

8.1 Default Interest

if a Transferee fails to make, when due, any transfer of Equivalent Credit Support,
Equivalent Distributions or the Interest Amount, it will be obliged to pay the
Transferor (to the extent permitted under applicable law) an amount equal o interest
at the rate specified in Section 4.5(c) multiplied by the Value on the relevant
Valuation Date of the items of property that were required to be transferred, from
{and including) the date that the Equivalent Credit Support, Equivalent Distributions
or Interest Amount were required to be transferred to (but excluding) the date of
transfer of the Equivalent Gredit Support, Equivalent Distributions or interest
Amount. This interest will be calculated on the basis of daily compounding and the
actual number of days elapsed.

8.2 Good Faith and Commercially Reasonable Manner

Performance of all obligations under this Part VI including, but not lirnited to, all
calculations, valuations and determinations made by sither party, will be made in
good faith and in a commercially reasonable manner.

Definitions
In addition to the definitions contained elsewhere in this Agreement, as used in this Part VI
“Adjusted Exposure” means, with respect to a Parly, the aggregate of:
{i} that Party's Exposure;
(i) the other Party’s Independent Amount,
less that Party’s Independent Amount

"Base Currency Equivalent” means, with respect to an amount on a Valuation Date in the
case of an amount denominated in the Base Currency, such Base Gurrency amount and, in
the case of an amount denominated in 2 cwrrency other than the Base Currency {the “Other
Currency’}, the amount of Base Cumrency required to purchase such amount of the Cther
Currency at the spot exchange rate determined by the Valuation Agent for value on such
Valuation Date.

“Credit Support Amount” means, with respect to a Transfer or on a Valuation Date, (i) the
Transferee's Adjusted Exposure minus the Transferor’s Threshold, but the Credit Support
Amount will be deamed to be zero whenever the calculation of Credit Support Amount yields
a number-less than zero.

“Credit Support Balance" means, with raspect to a Transferor on a Valuation Date, the
aggregate of all Eligible Credit Support that has been transferred to or received by the
Transferee under lhis Agreement together with any Distributions and all processes of any
such Eligible Credit Support or Distributions, as reduced pursuant to Paragraphs 2.2, 3.3.2
or 5. Any Equivalent Distributions or Interest Amount (or portion of either) not transferred
pursuant to Paragraphs 4.3.1 or 4.2.2 will form part of the Credit Support Balance.

-15.
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“Delivery Amount” has the meaning specified in Paragraph 2.1.

“Distributions” means, with respect to any Eligible Credit Support comprised in the Credit
Support Balance consisting of securities, all principal interest and other payments and
distributions of cash or other property to which a holder of securities of the same type,
nominal value, description and amount as such Eligible Credit Support would be entitied.

"Distributions Date” means, with respect to any Eligible Credit Support comprised in the
Credit Support Balance other than cash, each date on which a holder of such Eligible Credit
Support is entitied to receive Distributions or, if that date is not a Local Business Day, the
next following Local Business Day.,

“Efigible Credit Support” means, with respect to a Party, the items, if any, specified as
such for that Party in Paragrapt 10.1 including, in relation to any securities, if applicable, the
proceeds of any redemption in whole or in part of such securities by the relevant issuer.

“Eligible Currency” means the Base Currency and USD, if such Base Currency is not freely
available,

“Equlvalent Credit Support” means, in relation to any Eligible Credit Support comprised in
the Credit Support Balance, Eligible Credit Support of the same type, nominal value,
description and amount as that Eligible Credit Support.

“Equivalent Distributions” has the meaning specified in Paragraph 4.3.1.
“Exchange Date” has the meaning specified in Paragraph 3.3.2.

“Exposure” means with respect to a Party on a Valuation Date, the Final Settlement Amount
that the Valuation Agent estimates would be payable to that Party by the other Party
{expressed as a posiive number) or by that Party to the other Parly (expressed as a
negative number) pursuant to Section 4.4(a) if all Principal Agreements were Closed-Out
Agreements and the relevant Valuation Date were the date for determination of the Final
Settlement Amount pursuant to Section 4.4{a). However for the purposes of calculating
Exposure, Paragraph 5 shall be ignored.

“Independent Amount” means with respect to a Parly, the Base Currency Equivalent of the
amount specified as such for Party in Paragraph 10.2, or, if no such amount is specified,
zero.

“Interest Amount® means, with respect to an Interest Period, the aggregate sum of. the
Base Currency Equivalents of the amounts of interest determined for each relevant currency
and calculated for each day in that Interest Period on the principal amount of the portion of
the Credit Support Balance comprised of cash in such cumency, determined by the Valuation
Agent for each such day as follows:

(a) the amount of cash in such currency on that day; multiplied by

{b) the relevant Interest Rate or other applicable rate of interest offered by Party A for
that day; divided by

(c) 360 (or, in the case of pounds sterling, 365).

“Interest Period” means the pericd from (and including) the last Local Business Day on
which an Interest Amount was transferred (or, if no Interest Amount has yet been
transferred, the Local Business Day on which Eligible Credit Support or Equivalent Credit
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Support in the form of cash was transferred o or received by the Transferee} to (but
excluding) the Local Business Day on which the current Interest Amount is transferred.

“Interest Rate” means, with respect to an Eligible Currency, the rate specified in Paragraph
10.3.1 for that currency (or, in the absence of a specified rate, the aggregate interest rate or
rates determined by Party A by reference to the Principal Agreements).

“Local Business Day” means:

m in relation to a transfer of cash or other property (other than securities) under this
Part VI, a day on which commercial banks are open for business (including dealings
in foreign exchange and foreign currency depasits) 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;

(ii) in relation to a transfer of securities under this Part VI, a day on which the clearance
system agreed between the Parties for delivery of the securities is open for the
acceptance and execution of setilement instructions or, if delivery of the securities is
contemplated by other means, a day on which commercial banks are open for
business (including dealings in foreign exchange and foreign currency deposils) in
the place(s) agreed between the Parties for this purpose.

{iii) in relation to a valuation under this Part VI a day on which commercial banks are
open for business ({including dealings in foreign exchange and foreign currancy
deposils) in the place of location of the Valuation Agent and in the place(s) agreed
between the Parties for this purpose; and

{iv) in relation to any notice or other communication under this Part VI a day on which
commercial banks are open for business (including dealings in foreign exchange
and foreign currency deposits) in the place specified in the address for notice most
recently provided by the recipient.

“Market Quotation” has the meaning specified in the Principal Agreement designated in
Paragraph 2 of Part I

“Minimum Transfer Amount™ means, with respect to a party, the amount specified as such
for that party in Paragraph 10.2; if no amount is specified, zero.

“New Cradit Support” has the meaning specified in Paragraph 3.3.1.
“Notification Time* means close of business, London time, on a Local Business Day.
“Other Eligible Credit Support” means Eligible Credit Support within Paragraph 10.1{v}.

"Party A Valuation Percentage” means such percentage as Party A may specify from time
to time in respect of any particular securities offered by Party B as Other Eligible Credit
Support.

“Principal Agreement Valuation Percentage® means, in relation to an item offered by a
Party as Eligible Credit Support under a Principal Agreement, the valuation percentage
calculated by Party A by reference to the valuation percentage specified for such item under
"that Principal Agreement or, if no valuation percentage is specified, such percentage or
calculation as Parly A may acting in a commerciajly reasonable manner specify from time to
tima.
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“Reference Market-makers” has the meaning specified in the Principal Agreement
designated in Paragraph 2 of Part 1.

*Return Amount” has the meaning specified in Paragraph 2.2.

“Settlement Day” means, in relation to a date, (i) with respect to a transfer of cash or other
property {othar than securities), the next Local Business Day and (if) with respect to a
transfer of securities, the first Local Business Day after such date on which settlement of a
trada in the relevant securities, if effected on such date, would have been settled in
accordance with customary practice when seftling through the clearance system agreed
between the partles for dslivery of such securities or, otherwise, on the market in which such
securities are principally traded (or, in either case, if there is no such customary practice, on
the first Local Business Day after such date on which it is reasonably praclicable to deliver
such securities).

“Threshold” means, with respect to a Party, the Base Currency Equivalent of the amount
specifiedt as such for that party in Paragraph 10.2 (ii). If no amount is specified, zero,

“Transferee” means, in relation to each Vatuation Date, the Party whose Adjusted Exposure
is a positive number and, in relation to a Credit Support Balance, the Party which, subject to
this Part VI, owes such Credit Support Balance or, as the case may be, the Value of such
Credit Support Balance to the other Party.

“Transferor” means, in relation to a Transferee, the other Party.
*Valuation Agent” means Party A,
“Valuation Date” means any local Business Day.

“Valuation Parcentage” means, for any item of Eligible Credit Support, the percentage
specified in Paragraph 10.1.

~yaluation Time” means: the close of business on the Local Business Day immediately
preceding the Valuation Date or date of calculation as applicable:

provided that the calculations of Value and Exposure will, as far as practicable, be made as
of approximately the same time on the same date.

“Value” means, for any Valuation Date or other date for which Value is calculated, with
respect to:

(i) Eligible Credit Support comprised in a Credit Support Balance that is:

(A) an amount of cash, the Base Currency Equivalent of such amount multiplied by
the applicable Valuation Percentage if any, and

(B) a security, the Base Currency Equivalent of the bid price obtained by the
Valuation Agent multiplied by the applicable Valuation Percentage, if any; and

(i} items that are comprised in a Credit Support Balance and are not Eligible Credit
Support, zero.

“Varlable Margin™ means, for any Valuation Date, the amount specified for that Valuation
Date by Party A in its sole discretion, being the amount that Party A determines is necessary
to protect against polential exposures that it may incur to Party B in connection with
fransactions under the Principal Agreements, taking account of the correlations in the
transactions oulstanding under the Principal Agreements on that Valuation Date.
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10 Elections and Variables

10.1 Eligible Credit Support
The following items will qualify as “Eliglble Credit Support”’ for the party

specified:
Party A PartyB Valuation
Percentage
(i) cash in an Eligible Currency [X] [X] Principal
Agreement
Valuation
Percentage
(i) Negoliable debt obligations issued by [X] [X] Principal
the Government of the United States Agreement
of America having an original maturity Valuation
at issuance of not more than one year Percentage
{iii) Negotiable debt obligations issued by (X1 [ X1 Principal
the Government of the United States Agreement
of America having an original maturity Valuation
at issuance of more than one year but Percentage
not more than 10 years
(iv)  Megoliable debt obligations issued by [X] [X] Principal |
the Government of the United States Agreemsnt
of America having an original maturity Valuation
at issuance of more than 10 years Percentage
) such other instruments as may be [X] [X] Party A
agreed by Party A and Party B as Valuation
Eligible Credit Support Percentage

10.2 Thresholds
(i)

“tndependent Amount” means with respect to Party A: On any
Valuation Date, the sum of (1) any amount specified as an
Independent Amount with respect to Party A in, or any amount
required to be posted by Party A as collateral pursuant to the
Principal Agreement or any confirmation entered into under, the
Principal Agreement designated in Paragraph 2 of Part | of this
Schedule and (2} the Margin Requirement (as defined in the
Principal Agreement designated in Paragraph 3 of Part | of this
Schedule) on that date if that Margin Requirement is payable by
Party A and (3) the value of any Net Exposure {(as defined in the
Principal Agreement designated in Paragraph 4 of Part 1 of this
Schedule) which Party B has in respect of Party A on that date.

“Independent Amount” means with respect to Party B: On any
Vajualion Date, the greater of {1) the Variable Margin specified by
Party A for that Valuation Date, and the sum of items {2)to (¥} as
follows; {2) the Margin Requirement (as defined in the Principal
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(ii)

(iii)

{w)

Agreement designated in Paragraph 1 of Part | of this Schedule) on
that date and {3) any amount specified as an Independent Amount
with respect lo Party B in, or any amount required to be posted by
Party B as collateral pursuant to the Principal Agreement or any
confimation entered into under, the Principal Agreement
-designated in Paragraph 2 of Part | of this Schedule and {4} the
Margin Requirement (as defined in the Principal Agreement
designated in Paragraph 3 of Part I of this Schedule on that date if
that Margin Requirement is payable by Party B and (5) the valus of
any Net Exposure (as defined in the Principal Agreement
designated in Paragraph 4 of Part 1 to this Schedule) which Party A
has in respecl of Parly B on that date and (6) the Margin (as
defined in the Principal Agreement designated in Paragraph 5 of
Part | of this Schedule) on that date and (7) the Margin
Requirement (as defined in the Principal Agreement designated in
Paragraph 6 of Part | of this Schedule) on that date.

“Threshcld” means with respect to Party A: US$0 (zero)

“Threshold" means with respect to Party B: US$0 (zero)

“Minimum Transfer Amount” means with respect to Party A: US30

(zero}

“Minimum Transfer Amount”™ means with respect to Party B:
US%250,000

Rounding: The Delivery Amount and the Retum Amount will be
rounded up and down respectively to the nearest integral multiple of
$1,000. ‘

10.3 Distributions and Interest Amount

1031 Interest Rate: The “Interest Rate™ in relation lo each Eligible Currency
specified below will be:

Eligible Currency Interest Rate

1032 Transfer of interest Amount: The transfer of the Intarest Amount will be
made on the last Local Business Day of each calendar month and on any
Local Business Day that a Return Amount consisting wholly or partly of
cash is transferred to the Transferor pursuant to Paragraph 2.2, unless
otherwise specified here:
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10.4 Addresses for Transfers

Party A Ta be advised in writing
Party B To be advised in writing
-29-

022



TAB 10



TEMPLATE

FIXED INCOME AND FOREIGN EXCHANGE PRIME BROKER AGREEMENT

AGREEMENT, dated as of , between [ ,
whose registered office is at [ I{the
“Client”), and Lehman Brothers International {Europe} {"Lehman”}, whose registered office is at
25 Bank Street, London E14 5LE.

WHEREAS, Client is in the business of trading debt securities, foreign exchange
and fixed income derivatives on its own behalf and engaging in financing transactions with
respect thereto; and

WHEREAS, Client requires assistance in processing, clearing and settling certain
debt secunties trades and fixed income denvatives transactions; and

WHEREAS, Client wishes to engage Lehman as a service provider ang thereby
access Lehman's capabilities to process, clear, and settle certain debt securities trades and

fixed income derivatives transactions which Client has entered into as principal with others.

NOW, THEREFORE, Client and Lehman hereby agree as follows:

. DEFINITIONS

1. Definitions. As used in this Agreement, the following capitalised terms shall
have the meanings respectively assigned to them below:

“Account” shall mean Client's account maintained by Lehman in its books and
records to record the Client's positions in the Transactions. The Account will be opened
for purposes of preparing a consolidated staterment of Client's positions. The Chent wrll
not be entitled tmmmwmt

“Client's interests in_Securities_and Tra
maintained by Lehman affiliates in accordance with Applicable Laws and the terms and
conditions on which those accounts are opened.

“Applicable Rules” mean, as to any entity, the applicable constitution, rules, by-
laws, regulations and customs of any securities market, association, exchange or
Clearing Organisation where Transactions are effected or of which Client or Lehman is a
member, and also all applicable laws and regulations (“Applicable Laws’), in each
instance as the same may be applicable to such entity.

“Counterparty or Counterparties” shall mean those firms with which Client
engages in Transactions. ’

CWTWNYLIBI09689.6
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‘Business Day” shall mean any day on which commercial banks and foreign
exchange markets settle payments in London.

“Clearing Deposit Reguirement” shall mean the amount of Clearing Deposit thét
Lehman requires the Client to transfer to and maintain with Lehman as security for the
performance of Client's obligations to Lehman, as determined by Lehman in its

commerciaily reasonable discretion.

“Clearing Organisation” shall mean Cedelbank, Euroclear, Clearstream, the
Federal Reserve Bank book-entry system, The Depository Trust Company, The
Participants Trust Company, or any other central depository or clearing agency, system
or arangement which it is, or may become, standard market practice to employ for the
comparison and/or settlement of Transactions.

“Cost” shall mean any loss, liabilty, damage, claim, cost or expense, including
but not limited to reasonable fees of legal counsel.

“Securities” shall mean debt securities with respect to which Lehman agrees to

_provide clearance services hereunder.

“Settlement Date" shall mean the date desighated by the parties to a Transaction
for the payment of funds and the delivery of Securities.

“Trade Date" shall mean the date on which a Transaction subject to this
Agreement is entered into by the parties thereto.

*Transaction(s)” shall mean trades and/or transactions involving Securities,
including purchases or sales for regular way, skip or forward settlement, repurchase and
reverse repurchase transactions, dollar-rolis and securities lending transactions; or any
transaction which is a rate swap transaction, basis swap, forward rate transaction,
commodity swap, commodity 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, any of which
Lehman agrees to process, clear and settle for Client).

il. GENERAL SERVICES AND REQUIREMENTS

1. Services Description. Client hereby appoints Lehman as its cleanng agent
for Transactions and engages Lehman to assist Client in clearing, settling and processing its
Transactions with Counterparties. In connection with such Transactions, Lehman or, if
appropriate or required by Applicable Law, an affiiate of Lehman will use commercially
reasonable efforts to receive, deliver and transfer Securities and funds for Client. Except as
otherwise provided herein, Client will be and will for all purposes be treated as the principal in all
such Transactions. In accordance with the times and procedures set es set forth below, Client shall
provide Lehman with written details and instructions concerning the Transactions.
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2. General Transaction Requirements. Each Transaction shall satisfy the
conditions set forth in this Agreement and such additional conditions as Client and Lehman may
agree upon_i m_{i ime: provided, however, that changes to any conditions

ich Lehman makes generally for operating its “business shall become effective upon
reasonable notice to Client except that, if any such change affects conditions pre\nously agreed
upon by Client and Lehman, it shall become effective only upon 30 days' prior notice {unless
Applicable Rules require such change to become effective in less than 30 days, in which case
they shall become effective as required by the Applicable Rules) and provided further that:

(] each Transaction must he subject only to such terms and
conditions as are customary in the market for Transactions

of the same type;

(ii) each Transaction must be capable of companson and
. setttement through a Clearing Organisation in the same
manner as transactions of the same type which are
undertaken for the account of Lehman at the approximate
time of such Transaction; and

{ii)  settlement for Transactions must occur only on days on
which commercial banks are open for business in the
country in which settiement is to occur.

3. Counterparty Information. Prior to engaging for the first time in a Transaction
with an intended Counterparty, Client shall give Lehman the name of the intended Counterparty
and such other information common to all Transactions with such Counterparty as is required to
permit the clearance and setflement of such Transactions. Lehman shall have no obligation to
lnqwre into or_to monitor compliance with any aggregate. exposure limits Client may establish

from fime to time for any such C
ll. PROCESSING OF TRANSACTIONS
. Q 1. Deadlines for Receipt of Instructions. (a) Promptly after a Transaction is

arranged, Client shall communicate instructions with respect to that Transaction to Lehman.
Lehman must receive instructions for Transactions by the deadlines set forth below:

{i) "cash” or same day Transactions (including financing
transactions) — by no later than 12:00 noon GMT on the

Trade Date;

(i) all other Transactions — by no later than 4:00 p.m. GMT on
the Trade Date,

Such instructions shall be fumished to Lehman in such form and manner as
Lehman and Client may agree.

(b} Lehman shall have no obligati a “cash” or same day

Transaction for which it receives instructions from Cliient after the deadiine therefor which is set

forth in Section Ill 1(a) above; however, Lehman shall nEvVerMaiess Gse commercially diligent
3.
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efforts to process such Transaction for settlement. Lehman shall be without Jiability for any cost
or delay which arises from its failure to use commercially diligent efforts unless such failure is
willful.

{c) Lehman shail have no obligation to process a Transaction which is not
a “cash” or same day Transaction for which it receives instructions from Client after the deadline
therefor which is set forth in Section lll 1{a) above; however, Lehman shall nevertheless use
commercially diligent efforts to process such Transaction for setiement. Lehman shall be
without liability for any cost or delay which arises from its failure to use commercially diligent
efforts uniess such failure is wiliful.

2. Instructions and Verification.

(a) Provided that the instructions for a Transaction which is not a “cash”
or same day Transaction have been received by the deadline set forth in Section lll.1(a) above,
Lehman shall promptly, on the same day as such instructions are received, verify that such
instructions set forth all the types of information required to permit clearance and settlement of
such Transaction. If such instructions are insufficient in any respect, Lehman shall promptly, on
the same day as such instructions are received, notify Client of such insufficiency. Unless
Client, promptly after it receives such notice of insufficiency from Lehman but in no event more
than 15 minutes after the deadline set forth in Section lll.1(a) above, communicates corrected
instructions to Lehman, Lehman shall have no further responsibility for processing such
Transaction.’

(b) Provided that the instructions for a “cash® or same day Transaction
have been received by the deadline set forth in Section IIl.1(a) above, Lehman shall take steps
with respect to such Transaction which are substantially similar to those set forth in
Section |I1.2(a) above, taking into account, however, the exigencies of time and recognising that
the sole obligation of Lehman is to attempt in good faith and in a commercially reasonable
manner to process such Transaction.

(c) Upon verification of a Transaction in accordance with this Section,
Lehman shall enter such Transaction in its end-of-day records.

3. Comparisons, Confirmations Review, Etc. (a) Client shall receive and review
all confimations, comparisons, statements, commitment letters, notices and related
documentation with respect to all Transactions and shall be the one to contact the
Counterparties in such Transactions to resolve any non-recognition thereof or any other
differences disclosed by such review.

(b) ¥ Lebman, with respect to any Transaction, receives any
confirmations, comparisons, statements, commitment letiers, notices and related documentation
from the Counterparty in such Transaction, Lehman shall promptly, on the same day as
received, fransmit any such documents to Client.

(c) Lehman shall have no obligation to inquire of Client or of any other
person whether a Transaction is compared or not. Lehman shall proceed with the processing
under this Agreement of each such Transaction until such time, if any, as it is informed by Client
that such Transaction is uncompared, and Lehman shall not resume such processing until such

4
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time, if any, as Client informs it that all differences with respect to such Transaction have been
resoflved and such Transaction has been compared.

{d) Lehman shall not be responsible for any failure to settle Transactions,
or any failure to allocate Securities or any other irregularities that may arise because Ciient or
an Counterparty has failed to resolve any non-recognition or other differences disclosed during
the companson process. Unless otherwise instructed by Client, Lehman shall not contact the
Counterparty in any uncompared Transaction to resolve any non-recognition thereof or any
other difference disclosed during the companson and confirmation process.

(e) Any comparisons, statements, notices or other documents which,
pursuant to this Agreement or at Client's request, may be prepared by Lehman and sent to
Counterparties, or by which Client may be bound, shall be prepared on forrms which display
Client's name in front {and not that of Lehman) and which have been approved by Client in
writing. Lebman shall execute any such comparisons, statements, notices and other documents
as Client's agent.

4. Settlement Date Exception Report. Subject to the terms and conditions set
forth above, Lehman will use its best efforts to process, clear and settle each Transaction for
Client on the Settlement Date for the same. On the business day following each Settiement
Date, Lehman shall provide Client with a list of any Transactions which were scheduled to settle
on such Settlement Date but did not,

IV. AUTHORISED PERSONS

1. Authorised Persons. Lehman may rely upon or act in accordance with any
notice, confirmation, instruction or other communication received by it from Client which is
reasonably believed by Lehman to be genuine and to have been given, transmitted or signed on
behalf of Client in the manner and by the persons specified by Client in Schedule | hereto, as
such Schedule may from time to time be revised. Client may revise Schedule | at any time by
notice in writing to Lehman given in accordance with this Section V.1, but no revision of
Schedule | shall be effective until Lehman actually receives such notice.

2. Oral_Instructions. (a) In exceptional circumstances Lehman may accept
instructions orally communicated provided that such oral instructions are reasonably believed by
it to have been given on behalf of Client in the manner and by the persons specified by Client in
Schedule | hereto. If a written instruction confirming an oral instruction is not received by
Lebhman prior to a Transaction, it shall in no way affect the validity of the Transaction authorised
by such oral instruction or Client's authorisation to process such Transaction. Lehman shall
incur no liability to Client in acting upon any oral instruction reasonably believed by Lehman to
be genuine and to have been properly made on behalf of Client as hereinabove set forth. To
the extent such oral instruction varies from any written confirning instruction, Lehman shall
advise Client of such vanance, and the confirming written instruction will govern.

{b) Notwithstanding anything in this Agreement to the contrary, Lehman
shall have the right to refuse to take any action to clear, settle or process any Transaction if

Lehman is in doubt as to the authority of the individual reporting such Transaction or the
authenticity of his or her instructions. '

-5-
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V. ACCOUNT AND CREDIT MATTERS

1. Lehman Aeccount. (a) In order for Lehman to provide the services
contemplated hereby, Lehman will open the Account on its books and records. All Securnities
and funds received by Lehman or an affiliate of Lehman on Client’s behalf in connection with
Transactions will be credited to the Account and all Securities and funds to be transferred by
Client in connection with Transactions will be transferred from and debited to the Account, in
accordance with Client’s written instructions to Lehman, as set forth above; and Lehman may
hold in the Account all such_ Securities_and funds as are incidental to the clearing of
Transactions.

(b) Lehman or its affiliates shall make deliveries of Securities credited to
the Account in accordance with Client’s instructions, provided, however, that Lehman shall not
be obligated to make any such delivery: (i) if Lehman or an affiliate does not hold sufficient
amounts and types of the perlinent Securities to the credit of the Client in order for Lehman to
make such delivery in accordance with Client's instructions; or (i) if after the making of such
delivery, Client would be in violation of the margin and other requirements (inciuding the
requirement for Clearing Deposit) refemmed to in Section V.4, below. Lehman shall make
payments from the Account in accordance with Client’s instructions, provided that: (i) there are
sufficient funds standing to the credit of the Client in the Account, whether belonging to Cliert or
advanced by Lehman in its sole and absolute discretion, as set forth in Section V.2. below; and
(ii) after the making of such payment, Client would not be in violation of the margin and other
requirements (including the requirement for Clearing Deposit) referred to in Section V.4. below.

(c) Not later than 2:00 p.m. London time on each date for the settiement
of Transactions, Client shall remit to Lehman immediately available funds in an amount
representing Client's reasonable, good faith estimate of the settlement amount to be paid by it
on such date. Client agrees to take all necessary actions to ensure that all Securities needed to
clear, setlle and process Transactions will be in Lehman’s or an affiiate’'s possession and
control in good deliverable form by 2:00 p.m. London time (or such earlier time as may be
required to settle Transactions outside of London) on the Setlement Date therefor. Lehman will
have no responsibility to clear, settie or process Transactions if the Securities or funds needed
to complete the same have not been received by Lehman of an affiliate by the time periods
specified above subject to the provision of Section V{1)(b).

2. Clearing Credit. Lehman is under no obligation whatsoever to allow
overdrafts to the Client, but Lehman may, in its sole and absolute discretion and from time to
time, advance funds to Client to facilitate the setlement of Transactions. Any such advance:
(7) shall be repayable immediately upon demand made by Lehman: (ii) shall be fully secured by
collateral as specified in Schedule If, and (jii) shall bear interest at such rate as Client and
Lehman may otherwise agree, provided that if such an agreement cannot be reached, Lehman
shall determine such rate in a commercially reasonable manner.

3. Delivery and Payment Conditions for Securities. (a) Any other provision in

this Agreement notwithstanding, Lehman shall make and receive all deliveries of Secunties in
accordance with the delivery practices then prevailing in the market for the relevant Security and
shall make and receive all payments for Securities in accordance with such practices as to
manner of payment as are then prevailing in the market for the relevant Security.
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(b) Lehman shall apply such procedures and time frames as it uses when
acting for its own account or on behalf of its affiiates to ascertain whether the Securities
tendered to Lehman to setle -a transaction in such Securities conform to the good delivery
practices then prevailing in the market for the relevant Securities. If Lehman concludes that
such Securities do not conform to such good delivery practices, Lehman shall either refuse to
accept delivery or take such other steps as it would take when acting on its own behalf or on
behalf of its affiliates.

4. Transactions with Clearing Deposit. (a) As security for the performance of
Client's obligations to Lehman, Client agrees to transfer to and maintain with Lehman, at all
times during the term of this Agreement, funds and/or securities, in such form as Lehman and
Client may agree (the “Clearing Deposit’). The amount of such initial Clearing Deposit shall be
equivalent to [ TBA ], the value of each item of Clearing Deposit being detemmined by Lehman.

(b) Where the value of Clearing Deposit held by Lehman is less than the Client's Clearing
Deposit Requirement, Lehman may (but is not obliged to) make a demand for further Clearing
Deposit (which will be in writing) and the Client will deliver or pay to Lehman such further
Clearing Deposit within the period reasonably specified for payment or delivery.

5. Ciearing Deposit and Title. (a) Client shall execute and deliver all necessary
documents and take all necessary steps to procure that all right, title and interest in such funds
and/or securities constituting the Clearing Deposit at any time shall pass to Lehman upon
transfer or payment to Lehman, free from all liens, claims, charges and encumbrances.

{(b) Lehman shall be under an obligation to transfer to Client funds and/or
securities equivalent to those constituting the Clearing Deposit then held by Lehman on
termination of this Agreement, provided that Lehman may determine the value of such funds
and/or securities constituting Clearing Deposit held by Lehman on termination of this Agreement
and apply such value, after conversion to the appropriate currency if required, to reduce by set
off the obligations then payable and unpaid by Client to Lehman.

Vl. RECORDS AND REPORTS, ETC.

1. Principal and interest. Lehman shall assist Client in enforcing any rights to
payment of principal, interest or other amounts which Client may have against any issuer or
guarantor of Securities, subject to the receipt of such indemnification as Lehman in its sole
discretion, may request and Client's agreement to reimburse aII costs.

2. Maintenance of Transaction Records. As agent of Client, Lehman shall
maintain duplicates or original copies of all confirmations, comparisons, statements, notices. or
similar documents sent, received or prepared by Lehman or its agents hereunder and shall
make such documents available to Client upon reasonable notice.

3. Reports. Lehman shall prepare and provide Client with copies of such
reports concerning Client's Securities activities as Lehman and Client shall agree upon in
writing.

4. Valuations. Lehman's only obligation with respect to any valustions of
Transactions that it uses in preparing any reports pursuant to Section VI.3. above shali be to

-7-
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use the same valuations for such Transactions that it uses or would use if valuing such
Transactions for its own account or for its own reports of simitar nature. Lehman makes no
warranties of representations to Client or te any third party as to the accuracy or completeness
of any such valuations or as to the reasonableness or consistency of the methodology
employed and shall have no liability for or with respect to any such valuation, or any uses to
which this information is put, unless such valuation was the result of willful misconduct. No
warranties or representations are hereby made by LBIE as to the reliability of the valuations and
client agrees to rely on its own independent sources for valuations.

5. Use of Clearing Organisations. In the performance of its obligations
hereunder with respect to any Transactions, Lehman may use any such Clearing Organisation
as is available for the comparison and/or settlement of such Transacttons, unless Client shall
have given Lehman express, written instructions to not use such Clearing Organisation.

6. Books and Records. Excep! as otherwise provided in Section lll.3. above,
Lehman shall maintain all records, materials and documentation belonging to Client,
(collectively “Client Records™), which have been prepared or received by Lehman pursuant to
this Agreement for such penods of time as Client and Lehman may agree upon or, failing such
agreement, for such periods of time as are required under Applicable Rules. Lehman, at
Client's expense, shall surrender any or all of such records, materials and documentation to
Client, subject to compliance with Applicable Rules: (i) promptly upon Client's request; and
(i) in any event, upon termination of this Agreement. So long as Lehman is required to maintain
them under this Agreement, all such records, materials and documentation shall be open to
inspection and audit at all reasonable times and upon reasonable prior notice by any person
designated by Client. The obligations set forth in this V1.6. shall survive the termination of this
Agreement. Lehman agrees to keep the Client Records (and the contents thereof) confidential

as provided in Section X{2).

7. Fees and Charges. For the services of Lehman as clearing agent under this
Agreement, Client shall pay to Lehman the fees and transaction charges set forth in Schedule
Ili. hereto, as such Schedute may from time to time be amended by Lehman upon 30 days’ prior

written notice to Client.

Vii. REPRESENTATIONS AND WARRANTIES
1. Representations, Warranties and Covenants of Client. (a) Client hereby

represents, warrants and covenants to Lehman on the date hereof and continucusly during the
term of this Agreement that:

(i Client is duly organised and validiy existing and is in good
standing under the laws of the jurisdiction of its organisation, with full power and
authority to execute and deliver this Agreement and to perform hereunder. Client has
all necessary governmental licences and approvals to carry on the business now
conducted by it and contemplated by this Agreement.

(i} The execution and defivery by Client of this Agreement and the
performance by it hereunder have been duly authorised by Client in accordance with all
requisite corporate action. This Agreement constitutes the valid, legal and binding

obligations of Client enforceable in accordance with its terms, except as enforceability.
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(iv} Client will ensure that Lehman shall not be prevented by the
terms of this Agreement from complying in all respects with its duties under the
Applicable Rules. Speciically, Lehman reserves the right not to provide clearing
services pursuant to this Agreement and/or to obtain such further information from the
Client as Lehman, in its sole discretion, thinks necessary if Lehman has concerns or
suspects money laundering with respect to any Transaction.

2. Representations, Warranties and Covenants of Lehman. (a) Lehman hereby
represents, warrants and covenants to Client on the date hereof and continuously during the
term of this Agreement that:

(i} Lehman is duly oroganised and validly existing and is in gpod standing under the
laws of the jurisdiction of its organisation, with full power and authority to execute and
deliver this Agreement and to perform hereunder. Lehman . has all necessary
governmental licences and approvals to carry on the business now conducted by it.

(i) The execution and delivery by Lehman of this Agreement and the performance
by it hereunder have been duly authorised by Lehman in accordance with all requisite
corporate action. This Agreement constitutes the valid, legal and binding obligation of
Lehman enforceable in accordance with its terms, except as enforceability may be
limited by applicable bankruptcy, insolvency, fraudulent conveyance, reorganisation
and other laws affecting creditors’ rights generally and by general equitable principles.

(il The execution and delivery of this Agreement and the performance of Lehman
hereunder does not and will not conflict with or violate or result in a breach of or a
default under any provision of its certificate of incorporation, memorandum and articles
of association or other constituent documents, or any agreement, indenture or
instrument binding upon it or affecting its properties or any laws, ruies, regulations,
judgments or orders applicable to it.

(b) Lehman covenants with Client as follows:

Lehman and its affiliates shall process each Transaction in accordance with the provisions of
this Agreement and all Applicable Rules.

Viii. STANDARD OF CARE, INDEMNIFICATION, ETC.

1. No_Guarantee by Lehman. Client acknowledges that Lehman is not
guaranteeing performance hereunder, or assuming any liability with respect to performance of
Transactions. No representation or warranty of any kind whether express or implied is made by
Lehman except for those set forth in Section Vi.2. above. Lehman shall ‘have no duties or
responsibilities to provide any services other than those expressly set forth herein. Lehman
shall have no responsibility for taking any actions or filing any documents in connection with
calculating or reporting any tax liabilities on behalf of Client.

2. Standard of Care and Limitation of Lebman Liability. (2} Save where

otherwise provided in this Agreement, Lehman shall be held to the exercise of the same
standard of care in carrying out its obligations under this Agreement as it generally employs (or
would employ) in performing the same activities for its own account and in any event, except as

-10-

009



(b)

may be limited by applicable bankruptcy, insolvency, fraudulent conveyance,
reorganisation and other laws affecting creditors’ rights generally and by general

equitable principles.

i) - The execution and delivery of this Agreement and the
performance of Client hereunder do not and will not conflict with or violate or result in a
breach of or a default under any provision of Client’s certificate of incorporation,
memorandum and articles of association or other consfituent documents, or any
agreement, indenture or instrument bhinding upon it or affecting its properties, or any
laws, rules, regulations, judgments or orders applicable to it.

{iv) Client is in compliance with all the Applicable Rules and has in
place all regufatory procedures required by the Applicable Rules to deter and detect
money laundering.

V) All Securities and other securities and property delivered to
Lehman or its affiliates by, for or on behalf of Client will be delivered free and clear of
and unencumbered by any rights, claims or interests of any third party, except for the
security interest and charge granted to Lehman under this Agreement.

(vi) Any financial statements of Client and any other information
regarding Client which are or have been or wiil be furnished by Client to Lehman are
accurate and complete in all matenal respects.

Client covenants with Lehman as follows:

{i) Except as otherwise provided herein, Client will be a principal in
all Transactions and will conduct each Transaction in accordance with all Applicable
Rules.

(i) Lehman's obligations to Client are strictly limited to the
provision of clearing, setling and processing services under this Agreement.

iii) ‘ Client will not view Lehman as an investment advisor and Client
will make its own independent decisions to enter into each Transaction and as to
whether a Transaction is appropriate or proper for it, based upon its own judgment and
upon advice from its professional advisers. Both Client and its advisers are capable of
assessing the merits of, understanding and accepting the terms and conditions of each
Transaction. Client is not and will not be relying on any communication (written or oral)
of Lehman as investment advice, tax advice or as a recommendation to enter into any
Transaction, it being understood by Client that information and explanations related to
the terms and conditions of a Transaction shalt not be considered investment advice,
tax advice or a recommendation to enter into a Transaction. Specifically, Client
acknowledges that nothing in this Agreement nor any act, communication or course of
conduct of Lehman or its affiliates pursuant to this Agreement shall constitute the giving
of advice on the merits of purchasing, seliing, subscribing for, underwriting or otherwise
exercising any right in respect of any investment or any other manner of investment
advice under the Financial Services and Markets Act 2000 or any other applicable law

or regulation.
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may be elsewhere in this Agreement expressly provided otherwise, shail be without liability for
any Cost or delay which does not arise from willful misconduet on its part in the performance of

such obligations.

(b) In no event shall Lehman be lable to Client or any third party for:

() any Cost or delay caused by war, riots, civi commotion, strikes, labour disputes,

governmental acts, laws or regulations, embargoes, natural disasters, electrical failures,
telephone communication line failures, computer failures or any other cause or contingency
beyond its control which may prevent or delay the performance of its obligations under this
Agreement, provided that Lehman (A) has taken measures to prepare for any such event which
are substantially in accordance with those it is industry practice to take, and (B) has made such
measures available for Transactions to the same extent and in the same manner as for
Transactions by Lehman for its own account; (ji) special, incidental or consequential loss
suffered by the Client as a result of any actual or alleged breach by Lehman; (jii) any action
taken or omitted by Lehman upon instructions from Client which Lehman reasonably believes to
be genuine and to have been given, transmitted or signed on behalf of Client by one or more of
the persons designated py Client in Schedule | as it may from time to time be revised; and
(iv) any Cost which Client may incur as a result of any actions or omissions by an Clearing
Organisation employed by Lehman pursuant to Section V1.5. above. (Specifically, in no event
shall Lehman be liable to Client or any third party for the acts andfor omissions of any clearing
house or gustodian.)

Security Interest To secure Client's obligations to pay to Lehman any
amounts due to Lehman by Client under this Agreement or otherwise, Client hereby grants to
Lehman a continuing security interest in, lien upon and right of set off as to all securities, cash

other property qjﬂg@m or hereafter held by, depositec herwise within the
[¥] {5h @i €ontrol of Lehman (the “Collateral™) or any of its'affiliates./With respect to the
Collateral, Lehman shall have all of the rights and rémedies of @ secared garty under English

law:

4. Indemnification. " Client shall indemnify and hold harmless Lehman from and
against any Cost (other than any operating or overhead expense or any similar costs arising
from the performance by Lehman of its obligations under this Agreement) arising, directly or
indirectly: (i) from any action taken or omitted by Lehman upon instructions from Client which
Lehman reasonably believes to be genuine and to have been given, sent, delivered, transmitted
or signed on behalf of Client by one or more of the persons designated by Client in Schedule |
as it may from time to time be revised; or (ii) generally, from the performance by Lehman, either
directly or through agents, of its obligations under this Agreement; provided, however, that
Lebman shall not be indemnified and held harmless from and against any Cost arising from
willful misconduct on the part of Lehman or any of its agents. The indemnification obligations
set forth in this Section VIII.3 shall survive termination of this Agreement.

5. Controversies With Counterparties. Emors, misunderstandings or
controversues except those specifically otherwise covered in this Agreement, between a

Counterparty and Client or any of Client’s officers, employees or agents, which arise out of the
acts or omissions of Client or any such officers, employees or agents (inciuding, without limiting
the foregoing, Client’s failure to deliver promptly to Lehman any instructions received by Client
from a Counterparty with respect to a Transaction) shall be Client's sole and exclusive
responsibility. If by reason of any such emor, misunderstanding or controversy, Client in its
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discretion deems it advisable to commence an action or proceeding against a Counterparly,

Client shall indemnify and hold harmless Lehman from any Cost which Lehman may incur or
sustain directly or indirectly in connection therewith or under any settlement thereof; provided
that Lebman shall not be so indemnified and held harmless from any Cost arising from willfui
misconduct. If any such error, misunderstanding or controversy shall result in the bringing of
any action or proceeding agalnst Lebman, Client shall indemnify and hold harmless Lehman
from any Cost which it may incur or sustain directly or indirectly in connection therewith or under
any settlement thereof; provided that Lehman shall not be so indemnified and held harmless
from any such Cost arising from its willful misconduct. The indemnification obligations set forth
in this Section VII1.4. shall survive the termination of this Agreement.

6. Liabilities to Clearing Organisations. If, after the date hereof, Lehman incurs,
directly or indirectly, any additional liability, obligation, interest or other charge, charge-back,
assessment or collateralisation requirement pursuant to the ruies, regulations, procedures or
other binding terms of any Clearing Organisation used by Lehman pursuant to Section V.5.
above, Client shali promptly, upon demand by Lehman, transfer immediately available funds or
collateral sufficient to satisfy Client's pro rata share of such liability, obligation, interest or other
charge, charge-back, or assessment or collateralisation requirement, such pro rata share to be
determined between Client and Lehman on a basis similar to that employed by such Clearing
Organisation in determining the amount of any such liability, obligation, interest or other charge,
charge-back, assessment payable by, or collateralisation requirement imposed upon Lehman.
Lebman shall promptly send to Client any written matenals it receives from the Clearing
Organisation describing any such liability, obligation, interest or other charge charge-back or
assessment or collateralisation requirement.

IX. JERMINATION

1. Occurrence of Termination. This Agreement will terminate on the eariiest to
occur of the following:

(a) the date specified in a notice given by one party to the other party of
its intention to terminate this Agreement, which specified date shalt be not less than 30 days
after the date of receipt of such notice; or

(b) the occurrence of a Termination Event involving either party, if the
party not involved in the Termination Event elects, at its option, to terminate this Agreement,
and such termination shall be effective as of the date such notice has been communicated to
the other party, provided that no such notice shall be required if the Termination Event is the
commencement of a bankruptcy, insolvency or receivership proceeding by or against a party.

2. Survival of Rights and Liabiiities. Termination shall not affect any of the rights
or liabilities of the parties hereto incurred before the date of termination, including rights to
payments and indemnity, and any provisions herein which expressly survive termination.

3. Continuation of Support Services. Lehman shall continue to provide support

services at its then current fees and charges for any Transactions pending on the date of
termination of this Agreement, unless Client shall direct it not to provide such services.
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4. Termination Events. The following events or occurrences shall constitute a
Termination Event under this Agreement:

(a) either party hereto fails to perform or observe any material provision
hereof and such failure continues unremedied for a period of 10 days after written notice from
the other party specifying the failure and demanding that the same be remedied; or

(b) any representation or warranty made by a party hereto proves to be
incorrect at the time made in any matenal respect; or

(c) either party to this Agreement: (i) makes a general assignment for the

benefit of, or enters into a reorganisation, arrangement, or composition with, creditors; or (ii)
admits in writing that it is unable to pay its debts as they become due; or (iii) seeks, consents to
of acquiesces in, the appointment of any trustee, administrator, receiver or ifiquidator or
“analogous oMTErof  or any matenal part offts—propefty, or (iv) presents or files in any
jurisdiction a petition in respect of it in any court or before any agency alleging or for the
bankruptcy, winding-up or insolvency of such party (or any analcgous proceeding) or seeks any
reorganisation, arrangement, composition, readjustment, administration, liquidation, dissolution
or similar relief under any present or future statute, law or regulation, such petition (except in the
case of a petition or winding-up or any analogous proceeding, in respect of which no such 30
day period shall apply) not having been stayed or dismissed within 30 days of its filing; (v} the

appointment of a receiver, administrator, liquidator or trustee or analogous officer of such party -

or offer all or any material part of such party’s property; of (vi} the convening of any meeting of
its creditors for the purposes of considering a voluntary arrangement as referred to in section 3
of the Insolvency Act 1986 ( or any analogous proceeding); of (vii any act preparatory to any of
(i} to {vi) above; or

(d) Client admits to Lehman that it is unable to, or intends not to, perform
any of its obligations under this Agreement; or

(e} Client is suspended or expelied from membership or participation in
any securities exchange or association or other self regulating organisation, or suspended from
dealing in securities by any government agency, or any of the assets of Client of the assets of
an investor held by or to the order of, Client are transferred or ordered to be transferred to a
trustee by a regu!atory authonty pursuant to any securities regulating legislation.

X. CONFIDENTIAL INFORMATION

1. Confidential Treatment of Lehman Information. {a) Except for the disclosure
of information (i) to any officer or employee of Client or of any of its affiliates or agents who need
to know such information to pemmit Client to obtain the benefits of this Agreement, and (i) as
required by applicable law, reguiation or judicial or regulatory process, Client shall keep
confidential any Confidential information (as defined below) it may acguire as a resuit of this
Agreement (provided that, in the event Client is requested or required by law, regulation or
judicial or regulatory process to disclose any such Confidential Information, Client shall promptly
give Lehman written notice of such request or requirement so that Lehman may seek a
profective order or other appropriate remedy, and Lehman shali indemnify and hold Client
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harmless for and against any Costs arising out of actions by Lehman to seek such protective
order or other remedy). The obligations of Client under this Section X.1(a) shall survive the
termination of this Agreement.

(b) Confidential Information as used in Section X.1(a) above means any
non-public information Client may acquire by reason of this Agreement regarding the business,
affairs and procedures of Lehman or any of Lehman's affiliates, but shall not include any such
Confidential Information which: (i) is in or enters the public domain other than due to breach of
Section X.1(a) above by Client or disclosure by any of its affiliates or agents; (ii)is in the
possession of Client or that of any of its affiliates or agents prior to receipt under this
Agreement; (iii) through no fault of Client or of any of its affiliates or agents, is now or hereafter
becomes generally known by persons engaged in the business of Lehman and/or the business
of Client or of any of its affiliates or agents; (iv) is obtained by Client or any of its affiliates or
agents from a third party through no breach of any agreement (known to Client or such affiliate
or agent) between such third party and Lehman or any of its affiliates to keep such information
confidential; or (v) is developed independently by Client or any of its affiliates or agents.

2. Confidential Treatment of Client Information. (a) Except for the disclosure of
information (i) to any officer or employee of Lehman or of any of its affiliates or agents who need
to know such information to permit Lehman to perform its obligations under this Agreement, and
(i) as required by applicable law, regulation or judicial or regulatory process, Lehman shall
(i) keep confidential any Confidential Information (as defined below) it may acquire as a result of
this Agreement and (ii) use such Confidential Information solely for performing its obligations
under this Agreement (provided that, in the event Lehman is requested or required by law,
reguiation or judicial or regulatory process to disclose any such Confidential Information,
Lehman shall promptly give Client written notice of such request or requirement so that Clent
may seek a protective order or other appropriate remedy, and Client shall indemnify and hold
Lehman harmless for and against any Costs arising out of actions by Client to seek such
protective order or other remedy). The obligations of Lehman under this Section X.2(a) shall
survive the termination of this Agreement.

(b) Confidential Information as used in Section X.2(a) above means the
identity of Counterparties, Customer's trading with Counterparties, Customer's positions in
Secunties, the size and volume of Transactions and any interest rates and margin requirements
related thereto, and any other non-public information conceming Client which Lehman obtains
by reason of Lehman's performance of services under this Agreement, but shall not include any
such Confidential Information which: (i) is in or enters the public domain other than due to
breach of Section X.2(a) above by Lehman or disclosure by any of its affiliates or agents; (i) is
in the possession of Lehman or that of any of its affifiates or agents prior to receipt under this
Agreement; (iif) through no fault of Lehman or of any of its affiliates or agents, is now or
hereafter becomes generally known by persons engaged in the business of Client and/or the
business of Lehman or of any of its affiliates or agents; (iv) is obtained by Lehman or any of its
affiliates or agents from a third party through no breach of any agreement (known to Lehman or
such affiliate or agent) between such third party and Customer to keep such information
confidential; or (v) is developed independently by Lehman or any of its affiliates or agents.
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XI. MISCELLANEQUS

1. Addresses. - Unless otherwise expressly provided herein, all demands,
notices, instructions, and other communications to be given hereunder shall be given, sent,
delivered or transmitted to the recipient at the address or telephone numbers set forth after its

name herein below:

i to Lehman, to:

If to Client, to:

[l
Email: [+]
[Address]

Telephone: [ ]
Fax: [ ]

Telephone:
Facsimile:

DUPLICATES:

or to such other address or telephone numbers with respect to any party as such party shall
have provided to the other by notice given in accordance with this Section XL.1. Wnting shall
include transmission by or through teletype, facsimile, central processing unit connection, on-

line terminal or magnetic tape.
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2. Further Assurances. Client hereby agrees to take all such actions and
execute and deliver all such documents and instruments as Lehman may reasonably request to
enable Lehman to process, claim and settle all Transactions in accordance herewith, and to
otherwise perform as required hereunder.

3. Goveming Law. This Agreement shall be governed by and construed in
accordance with the laws of England.

4. Submission to Jurisdiction; Agent for Service of Process. In relation to any
legal action or proceedings to enforce this Agreement or arising out of or in connection with this
Agreement (‘proceedings™) each of the parties irrevocably submits to the non-exclusive
jurisdiction of the English Courts, and irrevocably waives any objection to proceedings in such
Courts on the grounds of venue or on the grounds that proceedings have been brought in an
- inappropriate forum.

5. Agreement Subject to Applicable Rules. This Agreement and all
Transactions shall be subject to all Applicable Rules, and #, in the reasonable opinion of the
party which is to take such action, any action proposed to be taken pursuant to this Agreement
would violate an Applicable Rule, such party shall notify the other party of such opinion and
shall not be required to take such action,

6. Support Services; No Agency. (a) Lehman shall limit its services pursuant to
this Agreement to the services expressly set forth herein. Lehman shall not hold itself out as or
represent that it is an agent of Client’s or of any subsidiary or company controlied directly or
indirectly by or affiiated with Client other than under this Agreement or except as otherwise
authorised by Client in writing.

(b) Client shall not hold itself out as, or represent that it is, an agent of
Lehman or of any other company controlled directly or indirectly by or affiliated with Lehman.

(c) Neither party shall make any public advertisement (whether in sales
literature, by general mailing or otherwise) or any public announcement regarding this
Agreement or the relationship betweeri the parties unless such advertisement or announcement
has first been approved by the other party.

7. Relationship of the Parties. Neither this Agreement nor any operation
hereunder shall create a general or limited partnership association or joint venture between
Client and Lehman and Lehman shall not be a fiduciary with respect to Client.

8. Exclusion of Third Party Rights. This Agreement is between Client and
Lehman and in no circumstances shall any other person (other than an affiliate of Lehman that
may be providing services to Client) have any right under this Agreement The parties
expressly contract out of the Contracts (Rights of Third Parties) Act 1999 which Act shall not

apply to this Agreement.

9. Availability to Regulators. Each of the parties is authorised to make this
Agreement, and the books and records relating to this Agreement, and any Transactions
hereunder available to any regulatory agency or self-regulatory organisation, if required by such
agency or organisation to do so and provided that such party has given the other party prompt
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written notice of such requirement or demand so that such other party may seek a protective
order or other appropriate remedy (and such other party shall indemnify and hold such party
harmless for and against any Costs arising out of actions by such other party to seek-such
protective order or other remedy).

10. Successors and Assigns. This Agreement shall be binding upon and inure to
the benefit of the parties hereto and their respective successors and assigns, provided,
however, that this Agreement shall not be assignable by either party hereto without the written
consent of the other party hereto. Any purported assignment in violation of this Section X1.10
shall be void.

11. Severability. If any provision of this Agreement is invalid, illegal or
unenforceable in any respect under any applicable law, the validity, legality and enforceability of
the remaining provisions shall not be affected or impaired thereby.

12. Headings. The Section headings used herein are for reference and
convenience only, and shall not affect the meaning or construction of any provision of this
Agreement.

13. Counterparts. This Agreement may be executed in one or more
counterparts, and by the parties hereto on separate counterparts, each of which shall be
deemed an original but all of which together shall constitute one and the same instrument.

14. Time References. All time references in this Agreement are to London time.

15. Entire Agreement. This Agreement and any Exhibits and Schedules hereto
set forth the entire agreement between Client and Lehman with respect to the subject matter
hereof and supersede all prior agreements between them, written or oral, with respect thereto.

16. Amendments. This Agreement cannot be changed orally and no amendment
to this Agreement, or waiver of any provision thereof, shall be effective unless evidenced by an
instrument in writing executed by the parties hereto.

17. No Waiver. No failure by either party hereto to exercise, and no delay by
such party in exercising, any right hereunder shall operate as a waiver thereof. The exercise by
either party hereto of any right hereunder shali not preclude the exercise of any other right, and
the remedies provided herein are cumulative and not exclusive of any remedies provided at law

or in equity.

IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement
to be executed in its name and on its behalf by its representative thereunto duly authorised, as
of the day and year first above written.

[Client]

By:
Authorised Signatory
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i.ehman Brothers International {Europe)

By:

"“Authorised Signatory
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Schedule |
Authorised Persons

The individuals listed below are the only people Authorised to trade for the account with your
firm.

[ ]

Method of giving instructions is fimited to any of the following:

using Lehman’s SmartTicket® trade capture system,

using Lehman's SmartConnect electronic arder execution system,
fax,

email, and

PN

as may be agreed in writing betweaen the parties from time to time.
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Schedule !l

Acceptable Collateral

» Negotiable debt obligations issued by the U1 8. Treasury Department

e Cash ‘

+ Any other type of collateral as the parties may from time to time agree in writing to be
acceptable collateral .
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Schedule ill

Lehman fees and charges

as may be agreed between the parties from time to time '
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ISMA

INTERNATIONAL SECURITIES MARKET ASSOCIATION
Public Securities Association
40 Broad Street, New York, NY 10004-2373 Rigistrasse 60, P.O. Box, CH-B033 Zurich

VERSION 1
GROSS PAYING SECURITIES

GLOBAL MASTER REPURCHASE AGREEMENT

This agreement is to be used for repos or reverse repos and buy/sell backs of securities
other than equities, U.S. Treasury instruments and Net Paying Securities

Dated as of
Between:

(“Party A")
and

(“Party B")

1.  Applicability

{a) From time to time the parties hereto may enter into transactions in which one party, acting
through a Designated Office, (“ Selfer’) agrees to sell to the other, acting through a Designated
Office, (“Buyer”) securities and financial instruments {* Securities”) {(other than equities, U.S.
Treasury instruments and Net Paying Securities) against the payment of the purchase price by
Buyer to Seller, with a simultaneous agreement by Buyer to sell to Seller Securities equivalent to
such Securities at a date certain or on demand against the payment of the purchase price by Seller
to Buyer.

(b) Each such transaction (which may be a repurchase transaction (“ Repurchase Transaction”) or a
buy and sell back transaction (“Buy/Se// Back Transaction™)} shall be referred to herein as a
“Transaction” and shall be governed by this Agreement, including any supplemental terms or
conditions contained in Annex | hereto, unless otherwise agreed in wrlting. If this Agreement may
be applied to Buy/Sell Back Transactions, this shall be specified in Annex |, and the provislons of
Annex Il shall apply to such Buy/Sell Back Transactions. If Transactions are to be effected under this
Agreement by either party as an agent, this shali be specified in Annex |, and the provisions of
Annex IV shall apply to such Agency Transactions.

2. Definitions
(a) “Act of Insolvency” shall occur with respect to any party hereto upon:

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

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

(iii) its seeking, consenting to or acquliescing in the appointment of any trustee,
administrator, recelver or liquidator or analogous officer of it or any material part of its
property; or

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

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

(vi) the convening of any meeting of its creditors for the purposes of consldering a voluntary
arrangement as referred to in section 3 of the Insolvency Act 1986 (or any analogous
proceeding);

(b) “Agency Transaction”, the meaning specified in paragraph 1 of Annex IV hereto;
(c) “Base Currency”, the currency indicated in Annex | hereto;

(d) “Business Day”:

{) in relation to the settlement of any Transaction which is to be settled through Cedel or
Euroclear, a day on which Cedel or, as the case may be, Euroclear is open to settle
business in the currency in which the Purchase Price and the Repurchase Price are
denominated;

(i) in relation to the settlement of any Transaction which is to be settled through a
. setllement system other than Cedel or Euroclear, a day on which that settlement system
"is open to settle such Transaction;

(iii) In relation to any delivery of Securities not falling within (i) or (ii) above, a day on which
banks are open for business in the place where delivery of the relevant Securities is to be
effected; and

(v} in relation to any obligation to make a payment not falling within (i) or (i) above, a day
other than a Saturday or a Sunday on which banks are open for business in the principal
financial centre of the country of which the currency in which the payment is
denominated is the official currency and, if different, in the place where any account
designated by the parties for the making or receipt of the payment is situated (or, in the
case of ECU, a day on which ECU clearing operates);

(e) “Cash Margin”, a cash sum paid to Buyer or Seller in accordance with paragraph 4;
(i “Cede”, Cedel Bank, societe anonyme;
(9) “Confirmation”, the meaning specified in paragraph 3(b);
(h) *“Contractual Currency”, the meaning specified in paragraph 7(a);
{) “Defaulting Party”, the meaning specified in paragraph 10;
() “Defauit Markef Value” with respect to any Securities on any date:
(iy in the case of Securities to be delivered to the Defaulting Party,

(aa) if the non-Defaulting Party has between the occurrence of the relevant Event of
Default and the Defauit Valuation Time (as defined below) sold Securities forming
part of the same issue and being of an identical type and description to those
Securities and in substantially the same amount as those Securities, the net
proceeds of sale (after deducting all reasonable costs, fees and expenses incurred in
connection therewith) and

(bb) failing such sale before the Defauit Valuation Time, the Market Value of such
Securities at the Default Valuation Time;

(i) in the case of Securities to be delivered by the Défaulting Party,

(aa) if the non-Defaulting Party has between the occurrence of the relevant Event of
Default and the Default Valuation Time purchased Securities forming part of the
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same Issue and being of an identical type and description to those Securities and in
substantially the same amount as those Securities, the cost of such purchase
(including all reasonable costs, fees and expenses incurred in connection therewith)
and

(bb) failing such purchase before the Default Valuation Time, the amount it would cost
to buy such Securities at the Default Valuation Time at the best available offer price
{and where different offer prices are avalfable for different delivery dates,
such offer price in respect of the earliest available such delivery date} on the most
appropriate market, together with all reasonable costs, fees and expenses that
would be incurred in connection therewith {calculated on the assumption that the
aggregate thereof is the least that could reasonably be expected to be paid in
order to carry out the Transaction),

in each case as determined by the non-Defaulting Party; and for this purpose the “Default
Valuation Time” means, with respect to any Securitles

{A) if the relevant Event of Default occurs during normal business hours on a day which
is a dealing day in the most appropriate market for Securities of the relevant
description {as determined by the non-Defaulting Party), the close of business in
that market on the following dealing day;

{B) " in any other case, the close of business on the second dealing day in that market
after the day on which the relevant Event of Default occurs;

Where the amount of any Securities sold or purchased as mentioned in {i)(aa) or (ii){(aa) above is
nct identical to that of the Securities to be valued for the purposes of this definition, the Default
Market Value of those Securities shall be ascertained by dividing the net proceeds of sale or cost of
purchase by the amount of the Securities sold or purchased so as to obtain a net unit price and
multiplying that net unit price by the amount of the Securities to be valued;

(k) “Default Notice”, a written notice served by the non-Defaulting Party on the Defaulting Party
under paragraph 10 stating that an event shall be treated as an Event of Default for the purposes
of this Agreement;

() “Designated Office”, with respect to a party, a branch or office of that party which is specified
as such in Annex | hereto or such other branch or office as may be agreed to by the Parties;

{(m) “Distributions”, the meaning specified in sub-paragraph (s) below;

{n) “Equivalent Margin Securities”, Securities equivalent to Securities previously transferred as
Margin Securities;

{0) “Equivalent Securitias”, with respect to a Transaction, Securities equivalent to Purchased
Securities under that Transaction. if and to the extent that such Purchased Securities have been
redeemed the expression shall mean a sum of money equivalent to the proceeds of the
redemption;

(p) Securities are “equivalent to” other Securities for the purposes of this Agreement if they are:
(i) of the same issuer; {ii} part of the same issue; and (iii) of an identical type, nominal value,
description and (except where otherwise stated) amount as those other Securities;

(q) “Euroclear”, Morgan Guaranty Trust Company of New York, Brussels office, as operator of the
Euroclear System;

() “Event of Default”, the meaning specified in paragraph 10 hereof;

{(s) T"Income”, with respect to any Security at any time, all interest, dividends or other distributions
thereon (“Distributions”);

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

(u) "LIBOR", in relation to any sum in any currency, the one-month London Inter Bank Offered
Rate in respect of that currency as quoted on Page 3750 on the Telerate Service {or such other page
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as may replace Page 3750 on that service) as of 11:00 a.m., London time, on the date on which it is
to be determined;

{v) “Margin Ratio”, with respect to a Transaction, the Market Value of the Purchased Securities at
the time when the Transaction was entered into divided by the Purchase Price (and so that, where
a Transaction relates to Securities of different descriptions and the Purchase Price is apportioned by
the parties among Purchased Securities of each such description, a separate Margin Ratlo shall
apply in respect of Securities of each such description), or such other proportion as the parties may
agree with respect to that Transaction;

(w) “Margin Securities"', in relation to a Margin Transfer, Securities reasonably acceptable to the
party calling for such Margin Transfer;

(x) “Margin Transfer”, any, or any combination, of the payment or repayment of Cash Margin
and the transfer of Margin Securities or Equivalent Margin Securities;

(y) “Market Value”, with respect to any Securities as of any time on any date, the price for such
Securities at such time on such date obtalned from a generally recognised source agreed to by the
parties (and where different prices are obtained for different delivery dates, the price so
obtainable for the earliest available such delivery date) (provided that the price of Securities that
are suspended shall (for the purposes of paragraph 4) be nil unless the parties otherwise agree and
{for all other purposes) shall be the price of those Securities as of close of busingss on the dealing
day in the relevant market last preceding the date of suspension) plus the aggregate amount of
Income which, as of such date, has accrued but not yet been pald in respect of the Securities to the
extent not included in such price as of such date, and for these purposes any sum in a currency

other than the Contractual Currency for the Transaction in question shall be converted into such

Contractual Currency at the Spot Rate prevailing at the relevant time;
{z) “Net Exposure”, the meaning specified in paragraph 4(c);

{aa) the “Net Margin” provided to a party at any time, the excess (if any) at that time of (i) the
sum of the amount of Cash Margin pald to that party (including accrued interest on such Cash
Margin which has not been paid to the other party) and the Market Value of Margin Securities
transferred to that party under paragraph 4{a) (excluding any Cash Margin which has been repaid
to the other party and any Margin Securities in respect of which Equivalent Margin Securities have
been transferred to the other party) over (ii) the sum of the amount of Cash Margin pald to the
other party (including accrued interest on such Cash Margin which has not been paid by the other
party) and the Market Value of Margin Securities transferred to the other party under paragraph
4(a) (excluding any Cash Margin which has been repaid by the other party and any Margin
Securities In respect of which Equivalent Margin Securities have been transferred by the other
party) and for this purpose any amounts not denominated in the Base Currency shall be converted
into the Base Currency at the Spot Rate prevalling at the relevant time;

(bb) “Net Paying Securities™ Securities which are of a kind such that, were they to be the subject
of a Transaction to which paragraph 5 applies, any payment made by Buyer under paragraph 5
would be one in respect of which either Buyer would or might be required to make a withholding
or deduction for or on account of taxes or duties or Seller would or might be required to make or
account for a payment for or on account of taxes or duties {in each case other than tax on overall
net income) by reference to such payment;

(cc) “New Purchased Securities”, the meaning speclfied in paragraph B(a) of this Agreement;

{dd) “Price Differential”, with respect to any Transaction as of any date, the aggregate amount
obtained by daily application of the Pricing Rate for such Transaction to the Purchase Price for such
Transaction (on a 360 day basis or 365 day basis in accordance with the applicable ISMA
convention, unless otherwise agreed hetween the parties for the Transaction), for the actual
number of days during the period commencing on (and including) the Purchase Date for such
Transaction and ending on (but excluding) the date of caiculation or, if earlier, the Repurchase
Date;

(ee) “Pricing Rate”,with respect to any Transaction, the per annum percentage rate for

calculation of the Price Differential agreed to by Buyer and Seller in relation to that Transaction;

{ff) “Purchase Date”, with respect to any Transaction, the date on which Purchased Securities are
to be sold by Seller to Buyer in relation to that Transaction;
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(gg} “Purchase Price”, on the Purchase Date, the price at which Purchased Securities are sold or
are to be sold by Seller to Buyer;

(hh)  “Purchased Securities”, with respect to any Transaction, the Securities sold or to be sold by
Seller to Buyer under that Transaction, and any New Purchased Securities transferred by Seller to
Buyer under paragraph B of this Agreement in respect of that Transaction;

(i) “Repurchase Date”, with respect to any Transaction, the date on which Buyer is to sell
Equivalent Securities to Seller in relation to that Transaction;

() “Repurchase Price”, with respect to any Transaction and as of ahy date, the sum of the
Purchase Price and the Price Differential as of such date;

(kk} “Spot Rate”, where an amount in one currency is to be converted into a second currency on
any date, unless the parties otherwise agree, the spot rate of exchange quoted by Barclays Bank
PLC in the London inter bank market for the sale by it of such second currency against a purchase
by it of such first currency;

(I} "Term", with respect to any Transaction, the interval of time commencing with the Purchase
Date adending with the Repurchase Date;

{mm) “Termination”, with respect to any Transaction, refers to the requirement with respect to
such Transaction for Buyer to sell Equivalent Securities against payment by Seller of the Repurchase
Price in accordance with paragraph 3{(f), and references to a Transaction having a “fixed term” or
being “terminable upon demand” shall be construed accordingly;

(nn) “Transaction Expostre”, with respect to any Transaction at any time during the period from
the Purchase Date to the Repurchase Date (or, If later, the date on which Equivalent Securities are
delivered to Seller or the Transactlon is terminated under paragraph 10(3) or 10(f)), the difference
between (i) the Repurchase Price at such time multiplied by the applicable Margin Ratio {or, where
the Transaction relates to Securities of more than one description to which different Margin Ratios
apply, the amount produced by muitiplying the Repurchase Price attributable to Equivalent
Securities of each such description by the applicable Margin Ratio and aggregating the resulting
amounts, the Repurchase Price being for this purpose attributed to Equivaient Securities of each
such description in the same proportions as those in which the Purchase Price was apportioned
among the Purchased Securities) and (ii) the Market Value of Equivalent Securities at such time. If
(i) is greater than (ii), Buyer has a Transaction Exposure for that Transaction equal to that excess. If
(ii) is greater than (i), Seller has a Transaction Exposure for that Transaction equal to that excess;
and

(oo) except in paragraphs 14(b)(l) and 18, references In this Agreement to “written”
comimunications and communications “in writing"” include communications made through any
electronic system agreed between the parties which is capable of reproducing such
communications in hard copy form.

3. Initiation; Confirmation; Termination

(a) A Transaction may be entered into orally or in writing at the initiation of either Buyer or

Seller.

(b) Upon agreeing to enter into a Transaction hereunder Buyer or Seller (or both), as shall have
been agreed, shall promptly deliver to the other party written confirmation of such Transaction (a
“Confirmation”).

The Confirmation shall describe the Purchased Securities (including CUSIP or CINS or other
identifying number or numbers, If any), identify Buyer and Seller and set forth-

(i) the Purchase Date;

(ii) the Purchase Price;

(iii) the Repurchase Date, unless the Transaction is to be terminable on demand (in which

case the Confirmation will state that it is terminable on demand);

(iv) the Pricing Rate applicable to the Transaction;
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{(v) inrespect of each party the detalls of the bank accounts] to which payments to be made
hereunder are to be credited; '

(vi) where Annex III applies, whether the Transaction Is a Repurchase Transaction or a Buy/
Sell Back Transaction;

{vii) where Annex IV applies, whether the Transaction Is an Agency Transaction and, if so, the
identity of the party which is acting as agent and the name, code or identifier of the
Principal; and :

(viii) any additional terms or conditions of the Transaction;
and may be in the form of Annex Il hereto or may be in any other form which the parties agree.

The Confirmation relating to a Transaction shall, together with this Agreement, constitute prima
facie evidence of the terms agreed between Buyer and Seller for that Transaction, unless objection
is made with respect to the Confirmation promptly after recelpt thereof. In the event of any
conflict between the terms of such Confirmation and this Agreement, the Confirnation shall
prevail in respect of that Transaction and those terms only.

{c) On the Purchase Date for a Transaction, Seller shall transfer the Purchased Securlties to Buyer
or its a2 gent against the payment of the Purchase Price by Buyer.

(d} Termination of a Transaction will be effected, in the case of on demand Transactions, on the
date specified for Termination in such demand, and, in the case of fixed term Transactions, on the
date fixed for Termination.

(e} In the case of on demand Transactions, demand for Termination shall be made by Buyer or
Seller, by telephone or otherwise, and shall provide for Termination to occur after not less than the
minimum period as is customarily required for the settiement or delivery of money or Equivalent
Securlties of the relevant kind.

(fy On the Repurchase Date, Buyer shall transfer to Seller or its agent Equivalent Securities against
the payment of the Repurchase Price by Seiler (less any amount then payable and unpaid by Buyer
to Seller pursuant to paragraph 5).

4. Margin Maintenance

(a) If at any time either party has a Net Exposure in respect of the other party It may by notice to
the other party require the other party to make a Margin Transfer to it of an aggregate amount or
value at least equal to that Net Exposure.

{b) A notice under sub-paragraph (a) above may be given orally or in writing.

(c) For the purposes of this Agreement a party has a Net Exposure in respect of the other party if
the aggregate of ail the first party’s Transaction Exposures plus any amount payable to the first
party under paragraph 5 but unpaid less the amount of any Net Margin provided to the first party
exceeds the aggregate of all the other party’s Transaction Exposures plus any amount payable to
the other party under paragraph 5 but unpaid less the amount of any Net Margin provided to the
other party; and the amount of the Net Exposure is the amount of the excess. For this purpose any
amounts not denomlinated in the Base Currency shall be converted into the Base Currency at the
Spot Rate prevailing at the reievant time.

{d) To the extent that a party calling for a Margin Transfer has previously paid Cash Margin which
has not been repaid or delivered Margin Securities in respect of which Equivalent Margin Securities
have not heen delivered to it, that party shali be entitled to require that such Margin Transfer be
satisfied first by the repayment of such Cash Margin or the delivery of Equivalent Margin Securities
but, subject to this, the composition of a Margin Transfer shall be at the option of the party making
such Margin Transfer.

{e) Any Cash Margin transferred shall be In the Base Currency or such other currency as the parties
may agree.

{fi A payment of Cash Margin shall give rise to a debt owing from the party receiving such
payment to the parly making such payment. Such debt shall bear interest at such rate, payable at
such times, as may be specified In Annex 1 in respect of the relevant currency or otherwise agreed
between the parties, and shall be repayable subject to the terms of this Agreement.
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(3) Where Seller or Buyer becomes obliged under sub-paragraph {a) above to make a Margin
Transfer, it shall transfer Cash Margin or Margin Securities or Equivalent Margin Securities within
the minimum period specified in Annex | or, if no period is there specified, such minimum period as
is customarily required for the seftlement or delivery of money, Margin Securities or Equivalent
Margin Securities of the relevant kind.

{h) The parties may agree that, with respect to any Transactlon, the provisions of sub-paragraphs
{a) to (g) above shall not apply but instead that margin may be provided separately in respect of
that Transaction in which case -

{ii that Transaction shall not be taken Into account when calculating whether either party
has a Net Exposure;

{ii) margin shall be provided in respect of that Transaction in such manner as the parties
may agree; and

(i) margin provided in respect of that Transaction shall not be taken into account for the
purposes of sub-paragraphs (a) to {g) above.

{{) The parties may agree that any Net Exposure which may arise shall be eliminated not by
Marg inTransfers under the preceding provisions of this paragraph but by the repricing of
Transactions under sub-paragraph (j) befow, the adjustment of Transactions under sub-paragraph
{k) below or a combination of both these methods.

(i) Where the parties agree that a Transaction is to be repriced under this sub-paragraph, such
repricing shall be effected as follows -

(iy the Repurchase Date under the relevant Transaction (the “ Original Transaction™) shall
be deemed to occur on the date on which the repricing is to be effected {the “Repricing
Date”);

(i) the parties shall be deemed to have entered into a new Transaction (the “Repriced
Transaction™) on the terms set out in (iii) to (vi) below;

{iii) the Purchased Securities under the Repriced Transaction shall be Securities equivalent to
the Purchased Securities under the Original Transaction;

{iv) the Purchase Date under the Repriced Transaction shall be the Repricing Date;

{v) the Purchase Price under the Repriced Transaction shall be such amount as shall, when
multiplied by the Margin Ratio applicable to the Original Transaction, be equal to the
Market Value of such Securities on the Repricing Date;

(vi) the Repurchase Date, the Pricing Rate, the Margin Ratio and, subject as aforesaid, the
other terms of the Repriced Transaction shall be identical to those of the Original
Transaction;

(vii) the obligations of the parties with respect to the delivery of the Purchased Securities and

.the payment of the Purchase Price under the Repriced Transaction shall be set off

against their obligations with respect to the delivery of Equivalent Securities and

payment of the Repurchase Price under the Original Transaction and accordingly only a

net cash sum shall be paid by one party to the other. Such net cash sum shal! be paid
within the period specified in sub-paragraph (g) above.

(k} The adjustment of a Transaction (the “Original Transaction”) under this sub-paragraph shall
be effected by the parties agreeing that on the date on which the adjustment is to be made (the
“Adjustment Date”) the Original Transaction shall be terminated and they shall enter Into a new
Transaction (the “Replacement Transaction”) in accordance with the following provislons -

(i) the Original Transactlon shalt be terminated on the Adjustment Date on such terms as
the parties shall agree on or before the Adjustment Date;

(iiy the Purchased Securities under the Replacement Transaction shall be such Securitles as
the parties shall agree on or before the Adjustment Date (being Securities the aggregate
Market Vaiue of which at the Adjustment Date is substantially equal to the Repurchase
Price under the Original Transaction at the Adjustment Date multiplied by the Margin
Ratio applicable to the Original Transaction);

{iiij the Purchase Date under the Replacement Transaction shall be the Adjustment Date;
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(iv) the other terms of the Replacement Transaction shall be such as the parties shall agree
on or before the Adjustment Date; and

{v) the obligations of the parties with respect to payment and delivery of Securities on the
Adjustment Date under the Original Transaction and the Replacement Transactlon shall
be settled in accordance with paragraph 6 within the minimum period specified In sub-
paragraph (g) above. '

5. Income Payments
Unless otherwise agreed -

(i) where the Term of a particular Transaction extends over an Income Payment Date in
respect of any Securities subject to that Transaction, Buyer shall on the date such Income
is paid by the issuer-transfer to or credit to the account of Seller an amount equal to (and
in the same currency as) the amount paid by the issuer;

(i) where Margin Securities are transferred from one party (“the first party”) to the other
party (“the second party”) and an Income Payment Date in respect of such Securities
occurs before Equivalent Margin Securities are transferred by the second party to the
first party, the second party shall on the date such Income is paid by the Issuer transfer to
or credit to the account of the first party an amount equal to (and in the same currency
as) the amount pald by the issuer;

and for the avoldance of doubt references in this paragraph to the amount of any income paid by
the issuer of any Securities shall be to an amount paid without any withholding or deduction for or
on account of taxes or duties notwithstanding that a payment of such Income made in certain
circumstances may be subject to such a withholding or deduction.

6. Payment and Transfer

{a) Unless otherwise agreed, all money paid hereunder shall be in immediately avallable, freely
convertible funds of the relevant currency. All Securities to be transferred hereunder (i) shall be in
suitable form for transfer and shall be accompanied by duly executed instruments of transfer or
assignment in blank (where required for transfer) and such other documentation as the transferee
may reasonably request, or (ii) shall be transferred through the book entry system of Euroclear or
Cedel, or (jii) shall be transferred through any other agreed securities clearance system, or (iv) shall
be transferred by any other method mutually acceptable to Seller and Buyer.

(b) Unless otherwise agreed, all money payable by one party to the other in respect of any
Transaction shall be paid free and clear of, and without withholding or deduction for, any taxes or
duties of whatsoever nature imposed, levied, collected, withheld or assessed by any authority
having power to tax, unless the withholding or deduction of such taxes or duties is required by law.
In that event, unless otherwise agreed, the paying party shall pay such additional amounts as will
result in the net amounts receivable by the other party (after taking account of such withholding
or deduction} being egual to such amounts as would have been received by it had no such taxes or
duties been required to be withheld or deducted.

(¢) Unless otherwise agreed in writing between the parties, under each Transaction transfer of
Purchased Securities by Seller and payment of Purchase Price by Buyer against the transfer of such
Purchased Securities shall he made simultaneously and transfer of Equivalent Securities by Buyer
and payment of Repurchase Price payable by Selier against the transfer of such Equivalent
Securities shall be made simultaneously.

(d) Subject to and without prejudice to the provisions of sub-paragraph 6{(c), either party may
from time to time in accordance with market practice and in recognition of the practical difficulties
in arranging simultaneous delivery of Securities and money waive in relation to any Transaction its
rights under this Agreement to receive simultaneous transfer and/or payment provided that
transfer and/or payment shall, notwithstanding such waiver, be made on the same day and
provided also that no such waiver in respect of one Transaction shall affect or bind it in respect of
any other Transaction.

(e} The parties shalt execute and deliver all necessary documents and take all necessary steps to
procure that all right, title and interest In any Purchased Securities, any Equivalent Securities, any
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Margin Secutities and any Equivalent Margin Securities shall pass to the party to which transfer is
being made upon transfer of the same in accordance with this Agreement, free from all liens,
claims, charges and encumbrances.

{f} Notwithstanding the use of expressions such as ‘Repurchase Date”, “Repurchase Price”,

“margin”, “Net Margin”, "Margin Ratio” and “substitution” which are used to reflect terminology
used in the market for transactions of the kind provided for in this Agreement, all right, title and
interest in and to Securities and money transferred or paid under this Agreement shall pass to the
transferee upon transfer or payment, the obligation of the party recelving Purchased Securities or
Margin Securities being an obligation to transfer Equivalent Securities or Equivalent Margin
Securities.

(9) Time shall be of the essence in this Agreement.

(h) Subject to paragraph 10, all amounts In the same currency payable by each party to the other
under any Transaction or otherwise under this Agreement on the same date shall be combined in a
single calculation of a net sum payable by one party to the other and the abligation to pay that
sum shall be the only obligation of either party in respect of those amounts.

(I} Subject to paragraph 10, all Securities of the same issue, denomination, currency and series,
transferable by each party to the other under any Transaction or hereunder on the same date shall
be combined In a single calculation of a net quantity of Securities transferable by one party to the
other and the obligation to transfer the net quantity of Securities shall be the only obligation of
either party in respect of the Securities so transferable and receivable.

7. Contractual Currency

(a) All the payments made in respect of the Purchase Price or the Repurchase Price of any
Transaction shall be made in the currency of the Purchase Price (the “Contractual Currency”) save
as provided in paragraph 10(c)ii). Notwithstanding the foregoing, the payee of any money may, at
its option, accept tender thereof in any other currency, provided, however, that, to the extent
pemitted by applicable law, the obligation of the payer to pay such money will be discharged only
to the extent of the amount of the Contractual Currency that such payee may, consistent with
normal banking procedures, purchase with such other currency (after deduction of any premium
and costs of exchange) for delivery within the customary delivery period for spot transactions in
respect of the relevant currency.

(b) If for any reason the amount in the Contractual Currency received by a party, including
amounts received after conversion of any recovery under any judgment or order expressed in a
currency other than the Contractual Currency, falls short of the amount in the Contractual
Currency due and payable, the party required to make the payment will, as a separate and
independent obligation, to the extent permitted by applicable law, immediately transfer such
additional amount in the Contractual Currency as may be necessary to compensate for the
shortfall.

(c) If for any reason the amount in the Contractual Currency received by a party exceeds the
amount of the Contractual Currency due and payable, the party receiving the transfer will refund
promptly the amount of such excess.

8. Substitution

(a) A Transactlon may at any time between the Purchase Date and the Repurchase Date, if Seller
so requests and Buyer 5o agrees, be varied by the transfer by Buyer to Seller of Securities equivalent
to the Purchased Securities, or to such of the Purchased Securities as shall be agreed, in exchange
for the transfer by Seller to Buyer of other Securities of such amount and description as shall be
agreed (“New Purchased Securities”) (being Securities having a Market Value at the date of the
variation at least equal to the Market Value of the Equlvaient Securities transferred to Seller).

(b) Any variation under sub-paragraph (a) above shall be effected, subject to paragraph &(d}, by
the simultaneous transfer of the Equivalent Securities and New Purchased Securities concerned.

(c) A Transaction which is varied under sub-paragraph (a) above shall thereafter continue in
effect as though the Purchased Securitles under that Transaction consisted of or included the New
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Purchased Securities instead of the Securities in respect of which Equivalent Securities have been
transferred to Seller.

(d) Where either party has transferred Margin Securities to the other party it may at any time
before Equlvalent Margin Securities are transferred to it under paragraph 4 request the other
party to transfer Equivalent Margin Securities to it in exchange for the transfer to the other party
of new Margin Securities having a Market Value at the time of transfer at least equal to that of
such Equivalent Margin Securities. If the other party agrees to the request, the exchange shail be
effected, subject to paragraph 6(d), by the simuitaneous transfer of the Equivalent Margin
Securities and new Margin Securities concerned. Where either or both of such transfers is or are
effected through a settlement system In circumstances which under the rules and procedures of
that settlement system give rise to a payment by or for the account of one party to or for the
account of the other party, the parties shall cause such payment or payments to be made outside
that settlement system, for vaiue the same day as the payments made through that settlement
system, as shall ensure that the exchange of Equivalent Margin Securities and new Margin
Securities effected under this sub-paragraph does not give rise to any net payment of cash by
either party to the other.

9. Representations
Each party represents and warrants to the other that -

(a) it Is duly authorised to execute and deliver this Agreement, to enter into the Transactions
contemplated hereunder and to perform its obligations hereunder and thereunder and has taken
all necessary action to authorise such execution, delivery and performance;

(b) it will engage in this Agreement and the Transactions contemplated hereunder (other than
Agency Transactions) as principal;

{c) the person signing this Agreement on its behalf is, and any person representing it in entering
into a Transaction will be, duly authorised to do so on its behalf;

{d) it has obtained all authorisations of any governmental or regulatory body required in
connection with this Agreement and the Transactions contemplated hereunder and such
authorisations are in full force and effect;

(e) the execution, delivery and performance of this Agreement and the Transactions
contemplated hereunder will not violate any law, ordinance, charter, bye-law or rufe applicable to
it or any agreement by which it is bound or by which any of its assets are affected;

{f) it has satisfied itself and will continue to satisfy itself as to the tax implications of the
Transactions contemplated hereunder;

{9) in connection with this Agreement and each Transaction:

(il unless there is a written agreement with the other party to the contrary, it is not relying
on any advice (whether written or oral) of the other party, other than the
representations expressly set out in this Agreement;

(ii) it has made and will make its own decisions regarding the entering into of any
Transaction based upon its own judgment and upon advice from such professional
advisers as it has deemed it necessary to consult;

{iii) it understands the terms, conditions and risks of each Transaction and Is willing to
assume (financially and otherwise) those risks;

(h) at the time of transfer to the other party of any Securities it will have the full and unqualifled
right to make such transfer and that upon such transfer of Securities the other party will receive all
right, title and interest in and to those Securities free of any lien, claim, charge or encumbrance;
and

{i} the paying and collecting arrangements applied in relation to any Securities prior to their
transfer from that party to the other under this Agreement will not have resulted in the payment
of any Income In respect of such Securities to the party transferring such Securities under deduction
or withholding for or on account of UK tax.
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On the date on which any Transaction is entered into pursuant hereto, and on each day on which
Securities, Equivalent Securities, Margin Securities or Equivalent Margin Securities are to be
transferred under any Transaction, Buyer and Seller shal! each be deemed to repeat all the
foregoing representations. For the avoidance of doubt and notwithstanding any arrangements
which Seller or Buyer may have with any third party, each party will be liable as a principal for its
obligations under this Agreement and each Transaction.

10. Events of Default

{a) If any of the following events {(each an “Event of Default’) occurs in relation to either party
{the ‘Defaulting Party”, the other party being the "non-Defaulting Party’) whether acting as
Seller or Buyer-

(i) Buyer falls to pay the Purchase Price upon the applicable Purchase Date or Seller falls to
pay the Repurchase Price upon the applicable Repurchase Date, and the non-Defaulting
Party serves a Default Notice on the Defaulting Party; or

(i) Seller or Buyer fails to comply with paragraph 4 and the non-Defaulting Party serves a
Default Notice on the Defaulting Party; or

(i) Seller or Buyer fails to comply with paragraph 5 and the non-Defaulting Party serves a
Default Notice on the Defaulting Party; or

(iv} an Act of Insolvency occurs with respect to Seller or Buyer and (except in the case of an
Act of Insolvency which Is the presentation of a petition for winding-up or any
analogous proceeding or the appolntment of a liquidator or analogous officer of the
Defaulting Party in which case no such notice shall be required) the non-Defauiting Party
serves a Default Notice on the Defauiting Party; or

{v) any representations made by Seller or Buyer are incorrect or untrue in any material
respect when made or repeated or deemed to have been made or repeated, and the
non-Defaulting Party serves a Default Notice on the Defaulting Party; or

(vl) Seller or Buyer-admits to the other that it is unable to, or intends not to, perform any of
its obligations hereunder and/or in respect of any Transactlon and the non-Defaulting
Party serves a Default Notice on the Defaulting Party; or

(vii) Seller or Buyer is suspended or expelled from membership of or participation in any
securities exchange or association or other self regulating organisation, or suspended
from dealing in securities by any government agency, or any of the assets of either Seller
or Buyer or the assets of investors heid by, or to the order of, Seller or Buyer are
transferred or ordered to be transferred to a trustee by a regulatory authority pursuant
to any securitles regulating legislation and the non-Defaulting Party serves a Default
Notlce on the Defaulting Party; or

(viii} Seller or Buyer fails to perform any other of its obligations hereunder and does not
remedy such failure within 30 days after notice is given by the non-Defaulting Party
requiring it to do so, and the non-Defaulting Party serves a Default Notice on the
Defaulting Party; -

then sub-paragraphs (b) to (d) below shall apply.

{(b) The Repurchase Date for each Transaction hereunder shall be deemed immediately to occur
and, subject to the following provisions, all Cash Margin {Including interest accrued) shall be
Immediately repayable and Equivalent Margin Securities shall be Immediateiy deliverable (and so
that, where thls sub-paragraph applies, performance of the respective obligations of the parties
with respect to the delivery of Securities, the payment of the Repurchase Prices for any Equivalent
Securities and the repayment of any Cash Margin shall be effected only in accordance with the
provisions of sub-paragraph (c) below).

(c) (i} The Default Market Values of the Equivalent Securities and any Equivalent Margin
Securities to be transferred, the amount of any Cash Margin (Including the amount of
interest accrued) to be transferred and the Repurchase Prices to be paid by each party
shall be established by the non-Defaulting Party for all Transactions as at the Repurchase
Date; and

(iif on the basis of the sums so established, an account shall be taken (as at the Repurchase
Date) of what is due from each party to the other under this Agreement (on the basis
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that each party's claim against the other in respect of the transfer to it of Equivalent
Securities or Equivalent Margin Securities under this Agreement equals the Default
Market Value therefor) and the sums due from one party shall be set off against the
sums due from the other and only the balance of the account shall be payable (by the
party having the claim valued at the lower amount pursuant to the foregoing} and such
balance shall be due and payable on the next following Business Day. For the purposes
of this calculation, all sums not denominated in the Base Currency shall be converted
into the Base Currency on the relevant date at the Spot Rate prevaiilng at the relevant
time.

(d) The Defaulting Party shall be liable to the non-Defaulting Party for the amount of all
reasonable legal and other professional expenses incurred by the non-Defaulting Party in
connection with or as a consequence of an Event of Default, together with interest thereon at
LIBOR or, in the case of an expense attributable to a particular Transaction, the Pricing Rate for the
relevant Transaction if that Pricing Rate Is greater than LIBOR.

{e) If Seller fails to deliver Purchased Securities to Buyer on the applicable Purchase Date Buyer

may -
(i) if it has paid the Purchase Price to Seller, require Seller immediately to repay the sum so
paid;
. {liy If Buyer has a Transaction Exposure to Seller in respect of the relevant Transaction,
require Seller from time to time to pay Cash Margin at least equal to such Transaction
Exposure; ‘

(ilij at any time while such failure continues, terminate the Transaction by giving written
notice to Seller. On such termination the obligations of Seller and Buyer with respect to
delivery of Purchased Securities and Equivalent Securities shall terminate and Seller shall
pay to Buyer an amount equal to the excess of the Repurchase Price at the date of
Termination over the Purchase Price.

{f} If Buyer fails to deliver Equivalent Securities to Seller on the applicable Repurchase Date Seller
may -
(i}  if it has paid the Repurchase Price to Buyer, require Buyer immediately to repay the sum
S0 paid;

{I) if Seller has a Transaction Exposure to Buyer in respect of the relevant Transaction,
require Buyer from time to time to pay Cash Margin at least equal to such Transaction
Exposure;

(iii) at any time while such failure continues, by written notice to Buyer declare that that

Transaction {(but only that Transaction) shall be terminated immediately in accordance

. with sub-paragraph (c) above (disregarding for this purpose references in that sub-
paragraph to transfer of Cash Margin and delivery of Equivalent Margin Securities).

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

(h) Neither party may claim any sum by way of consequential loss or damage in the event of a
failure by the other party to perform any of its obligations under this Agreement.

() Each party shall immediately notify the other if an Event of Default, or an event which, upon
the serving of a Default Notice, would be an Event of Defauit, occurs in relation to it.

11. Tax Event
{a) This paragraph shall apply if either party notifies the other that-

(i) any action taken by a taxing authority or brought in a court of competent jurisdiction
{regardless of whether such action is taken or brought with respect to a party to this
Agreement); or

(iiy a change in the fiscal or regulatory regime (including, but not limited to, a change in law
or In the general interpretation of {aw hut excluding any change in any rate of tax)
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has or will, in the notifying party’s reasonable opinion, have a material adverse effect on that party
in the context of a Transaction.

{b) If so requested by the other party, the notifying party will furnish the other with an opinion of
a suitably qualified adviser that an event referred to in sub-paragraph (a){(i) or (ii) above has
occurred and affects the notifying party.

{c) Where this paragraph applies, the party giving the notice referred to in sub-paragraph (a)
may, subject to sub-paragraph (d) below, terminate the Transaction with effect from a date
specified in the notice, not being eariier (unless so agreed by the other party) than 30 days after
the date of the notice, by nominating that date as the Repurchase Date.

(d) If the party receiving the notice referred to in sub-paragraph {a) so elects, it may override that
notice by giving a counter-notice to the other party. If a counter-notice is given, the party which
gives the counter-notice will be deemed to have agreed to indemnify the other party against the
adverse effect referred to In sub-paragraph (a) so far as relates to the relevant Transaction and the
original Repurchase Date will continue to apply.

(e} Where a Transaction is terminated as described in this paragraph, the party which has given
the nofice to terminate shall indemnify the other party against any reasonable legal and other
professional expenses incurred by the other party by reason of the termination, but the other party
may not claim any sum by way of consequential loss or damage in respect of a termination in
accordance with this paragraph.

() This paragraph is without prejudice to paragraph 6(b) (obligation to pay additional amounts if
withholding or deduction required); but an obligation to pay such additional amounts may, where
appropriate, be a clrcumstance which causes this paragraph to apply.

12. Interest

To the extent permitted by applicable law, if any sum of money payable hereunder or under any
Transaction is not paid when due, interest shall accrue on such unpaid sum as a separate debt at
the greater of the Pricing Rate for the Transaction to which such sum relates (where such sum is
referable to a Transaction) and LIBOR on a 360 day basis or 365 day basis in accordance with the
applicable ISMA convention, for the actual number of days during the period from and including
the date on which payment was due to, but excluding, the date of payment.

13. Single Agreement

Each party acknowledges that, and has entered into this Agreement and will enter into each
Transaction hereunder in consideration of and in rellance upon the fact that, all Transactions
hereunder constitute a single business and contractual relationship and are made in consideration
of each other. Accordingly, each party agrees (i} to perform ail of its obligations in respect of each
Transaction hereunder, and that a default in the performance of any such obligations shail
constitute a default by it in respect of all Transactions hereunder, and (ii) that payments, deliveries
and other transfers made by either of them in respect of any Transaction shall be deemed to have
been made in consideration of payments, deliveries and other transfers in respect of any other
Transactions hereunder.

14. Notices and Other Communications
(a) Any notice or other communication to he given under this Agreement-

{iy shall be in the English language and, except where expressly otherwise provided In this
Agreement, shall be in writing;

(ii) may be given in any manner described in sub-paragraph (b) below;

{iii) shall be sent to the party to whom it is to be given at the address or number, or in
accordance with the electronic messaging details, set out In Annex V.

{(b) Any such notice or other communlication shall be effective-

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

{iii) if sent by facsimile transmission, at the time when the 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), at the time when that malil is delivered or its delivery is attempted;

{v) If sent by electronic messaging system, at the time that electronic message is received;

except that any notice or communication which is received, or delivery of which is attempted, after
close of business on the date of receipt or attempted delivery or on a day which is not a day on
which commercial banks are open for business in the place where that notice or other
communication is to be given shall be treated as given at the opening of business on the next
following day which is such a day.

{c) 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.

15. Entire Agreement; Severability

This Agreement shall supersede any existing agreements between the parties containing general
terms and conditions for Transactlons. Each provision and agreement herein shall be treated as
separate from any other provision or agreement herein and shall be enforceable notwithstanding
the unenforceability of any such other provision or agreement.

16. Non-assignability; Termination

(a) Subject to sub-paragraph (b) below, the rights and obligations of the parties under this
Agreement and under any Transaction shall not be assigned, charged or otherwise dealt with by
either party without the prior written consent of the other party. Subject to the foregoing, this
Agreement and any Transactions shall be binding upon and shall inure to the benefit of the parties
and their respectlve successors and assigns,

{b) Sub-paragraph (a) above shall not preclude a party from assigning, charging, or othérwise
dealing with all or any part of its interest in any sum payable to it under paragraph 10(c} or {d)
above.

{c) Either party may terminate this Agreement by giving written notice to the other, except that
this Agreement shall, notwithstanding such notice, remain applicable to any Transactions then
outstanding.

(d) All remedies hereunder shall survive Termination in respect of the relevant Transaction and
termination of this Agreement.

17. Governing Law

This Agreement shall be governed by and construed in accordance with the laws of England. Buyer
and Seller hereby irrevocably submit for all purposes of or in connection with this Agreement and
each Transaction to the jurisdiction of the Courts of England.

Party A hereby appoints the person identified in Annex VI hereto as its agent to receive on its
behalf service of process in such courts. If such agent ceases to be its agent, Party A shall promptly
appoint, and notify Party B of the identity of, a new agent in England.

Party B hereby appoints the person identified in Annex VIl hereto as its agent to receive on its
behalf service of process in such courts. If such agent ceases to be its agent, Party B shall promptly
appoint, and notify Party A of the identity of, a new agent In England.

Nothing in this paragraph shall limit the right of any party to take proceedings in the courts of any
other country of competent jurisdiction.

18. No Waivers, etc.

No express or implied waiver of any Event of Default by either party shall constitute a waiver of any
other Event of Default and no exercise of any remedy hereunder by any party shall constitute a
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walver of its right to exercise any other remedy hereunder. No modification or walver of any
provision of this Agreement and no consent by any party to a departure herefrom shail be effective
unless and until such modification, waiver or consent shall be in writing and duly executed by both
of the parties hereto. Without limitation on any of the foregoing, the failure to give a notice
pursuant to sub-paragraph 4(a) hereof will not constitute a waiver of any right to do so at a later
date.

19. Waiver of Immunity -

Each party hereto hereby waives, to the fullest extent permitted by applicable law, all immunity
{whether on the basis of sovereignty or otherwise) from jurisdiction, attachment (both before and
after judgment) and execution to which it might otherwise be entitled in any action or proceeding
in the Courts of England or of ‘any other country or jurisdiction, relating in any way to_this
Agreement or any Transaction,.and agrees that it will not raise, claim or cause to be pleaded any
such immunity at or in respect of any such action or proeceeding.

20. Recording ,
The parties agree that each may electronically record all telephone conversations between them.

[Name of Party] [Name of Party]
BY By

Title : Title

Date Date
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ANNEX |

Supplemental Terms or Conditions

Paragraph references are to paragraphs in the Agreement.

1.

[}
[(b)

(c)
(d)
[(e)

(f)

{g)
th)
(i)

(i)

The following elections shall apply:

paragraph 1. Buy/Sell Back Transactions may be effected under this Agreement, and
accordingly Annex ill will apply.]*

paragraph 1. Agency Transactfions may be effected under this Agreement, and
accordingly Annex IV will apply.]* '

paragraph 2(c¢). The Base Currency shall be.

paragraph 2(l). [list Buyer's and Seller's Designated Offices]

paragraph 2(s). For the avoidance of doubt, if Securities in any Transaction include
ltalian government bonds, the Income in respect of such Italian government bonds shall
exclude any amount deducted for or oh account of tax at source and any tax credits or
refunds in respect of Distributions (if any) on such Italian government bonds.]*

paragraph 2(y). The pricing source for calculation of Market Value shail be:

paragraph 2(kk). Spot Rate to be:
paragraph 3(b). [Seller/Buyer/both Seller and Buyer]® to deliver Confirmation,

paragraph 4(f). interest rate on Cash Marginto be [ 1% for—____ currency
: [ 1% for currency

Interest to be payable [payment intervals and dates]
paragraph 4(g}). Delivery period for margin calls to be:

The folfowing Supplemental Terms and Conditions shall apply

"Delete as appropriate.
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ANNEX Il
Form of Confirmation

Ta:

From:

Date:

Subject: [Repurchase] [Buy/Sell)* Transaction
{Reference Number: . )

Dear Sirs,

The purpose of this [letter]/[facsimile)/[telex] is to set forth the terms and conditions of the above
repurchase transaction entered into between us on the Contract Date referred to below.

This confirtnation supplements and forms part of, and is subject to, the Global Master Repurchase
Agreement as entered into between us as of [| as the same may be amended from time to time
(the Agreement). All provisions contained in the Agreement govern this confirmation except as
expressly modified below. Words and phrases defined in the Agreement and used In this
confirmation shail have the same meaning herein as in the Agreement.

1. Contract Date:

2. Purchased Securities [state type[s] and nominal value[s]]:

3. CUSIP, CINS or other identifying number[s]:

4. Buyer:

5. Seller;

6. Purchase Date:

7. Purchase Price:

8. Contractual Currency:

[9. Repurchase Date]:*

[10. Terminable on demand]*

11. Pricing Rate:

[12.  Sell Back Price:]

13. Buyer's Bank Accouht[s] Details:

14. Sellers Bank Accountfs] Details:

[15. The Transaction is an Agency Transaction. [Name of Agent] is acting as agent for [name or
identifier of Principal]]*

[ 16. Additlonal Terms]:

Yours faithfully,

*Delete as appropriate.
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ANNEX I
Buy/Sell Back Transactions

1. In the event of any conflict between the terms of this Annex lil and any other term of the
Agreement, the terrns in this Annex shall prevail.

2. Each Transaction shall be identified at the time it is entered into and in the Confirmation
relating to it as either a Repurchase Transaction or a Buy/Sell Back Transaction.

3. In the case of a BuyiSell Back Transaction the Conflrmation delivered in accordance with
paragraph 3 of the Agreement may consist of a single document in respect of both of the
transactions which together form the Buy/Sell Back Transaction or separate Confirmations may be
delivered in respect of each such transaction. Such Confirmations may be in the form of Annex Hl to
the Agreement except that, subject to paragraph § below, such Confirmmations shall not include the
item specified in paragraph 10 of Annex I.

4, The following definitions shail apply to Buy/Sell Back Transactions:

(). “Accrued Interest’;, with respect to any Purchased Securities subject to a Buy/Sell Back
Transaction, unpaid Income that has accrued during the period from (and including) the
Issue date or the last Income Payment Date (whichever is the later) in respect of such
Purchased Securities to (but excluding) the date of calculation. For these purposes
unpaid Income shall be deemed to accrue on a daily basis from (and including) the issue
date or the last Income Payment Date {as the case may be} to {(but excluding) the next
Income Payment Date or the maturity date (whichever is the earlier);

{ii) "Sell Back Differential”, with respect to any Buy/Sell Back Transaction as of any date, the
aggregate amount obtained by daily application of the Pricing Rate for such Buy/Sell
Back Transaction (on a 360 day basis or 365 day basis in accordance with the applicable
ISMA convention, unless otherwise agreed between the partles for the Transaction) to
the sum of {a) the Purchase Price and (b} Accrued Interest paid on the Purchase Date for
such Transaction for the actual number of days during the period commencing on (and
including) the Purchase Date for such Buy/Sell Back Transaction and ending on (but
excluding) the date of calculation;

(i) "Sell Back Price", with respect to any Buy/Sell Back Transaction, means:

(x) in relation to the date originally specified by the parties as the Repurchase Date
pursuant to paragraph 3{b}(ili) of the Agreement, the price agreed by the Parties in
relation to that Buy/Sell Back Transaction, and

(y) in any other case (including for the purposes of the application of paragraph 4
(margin maintenance) or paragraph 10 (Events of Default)) of the Agreement, the
product of the formula (P + Al + D) - (IR + C}, where -

P= the Purchase Price

Al= the amount, equal to Accrued interest at the Purchase Date, paid
under paragraph 8 of this Annex

D= the Sell Back Differential

IR= the amount of any Income in respect of the Purchased Securities
payable by the issuer on or, in the case of registered Securities, by
reference to, any date falling between the Purchase Date and the
Repurchase Date

C= the aggregate amount obtained by daily application of the Pricing
Rate for such Buy/Sell Back Transaction to any such Income from
(and Including) the date of payment by the issuer to (but excluding)
the date of calculation

5. When entering into a Buy/Sell Back Transaction the parties shall also agree the Sell Back Price
and the Pricing Rate to apply in relation to that Transaction on the scheduled Repurchase Date.
The parties shall record the Pricing Rate in at least one Confirmation applcable to that Buy/Sell
Back Transaction.
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6. Buy/Sell Back Transactions shall not be terminable on demand.

7. In the case of a Buy/Sell Back Transaction, the Purchase Price shall be quoted exclusive of
Accrued Interest to the Purchase Date on the Purchased Securities and the Sell Back Price shall be
fuoted exclusive of Accrued Interest.

B. For the purposes of paragraph 3(c) of the Agreement, in the case of a Buy/Sell Back
Transaction, the Purchased Securities shall be transferred to Buyer or its agent against the payment
of the Purchase Price plus an amount equal to Accrued Interest to the Purchase Date on such
Purchased Securities.

9. In the case of a Buy/Sell Back Transaction, paragraph 3(f) of the Agreement shall not apply.
Termination of such a Transaction will be effected on the Repurchase Date by transfer to Seller or
its agent of Equivalent Securities against the payment by Seller of (i) in a case where the
Repurchase Date is the date originally scheduled by the parties pursuant to paragraph 3(b)(iii) of
the Agreement, the Sell Back Price referred to in paragraph 4{iii}{x) of this Annex plus an amount
equal to Accrued Interest to the Repurchase Date; and (ii) in any other case, the Sell Back Price
referred to in paragraph 4{iii){y) of this Annex.

10. It the parties agree that a Buy/Sell Back Transaction is to be repriced in accordance with
paragraph 4{i) of the Agreement, they shall at the time of such repricing agree the Purchase Price,
the Sell Back Price and the Pricing Rate applicable to the Repriced Transaction.

11. Paragraph 5 of the Agreement (relating to Income payments) shall not apply to Buy/Sell Back
Transactions.

12. References to “Repurchase Price” throughout the Agreement shall be construed as references
to “Repurchase Price or the Sell Back Price, as the case may be”.

13. In Paragraph 10(c)(i) of the Agreement {(relating to Events of Default), the reference to the
“Repurchase Prices” shall be construed as a reference to “Repurchase Prices and Sell Back Prices”.
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ANNEX IV
Transactions entered into as agent

1. Subject to the following provisions of this Annex, either party may enter into Transactions as
agent for a third person (a “Principal™), whether as custodian or investment manager or otherwise
{a Transaction so entered into being an “Agency Transaction”). In this Annex the party entering
into an Agency Transaction as agent is referred to as the “Agent”and the other party is referred to
as the “other party”.

2. A party may enter into an Agency Transaction if, but only if-

(a) it specifies that Transaction as an Agency Transaction at the time when it enters into it and in
the Confirmation;

(b} it enters into that Transaction on behaif of a single Principal whose identity is disclosed to the
other party (whether by name or by reference to a code or identifier which the parties have agreed
will be used to refer to a specified Principal) at the time when it enters into the Transaction; and

(c) it has at the time when the Transaction is entered into actual authority to enter into the
Transaction on behalf of that Principal and to perform on behalf of that Principal all of that
Principal’s obligations under the Agreement.

3. A transaction shall not be entered Into under the Agreement and this Annex if both parties
specify that they propose to enter into that transaction as an agent.

4. Each party undertakes that, if it enters as agent into an Agency Transaction, forthwith upon
becoming aware-

(a} of any event which constitutes an Act of insolvency with respect to the reievant Principal; or

(b) of any breach of any of the warranties given in paragraph 8 below or of any event or
circumstance which has the result that any such warranty would be untrue if repeated by reference
to the current facts;

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

§. (a) Each Agency Transaction shall be a transaction between the relevant Principal and the
other party and no person other than the relevant Principal and the other party shall be a party to
or have any rights or obligations under an Agency Transaction. Without limiting the foregoing, the
Agent shall not be liable as principal for the performance of an Agency Transaction, but this is
without prejudice to any liabllity of the Agent under any other provision of this Annex,

(b) Al the provisions of the Agreement shall apply separately as between the other party and
each Principal for whom the Agent has entered into an Agency Transaction or Agency Transactions
as if each such Principal were a party to a separate agreement with the other party in all respects
identical with the Agreement as supplemented by the provisions of this Annex other than this
paragraph, but with the following additions and modifications-

()  if there occurs in relation to the Agent an Event of Default or an event which would
constitute an Event of Default if the other party served a Default Notice or other written
notice under any sub-paragraph of paragraph 10 of the Agreement, the other party
shall be entitied by glving written notice to the Principal (which notice shall be validly
given if given to the Agent in accordance with paragraph 14 of the Agreement) to
declare that by reason of that event an Event of Default is to be treated as occurring in
relation to the Princlpal. If the other party gives such a notice then an Event of Default
shall be treated as occurring in relation to the Principal at the time when the notice is
deemed to be given in accordance with paragraph 14 of the Agreement;

{(ii) if the Principal is neither incorporated nor has established a place of business in Great
Britain, the Principal shall for the purposes of paragraph 17 of the Agreement as so
applicable be deemed to have appointed as its agent to receive on its behalf service of
process in the Courts of England the Agent, or if the Agent is neither incorporated nor
has established a place of business in the United Kingdom, the person appointed by the
Agent under paragraph 17 of the Agreement, or such other person as the Principal may
from time to time specify in a written notice given to the other party.
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{c) The Agent shall do all such things and provide the other party with all such information as may
be necessary to identify any Transaction Exposure which may arise in respect of any Principal.

{d) The foregoing provisions do not affect the operation of the Agreement as between the other
party and the Agent in respect of any Transactions into which the Agent may enter on its own
account as a principal.

6. Paragraph 9(b) of the Agreement shall be deleted and replaced by the foliowing-

“(b) it wlil engage in this Agreement and the Transactions contemplated hereunder as
principal or, subject to and in accordance with of Annex IV, as agent and the conditions

referred to in Annex IV will be fulfilled in respect of each Transaction into which it enters -

‘as an agent;”.

7. At the beginning of the last sentence of paragraph 9 of the Agreement there shall be added
the words “Subject to Annex IV,".

8. Each party warrants to the other that it will, on every occasion on which it enters or purports to
enter into a transaction as an Agency Transaction, be duly authorised to enter into that transaction
on behalf of the person whom it specifies as the Principal in respect of that transaction and to
perform on behalf of that person all the obligations of that person under the Agreement.
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ANNEX V
Names, Addresses and other details for Communication Between Parties

1. Part A

2. ParyB
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ANNEX VI

Name and Address of Party A's Agent for Service of process
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ANNEX VIi

Name and Address of Patty B's Agent for Service of Process
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AGREEMENT

BETWEEN:
("Party A") a company incorporated under the laws of
of acting through a Designated Office; and
("Party B") a company incorporated under the laws of
of acting through a Designated Office.
I. APPLICABILITY
1.1 From time to time the parties may enter into transactions in which one party ("Lender")

12

1.3

will transfer to the other ("Borrower”) securitics and financial instruments
("Securities”") against the transfer of Collateral (as defined in paragraph 2) with a
simultaneous agreement by Borrower to transfer to Lender Securities equivalent to such
Securities on a fixed date or on demand against the transfer to Borrower by Lender of
assets equivalent to such Collateral.

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

Either party may perform its obligations under this Agreement either directly or through’

a Nominee.

INTERPRETATION

In this Agreement:-
"Act of Insolvency” means in relation to either Party

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

meanings:-

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

{0 in the case of a call on partly paid securities, securities equivalent to the relevant

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

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

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

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

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

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

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

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

"Market Value" ineans:

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

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

London-1/235570/09 3 10713/NEW

005



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

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

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

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

(provided that the price of Securities, Equivalent Securities, Collateral or
Equivalent Collateral that are suspended shali (for the purposes of paragraph 3)
be nil unless the Parties otherwise agree and (for all other purposes) shall be the
price of such Securities, Equivalent Securities, Collateral or Equivalent
Collateral, as the case may be, as of Close of Business on the dealing day in the
relevant market last preceding the date of suspension or a commercially
reasonable price agreed between the Parties;

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

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

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

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

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

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

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

22  Headings

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

23 Market terminology
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2.5

26

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

Currency conversions

For the purposes of determining any prices, sums or values (including Market Value,
Required Collateral Value, Relevant Value, Bid Value and Offer Value for the purposes
of paragraphs 5 and 10 of this Agreement) prices, sums or values stated in currencies

~ other than the Base Currency shall be converted into the Base Currency at the latest

available spot rate of exchange quoted by a bank selected by Lender {or if an Event of
Default has occurred in relation to Lender, by Borrower) in the London interbank market
for the purchase of the Base Currency with the currency concerned on the day on which
the calculation is to be made or, if that day is not a Business Day the spot rate of
exchange quoted at Close of Business on the immediately preceding Business Day.

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

Modifications etc to legislation

Any reference in this Agreement to an act, regulation or other legislation shall include a

reference to any statutory modification or re-enactment thereof for the time being in

force.

LOANS OF SECURITIES

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

DELIVERY

Delivery of Securities on commencement of Loan
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4.4

Lender shall procure the delivery of Securitics to Borrower or deliver such Securities in
accordance with this Agreement and the terms of the relevant Loan. Such Securities
shall be deemed to have been delivered by Lender to Borrower on delivery to Borrower
or as it shall direct of the relevant instruments of transfer, or in the case of Securities held

by an agent or within a clearing or settlement system on the effective instructions to such

agent or the operator of such system which result in such Securities being held by the
operator of the clearing system for the account of the Borrower or as it shall direct, or by
such other means as may be agreed.

Requirements to effect delivery

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

(a) any Securities borrowed pursuant to paragraph 3;

(k) any Equivalent 5ecurities redelivered pursuant to paragraph 8;

(c) any Collateral delivered pursuant to paragraph 5;

(d) any Equivalent Collateral redelivered pursuvant to paragraphs 5 or §;

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

Deliveries to be simultanecus unless otherwise agreed

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

Deliveries of Income

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

COLLATERAL

Delivery of Collateral on commencement of Loan

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

Deliveries through payment systems generating automatic payments

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

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

(i) the party receiving such substituted Collateral or Equivalent Collateral, or if no
obligation to deliver other Collateral or redeliver Equivalent Collateral existed
immediately prior to the transfer of Securities, Equivalent Securities, Collateral or
Equivalent Collateral, the party receiving the deemed transfer of Collateral or
redelivery of Equivalent Collateral, as the case may be, shall cause to be made to
the other party for value the same day either, where such transfer is a payment, an
irrevocable payment in the amount of such transfer or, where such transfer is a
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34

3.3

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

Substitations of Collateral

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

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

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

(i)  the aggregate Market Value of the Collateral delivered to or deposited with Lender
(excluding any Equivalent Collateral repaid or redelivered under Paragraphs 5.4(1i)
or 5.5(ii) (as the case may be)) ("Posted Collateral") in respect of all Loans
outstanding under this Agreement shall equal the aggregate of the Market Value of
the Loaned Securitiecs and the applicable Margin (the "Required Collateral
Value") in respect of such Loans;

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

(i) if at any time on any Business Day the aggregate Market Value of the Posted

. Collateral in respect of all Loans outstanding under this Agreement falls below the

aggregate of Required Collateral Values in respect of all such Loans, Borrower

shall (on demand) provide such further Collateral to Lender as will eliminate the
defictency.

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

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

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

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

3.7

58

5.9

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

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

Requirements to redeliver excess Collateral

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

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

Timing of repayments of excess Collateral or deliveries of further Collateral

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

Substitutions and extensions of Letters of Credit

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

London-1/235570/09 g W713/NEW

o011



6.
6.1

6.2

6.3

6.4

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

DISTRIBUTIONS AND CORPORATE ACTIONS

Manufactared Payments

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

Income in the form of Securities

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

Exercise of voting rights

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

Corporate actions

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

RATES APPLICABLE TO LOANED SECURITIES AND CASH COLLATERAL

Rates in respect of Loaned Securities

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

Rates in respect of Cash Collateral

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

Payment of rates

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

REDELIVERY OF EQUIVALENT SECURITIES

| Delivery of Equivalent Securities on termination of a Loan

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

83

8.4

8.5

8.6

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

Lender's right to terminate a Loan

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

Borrower's right to terminate a Loan

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

Redelivery of Equivalent Collateral on termination of a Loan

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

Redelivery of Letters of Credit

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

Redelivery obligations te be reciprocal

Neither Party shall be obliged to make delivery (or make a payment as the case may be)
to the other unless it is satisfied that the other Party will make such delivery (or make an

appropriate payment as the case may be) to it. 1f it is not so satisfied (whether because -

an Event of Default has occurred in respect of the other Party or otherwise} it shall notify
the other party and unless that other Party has made arrangements which are sufficient to
assure full delivery (or the appropriate payment as the case may be} to the notifying
Party, the notifying Party shall (prdvided it is itself in a position, and willing, to perform

London-1/235570/09 12 10713/NEW

014



its own obligations) be entitled to withhold delivery (or payment, as the case may be) to
the other Party.

9. FAILURE TO REDELIVER

2.1 Borrower's failure to redeliver Equivalent Securities

M

(i)

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

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

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

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

(¢) 1in the event that the Market Value of the Posted Collateral set-off is less
than the Market Value of the Equivalent Securities concerned Borrower
shall account to Lender for the shortfall; and

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

92  Lender's failure to Redeliver Equivalent Collateral

(i)

(i)

London-1/235570/09

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

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

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

(b) the Parties delivery and payment obligations in relation to such assets
which are set-off shall terminate;
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2.3

94

10.
10.1

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

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

Failure by either Party to redeliver

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

Exercise of buy-in on failure to redeliver

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

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

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

"Bid Value" subject to paragraph 10.5 means:-

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

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

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

"Offer Price" in relation to Equivalent Securities or Equivalent Collateral means the

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

"Offer Value" subject to paragraph 10.5 means:-

(a)

(b)

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

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

102 Termination of delivery obligations upon Event of Default

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

()

London-1/235570/09

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

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

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

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

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

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

(i) of any securities to be delivered to the Defaulting Parly shall, subject to
paragraph 10.5 below, equal the Bid Value of such securities.

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

10.5  Where the Non-Defaulting Party has following the occurrence of an Event of Default but
prior to the close of business on the fifth Business Day following the Termination Date
purchased securities forming part of the same issue and being of an-identical type and
description to those to be delivered by the Defaulting Party or sold securities forming
part of the same issue and being of an identical type and description to those to be
delivered by him to the Defaulting Party, the cost of such purchase or the proceeds of
such sale, as the case may be, (taking into account al! reasonable costs, fees and expenses
that would be incurred in connection therewith) shall (together with any amounts owing
pursuant to paragraph 6.1) be treated as the Offer Value or Bid Value, as the case may
be, of the amount of securities to be delivered which is equivalent to the amount of the
securities so bought or sold, as the case may be, for the purposes of this paragraph 10, so
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that where the amount of securities to be delivered is more than the amount so bought or
sold as the case may be, the Offer Value or Bid Value as the case may be, of the balance
shall be valued in accordance with paragraph 10.4.

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

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

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

11, TRANSFER TAXES

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

12. LENDER'S WARRANTIES

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

(a) itis duly authorised and empowered to perform its duties and obligations under this
Agreement;

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

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

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

14,
14.1

BORROWER'S WARRANTIES

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

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

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

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

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

EVENTS OF DEFAULT

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

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

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

(iv) Borrower failing to comply with its obligations to.deliver Equivalent Securities in
accordance with paragraph 8;

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

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

(viiy Lender or Borrower adinitting to the other that it is unable to, or it intends not to,
perform any of its obligations under this Agreement and/or in respect of any Loan;
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(viiiy Lender (if applicable) or Borrower being declared in default or being suspended or
expelled from membership of or participation in, any securities exchange or
association or suspended or prohibited from dealing in securities by any regulatory
authority;

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

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

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

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

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

135, INTEREST ON OUTSTANDING PAYMENTS

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

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

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

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

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

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

163  Notification by Lender of certain events affecting the principal

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

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

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

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

16.4 Status of agency transaction

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

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

PROVIDED THAT

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

17.

18.

19.

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

Party.

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

Warranty of authority by Lender acting as agent

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

TERMINATION OF THIS AGREEMENT

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

SINGLE AGREEMENT

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

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

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

SEVERANCE

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

21.
21.1

212

22,

23.

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

SPECIFIC PERFORMANCE

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

NOTICES

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

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

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

(iv}  if sent by certified or registered mail (airmail, if overseas) or the equivalent {return
receipt requested), on the date that mail is delivered or its delivery is attempted; or

(v} if sent by electronic messaging system, on the date that electronic message is
received,

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

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

ASSIGNMENT

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

NON-WAIVER

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

24.2

243

244

25.

26,

27.

28.
28.1

28.2

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

GOVERNING LAW AND JURISDIC'TION

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

The courts of England have exclusive jurisdiction to hear and decide any suit, action or

- proceedings, and to settle any disputes, which may arise out of or in connection with this

Agreement {respectively, "Proceedings” and "Dispntes"’) and, for these purposes, each
party irrevocably submits to the jurisdiction of the courts of England.

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

Each of Party A and Party B hereby respectively appoints the person identified in
paragraph 5 of the Schedule pertaining to the relevant Party as its agent to receive on its
behalf service of process in the courts of England. 1f such an agent ceases to be an agent
of Party A or party B, as the case may be, the relevant Party shall promptly appoint, and
notify the other Party of the identity of its new agent in England.

TIME

Time shall be of the essence of the Agreement.

RECORDING

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

WAIVER OF IMMUNITY

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

MISCELLANEOUS

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

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

284

28.5

286

28.7

28.8

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

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

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

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

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

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

SIGNED BY

DULY AUTHORISED FOR AND
ON BEHALF OF

SIGNED BY

DULY AUTHORISED FOR AND
ON BEHALF OF
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1.1

12

1.4

(A)

SCHEDULE

Collateral

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

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

Security/Financial Mark "X" if acceptable Margin
Instrument/Deposit of form of Collateral
C , (%)
urrency

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

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

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

Base Currency

The Base Currency applicable to this Agreement is

Places of Business

(See definition of Business Day.)

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

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

6.

Address:

Attention:

Facsimile No:

Telephone No:

Electronic Messaging System Details:

Designated office of Party B:

Address for notices or communications to Party B:

Address:
Attention:
Facsimile No:
Telephone No:
Electronic Messaging System Details:
(A) Apent of Party A for Service of Process
Name:
Address:
(B) Agent of Party B for Service of Process
Name:
Address:
Agency
- Paragraph 16 may apply to Party A*
- Paragraph 16 may apply to Party B*
Party Preparing this Agreement
Party A*
Party B*
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This INTERNATIONAL PRIME BROKERAGE AGREEMENT (this “Agreement”)
is made on [ ' 12008

BETWEEN

(1) LEHMAN BROTHERS INTERNATIONAL (EUROPE) of 25 Bank Street,
Canary Wharf, London, E14 SLE, United Kingdom, a company incorporated under

the laws of England and Wales (the “Prime Broker”) for itself and as agent and

trustee for and on behalf of the Lehman Companies (as defined in Schedule 3); and

(2 [fund or trustee of fund (the "Fund)) of [ 1, a [insert type of entity]
incorporated under the laws of [insert country of mco.vporanon] (the
“Counterparty”™y, and

(3) (investment manager or custodian] of [ “} a [insert rype of entity] incorporated
under the laws of [insert country of incorporation] (the “Agenf”)] : }

WHEREAS

(A)  The Counterparty wishes to appomt the Prime Broker as its prime broker on the

terms of this Agreement

(B) [The Counterparty wishes to appoint the Agent, who acts as its [invesiment
manager/custodian] and as its agent for the purposes of this Agreement as set out in

Clause 18 hereof.}
(C)  Pursuant to the accounting conventions of the Prime Broker:

(a) the receipt of securities delivered to the Prime Broker shall be recorded as a
“debit” to the Counterparty’s Secmhg_s{ﬁpcount and a transfer or advance of

securities made to i€ Counterparty by the Prime Broker shall bc recorded as
a “credit” to the Counterparty’s Securities Account;

(b)  the payment, transfer or advance of cash to the Counterparty or to its order

' shall be recorded as a “debit” to the Counterparty’s Cash, Account and the
receipt of cash by the Prime Broker shall be Tecorded as a “credit” to the

Counterparty’s Cash Account.

IT IS AGREED AS FOLLOWS:

1. DEFINITIONS AND CONSTRUCTION

1.1 In this Agreement, capitalised terms not otherwise specifically defined shall have -

the meanings given to them in Schedule 3.
1.2 In this Agreement. unless the comtext otherwise requires -
fa)  References to the singular shall include the plural and vice versa;

(b) A reference to a “Clanse” is to the relevant clause in the main body of this
Agreement and, uniess otherwise stated, a reference to a “Paragraph” is to
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the paragraph of that number in the Schedule to this Agreement in which the
reference appears.
2. SCOPE OF AGREEMENT

2.1  This Agreement applies to all acquisitions and disposals of securities, and the
provision of any advances of cash and securities in respect thereof, in the form of a

Principal Transaction, & Third Party Transaction, a Collateral Contract or a Novated Third

Party Contract (each, a “Transaction” and together the " Transactions”).

2.2 All Transactions and anciIIary arrangements contcmplated by this fgg\eement are
.all setflement

requests acknowledgements Instructlons term sheefs conﬁrmauons and all other
ansaction contemplated by this Agreément

form aismgle agmeme at between The D2 rijess Except to the extent that any g;!_]er document
or notice 1s expressly referre i i inclading, without li

'Customer Agreements) the terms of this Agreement constituie_the entire ﬁmnt
i i gen

between the parties as to its subject matler and, to the extent of any inconsistency b
the terms of this "Agreement and any such other document or notice, the terms of this

Agreement will prevail.

23 The Prime Broker’s rights under this Agreement are cumulative and are in addition
lo its rights under general law, Any failure to exercise or any delay in exercising any such
rights will not operate as a wajver or variation of those rights and any defective or partial
exercise of any such rights will not preclude any further exercise of those rights.

2.4 The Prime Broker is authorised and regulated by the FSA and is subject to its
Rules. Affiliates of the Prime Broker may not be authorised by the FSA and certain
services provided overseas pursuant to this Agreement may not be regulated by the Rules.

2.5 The performance by the Prime Broker of its obligations under this Agreement shall
be subject 1o applicable laws and regulations, including the Rules or other apphicable rules
of any regulator or exchange including, without limitation, those applicable 1o the Prime
Broker or the Counterparty and the Prime Broker may take or refrain from taking such
course of action as it may deem necessary in order to ensure compliance with such laws,
regulations or rules, notwithstanding any term of this Agreement and no such acfién shall
constitute a breach of this Agreement. However, notwithstanding that, as between tie
Prime Broker or its Affiliates and its regulators, the Prime Broker and its Affiliates may be
regulated by the Rules or equivalent regulations in the relevant jurisdiction, such Rules or

regulations shall not be incorporated into this Agreement.

26 The Counterparty confirms its acceptance of and agreement to be bound by the
provisions of the Schedules to this Agreement,

3. TRANSACTIONS, PAYMENTS AND DELIVERIES

31 Wherever the Counterparty wishes the Primme Broker to enter into a Transaction, or
the Counterparty requests the Prime Broker o settle a Transaction on the Counterparty’s
behalf, or to make or receive any other delivery or payments to, from or on behalf of the
Counterparty, it shall issue a Principal Transaction Request or a Third Party Transaction
Request, as applieable, to the Prime Broker, in the manner specified in Schedule 1.
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3.2 ._The Counterparty agrees and accepts that the Prime Broker or its Affiliates may act

as agem for the Counterparty in settling Transactions or delivering securities and making
“payrtilents and such parties are authorised to do so.

3.3 The Counterparty shall be responsible for complying with all exchange notification

requirements.

34 The Prime Broker shall not bé obliged to make any pavments and or deliveries to a

third party, except as contemplated by this Agreement.

4. PrROVISION oF FINANCE

4.1 The Prime Broker may in its absolute discretion -
(a) lend money to the Counterparty:

(b}  as a result of the Counterparty’s sales or purchases of securities pursuant {o

Transactions advance securities to the Counterparty;

(c) discharge any obligation of the Counterparty to pay money or deliver
securities under or in comnection with a Transaction or pursuant to this
Agreement and the Counterparty irrevocably authorises it to do so. Except
to the extent that cash of the relevant currency is for the time being credited
to the Counterparty’s Cash Accounts or, as the case may be, securities of the
description and amount in question are for the time being debited to the
Counterparty’s Securities Accounts and in either. case available for the
purpose, any such discharge shall be treated as a Loan or, as the case may
be, an advance by the Prime Broker to the Counterparty of the securities so

delrvered.

4.2 Where the Prime Broker agrees to advance to the Counterparty securities which are
Hong Kong securities, the Prime Broker will advance_sugh secuntles by lending the
securiites to the Counterpartv upder the Stock Lending Agreement:
shall not be required to issue a BOHOWS_E (as_defined in the Stock Lending

Agreement) in respect of such loan.

4.3 Where the Prime Broker agrees to loan to the Counterparty securities which are
South African listed securities (as defined in Section | of the Stock Exchange Control Act.

1985 (Act No. 1 of 1985) the Counterparty warrants that:

(a) the entering into of such Transactions under this Agreement is and will not
be for the purposes of aveiding any tax liability under South African law.

nor for the purposes of keeping a position open for more than 12 months;

(b) on-delivery of the South African listed securities will be effected within 10
Business Davs of the date of the transfer of the South African listed

securities by the Prime Broker to the Counterparty:

(c)
12 months as from ihe delivery of the South African [isted securities by the

Prime Broker to the Counterparty in respect of each Transaction: and
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(d)  The Prime Broker will be compensated for any distributions in respect of the
South African listed securities to which the Prime Broker would have been
entitled to receive had such Tramsactions under this Agreement not been

entered into.

44 The Counterparty will indemnify and hold the Prime Broker harmless in respect of
any uncertificated securities tax which may become payable by the Prime Broker pursuant
to the provisions of the Uncertificated Securities Tax, 1998 of South Aftica in relation to

any Transaction.
4.5 The Counterparty §Qal] on demand by the Prime Broker —
(a) repay any Loan (together with fees and interest thereon);

(b)  deliver securities equivalent to any Advanced Securities (together with fees
and interest on the value thereof) and shall make such payments as are
provided by Clause § with respect to income on such securities. Where the
Advanced Securities are Hong Kong securities, the Counterparty shall
deliver Equivalent Securities to the Prime Broker in accordance with the
Stock Lending Agreement and such delivery shall discharge the

Counterparty’s obligation under this Clause.

4.6  The Counterparty may not use the proceeds of any Loan 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 complete, will have the effect of acquiring control of any such person.
- The Prime Broker shall be entitled to assume {without any enquiry on its part) that the
purpose of any Loan falls within the investment guidelines and requirements of the Fund
and will be used only in connection with the prime brokerage business contemplated by

this Agreement.

4.7  The Counterparty shall not request the Prime Broker to advance any securities or
discharge any oblipation of the Counterparty to deliver securities in accordance with
Clause 4.1 where such request will result in the apgregate Market Value Equivalent of
Advanced Securities in respect of which Equivalent Securities have not been delivered by
the Counterparty to the Primne Broker exceeding any limits notified by the Prime Broker to

the Counterparty from time to time,

5. SECURITIES AND CASH ACCOUNTS

5.1  The Prime Broker shall open and maintain one¢ or more Cash Accounts and

[ TR ——

Securme&Ac.c.ountsto-wbmh -
(@) - in the case of Cash Accounts there shall be -

(i) debited the amount of any Loan and all cash paid or deemed or ireated as
paid by the Prime Broker to or on behalf of the Counterpany, and

(i) credited all-cash paid or deemed or treated as paid to the Prime Broker, by

or oﬁ'bem&?éﬁf(Tncludmg sums received by the Prime’

Broker in settlement of Third Party Transactions); and
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(b)  inthe caseof SM?M‘P_,W{S there shall be -

(i) debited all securities delivered to the Prime Broker by or on behalf of the
Counterparty (incipding securities received by the Prime Broker in
settlement of Third Party Transactions) or delivered or deemed or treated as
delivered by or or-{ behalf of the Counterparty to the Prime Broker; and

(ii)
(mcludmg Hong Kong securities advanced under the Stock Lendmg
Agreement) or delivered or deemed or treated as advanced, by the Prime
Broker to or r,/n behalf of the Counterparty,

gg,ﬁ.gd agree thatany cash held by ug fo ou is recetved by
is subject to the

"will noi be chent

5.2 The parties ackn Al
us as collateral withi full wnershipj under a collateral arrangem
secuffty interest containeq m the Agreement Accordmg[y, such ¢

money purstiant to the Rules (or any successor provisions thereto) and will not be sitbject
073‘)

o't the protections conferred by the Rules. Such cash held by the Prime Broker wil
538If:gated from the money of the Prime Broker or any other counterparty of the
Broket and will be held free and clear of: all tmsts ¢ that the
Broker wiil use such cash in the course of its business and Count

as a general creditor of the Prime Broker in respect of such cash.

w111,

therefore

6. MARGIN REQUIREMENT
6.1 For the purpose of this Agreement, “Net Equify” means the aggregate of -

{a) the sum of -
() the absolute value of all credit balances on the Cash Accouns: #nd
(ii') the Market Value Equivalent of all securities comprised in all debit
balances on the Securities Accounts;
{b) less the sum of -
{i} the absolute value of all debit balances on the Cash Accounts; and
(i1} the Market Value Equivalent of all securities comprised in all credit
balances on the Securities Accounts; and

{(iil) the absolute value of all sums due to the Prime Broker pursuant to this
Agreement (to the extent not debited from the Cash Accounts}).
6.2  The Counterpaﬂv shall ensure that at all times the Net Equity is not less Than the

Margin Requirement.

6.3 If, for the purposes of determining the credit or debit balances on the Cash
Accounts of the Securities Accounts (including for the purposes of calculating the Net
Equity). the relevant cash or securities are denominated in a currency other than the Base
Currency. then the Prime Broker may convert such currencies as are necessary for the

LI 7dad 70 (3282003 TH)

credited all sechnnes advanced by the Prime Broker to_the Counterparty

007




purposes of such determination into the' Base Currency at the Spot Rate prevaifing at such
time.

6.4  If at apy time there is a ’argm Deficit, the Counterparty shall pay or deliver

(whether or not pursuant to a Margin Call) to the Prime Broker such cash or securities

acceptable to the Prime Broker Js will ensure that, following such payment or delivery,

such Margin Deficit will be eliminated.

6.5  When calculating the #alue of any balance on amy account for the purposes of
Clause 6.1, the Prime Broker fnay in its absolute discretion take into account any variation
or potential variation in the fvalue of cash or securities due to the availability, liquidity,
solvency or market volanhtj of such asset or other market variable applicable to that asset.

6.6 In the event of a ,-Margm Call, the Counterparty shall make such payment or
delivery within such period as is notified by the Prime Broker in its absolute discretion
and, if no such period is Specified, not later than close of business on the Business Day

* following that on which the Margin Call is made.

6.7  Any cash paid ﬂi any securities delivered by or on behalf of the Counterpqrty to
the Prime Broker pursudnt to a Margin Call or otherwise under Clause 6.4 shall (m the
. case of cash) be credited to the Cash Accounts and (in the case of securities) be debited to

the Securities Accounts. [

6.8  The Prime Brokrier may from time to time specify general principles, criteria and
margin rates which it mtends to adopt in connection with its calculation of the Margin
Requirement applicable ito any Transactions and positions. Such specified information
may be notified by the Prime Broker 1o the Counterparty in such manner as the Prime
Broker considers appropr!ate including, without fimitation, by means of any Terms.

i
6.9  If at any time the| Counterparty is required to provide margin or collateral 1o the

Prime Broker under a Customer Agreement which may be a title transfer agreement, to the
extent that there is 2 Margin-Excess, the Counterparty authorises. and requests the Prime

Broker to-transfer from the appropriate Cash Account or Securities_ Account cash or
securities with a Market Value Equivalent suffic cient to fulfil that requirement or otherwise
to designate in its books and records an amount sufficient to fulfil that requirement.

4

7. PAYMENT AND DELIVERY

7.1 Subject to Clause 7.2 -

(8)  upon reasonabie reguest, the Prime Broker shall repay the Counterparty any
cash standing for the time being to the credit of 8 Cash Account;

(b)  upon reasonable request, the Prime Broker shall deliver to the Counterparty

securilies, éﬂ}l“’%@’ﬁ to any securities standing for the time being to the debit
of a Securities Account.

72 ]‘hc Prime Broker shall not be required to make a paysment or delivery undey
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(a) an Event of Default or Potential Event of Default has occurred and is

continuing; or

(b) the Prime Broker is entitled to apply the amount of cash so payable or
securities so deliverable in respect of a debt or obligation owed to it by or on
behalf of the Counterparty or (in the case of cash) to reduce or eliminate a
debit balance on the Cash Accounts or (in the case of securities) to increase
or create a debit balance to the Securities Accounts.

7.3 The Counterparty undertakes to pay any amount payable under this Agreernent on
the due date without deduction or the exercise of amy right of eguity, set-off or

counterclaim that the Counterparty may have or allege against the Prime Broker.

74 The Prime Broker may in its sole and absolute discretion refuse to accept (or
accept on such terms as it may in its sole and absolute discretion determine} any delivery

of securities or Equivalent Securities by or on behaif of the Counterparty.

7.5 The Prime Broker may refuse to effect any request to make any payment or
delivery under this Agreement or any Customer Agreement where this would result in the
creation of, or an increase in, a Margin Deficit.

7.6 Securities or Equivalent Securities delivered to the Prime Broker are only accepted
by the Prime_ Broker when transferred into the sole name of the Prime Broker or its

nominee.

7.7 The Counterparty shall pay any Taxes arising in respect of a Transaction and

acknowledges and agrees that the filing of tax returns, payment of tax liabilities, and all
other actions related to its tax affairs shall be the responsibility of the Counterparty.

7.8 Subject to Clause 8, all cash payable by one party to the other shall be paid free
and clear of, and without withholding or deduction for, any Taxes of whatsoever nature
imposed, levied. collected, withheld or assessed by any authority having power to tax,
unless the withholding or deduction is required by law. In that event, the paying party
shall pay such additional amounts as will result in the net amounts receivable by the other
party (after taking account of such withholding or deduction) being equal to such amounts

as would have been received by it had no such Taxes been required to be withheld or

deducted; provided that -

to the extent any amount is recovered in respect of such withhoiding or
deduction by any party receiving such additional amounts, an amount equal
to that recovered shall be paid promptly following receipt to the paying party
or {where any such payment recovered is to be made to the Counterparty)

credited to any Cash Accounts; '

(a)

(b)  no such additionai amounts shall be payable by the Prime Broker to the
Counterparty in respect of any payment by that party under Clause 13.2; and

no such additional amounts shall be payable by the Prime Broker in respect
of any pavment made by the Prime Broker under Clause § or Clause 10.6(d).

LONT 78470 5282005193 Page 7
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7.9  If the Counterparty is, at any time, reqitired to make any payment of cash or any
delivery of securities to the Prime Broker under any provision of this Agreement,
including, without limitation, in respect of Margin under Clause 6, fees or interest under
Clause 9 and cash or Equivalent Securities under Clause 11, the Counterparty hereby
authorises the Prime Broker to debit or credit the relevant Cash Account or Securities

Account in order to effect such payment or delivery.

8. INCOME, CORPORATE EVENTS AND VOTING

Income

8.1  If income is paid or distributed by the issuer of any securities comprised in the
balances on the Securities Accounts -

(a) in respect of securities standing to the credit of a Securities Account, the
Counterparty will (subject to Clause 8.2) pay to the Prime Broker an amount
equal to, and in the same currency as, the amount paid by the issuer or, in the
case of income in the form of securities, deliver to the Prime Broker

securities equivalent ta such securities;

(b) in respect of securities standing to the debit of a Securities Account, the
Prime Broker will (subject to Clause 8.3) pay to the Counterparty an amount
equal to, and in the same currency as, the amount paid by the issuer or, in the
case of ipcome in the form of securities, deliver to the Counterparty
securities equivalent to such securities, The Prime Broker will credit the
relevant Cash Account in respect of the amount so payable or, as the case
may be, debit the relevant Securities Account in respect of the securities so

deliverable,

82  The amount debited or credited under Clause 8.1(a} shall include but not be
restricied to -

(a) any amount which is deducted or withheld in respect of tax by or on behalf
of the issuer of the relevant securities, and

(b) any additional tax credits to which a holder of such securities as specified by
the Prime Broker would be entitled in respect of such income.

8.3 Any amount credited or debited pursuant to Clause 8.1(b} shall not -
(2) inctude any amount in respect of cash or securities which is -

(1) deducted or withheld in respect of tax by or on behalf of the issuer of the
relevant securities;
(i) required to be accounted for to the United Kingdom Inland Revenue in

respect of the income in question; or

(i} might be recovered by the Prime Broker or any other holder of the
securities from any relevant taxation authority outside the United Kingdom

in respect of the income in gquestion; and
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{b) exceed the amount of cash {or the amount of securities comprising income)
" which the Counterparty would have received from the issuer in respect of the
income, had the Counterparty been the holder of such securities on the
relevant date, net of any amount which is or. as the case may be, would have

been, held or deducted or withheld in respect of tax by or on behalf of the

issuer of the relevant securities. In this Clause. “relevant? dale” means, in
relation to any income, the date by reference to which the identity is

determined of those holders to whom that income is paid.

84  The Prime Broker will use reasonable ¢fforts to claim dividends and interest
payments on the Counterparty’s securities but will not have any duty to take steps to

recover any amounts due in respect of which the issuer or its registrar, paying agent or

other agent defaults.

Corporate Events

83  The Prime Broker shall inform the .Counterparty if it becomes aware of the
occurrence or prospective occurrence of any comversion, subscription, sub-division.
cansalidation, redemption. rights issue, takeover or other offer, capital reorganisation, call,
capitalisation issue or distribution of, or a granting of, an cntitlement to receive securities
or any other corporate event (each a “Corporate Event”) with respect to any securities

comprised in any debit balance on the Securities Accounts.

8.6 Where a Corporate Event giving rise to a right or option occurs, the Counterparty
(in respect of securities debited to the Securities Accounts) or the Prime Broker (in respect
of securities credited to the Securities Accounts) may within a reasonable time before the
latest time for the exercise of the right or option give notice to the other party that it
wishes to receive Equivalent Securities or other assets in such form as will arise if the

right is exercised in such manner as is stated in the notice.

8.7 The Prime Broker may, upon service of such notice, credit or debit the relevant
Cash Account or the relevant Securities Account (or both) with such amounts of cash or,
as the case may be, securities as would reflect the performance of the instructions in such
notice by the Prime Broker, If the Counterparty does not serve notice under Clause 8.9,
the Prime Broker shall credit or debit the relevant Cash Account or the relevant Securities
Account {or both) to reflect the taking of such action as the Prime Broker in its absolute

discretion deems appropriate. The Counterparty acknowledges that Equivalent Securities,

or other assets required to be delivered under Clause 8.6, may be the subject of a loan
made by the Prime Broker to third parties and that reasonable notice must be given to the
Prime Broker to provide for the return of such Equivalent Securities or other assets,

3.8 A notice served by the Counterparty under Clause 8.6 shall not be effective -

where it refers to an event which mvolves the payment of money by the

{a)
holder of securities. unless the Counterparty pays to the Prime Broker. for
value not laier than the due date of the relevant payment, an amount equal to
that which is required to be paid by such a holder of securities: or

(b it the exercise of the right or option stated in the notice would create or

increase a Margin Deficit.
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8.9  Ifacall becomes payable in respect of partly-paid securities, the Prime Broker may
debit the Cash Accounts with a sum equal to the amount so payable, but shall have no
liability whatsoever for the consequences of a failure fo satisfy any calls made.

8.10 Where the Prime Broker or any third party holding securities on behalf of the

Prime Broker is legally liable to meet any payment due or to become due in respect of -

such securities, the Counterparty will provide the Prime Broker or such other person (as
the case may be) with funds to meet such payment, for value not later than the day on

which the cail is payable.

Voting

8.11 Ifaright to vote (other than a right contemplated by Clause 8.5) arises i1.1 respect of
any securities comprised in a debit balance on the Securities Accounts, the Prime Broker

may in its absolute discretion —

(@)  deliver such securities to the Counterparty or to its order within a reasonable
time before the latest time for the exercise of such vote; or

()  request instructions from the Counterparty in respect of such voting rights
and use its reasonable endeavours to arrange for such voting rights to be
exercised in accordance with such instructions provided those instructions
are recejved within such period as the Prime Broker reasonably requires.

In the absence of such instructions, the Prime Broker may exercisc the right to vote as it in
its absolute discretion deems appropriate.

8.12  The provisions of this Clause 8 shall apply to Advance Securities which are Hong
Kong securities.

Q, FEES AND INTEREST

91  The Counterparty shall pay fees and remuneration to the Prime Broker in respect
of Transactions, at such rates, at such times and calculated in such mamner as may from
time o time be notified by the Prime Broker to the Counterparty, whether generaily
{including by means of the Terms) or in respect of a particular Transaction, such
notification to have immediate effect uniess otherwise specified in the notification. Such
fees and remuneration at the commencement of this Agreement are set out in the last

Terms provided by the Prime Broker to the Counterparty.

92  The Prime Broker may pay interest to the Counterparty on any credit balance on a
Cash Account. The Counterparty shall pay interest to the Prime Broker on any debit
balances on a Cash Account. Such interest shall be at such rates as may be notified by the
Prime Broker to the Counterparty from time to time (including by means of the Terms).

93  Any amount payable by one party to the other under this Agreement which is not
paid when due shall bear interest {compounded on a daily basis) from the datc on which
such payment became due unti} the date of actual payment at a rate equal to LIBOR plus

two per eent..
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10. SECURITY

10.1  As continuing security for the payment and discharge of all the Liabilities {as
defined below), the Counterparty hereby. with full title guarantee and free from any
encumbrances whatsoever, charges in favour of the Prime Broker for itself and as trustee

for the other Lehman Companies by way of first fixed charge -

all right, title and interest in and to securities and any other assets not falling
within sub-paragraphs (b) to () constituted for the time being by debits to

any Securities Accout;

(a)

(b) all securities and other assets which, or the certificates or documents of title
to which, are for the time being deposited with or held by a Lehman

Company;
all other securities and all rights, cash (including without limitation
dividends) and property whatsoever which may from time to time accrue on,

be derived from or be offered in respect of any assets referred to in
sub-paragraphs (a) and (b) above, whether by way of Corporate Event or

()

otherwise;
() all cash for the time being credited to any Cash Account:

{e) all rights of the Counterparty arising in respect of any securities, assets or
cash referred to in sub-paragraphs (2} to {(d) above, including, without
limitation. any rights against any custodian, banker or other person;

(£ all rights of the Counterparty under this Agreement including, without
limitation. all rights of the Counterparty to delivery of Equivalent Securities;

(g) all rights of the Counterparty to receive payment of the Net Default Amount
payable under any Customer Agreement,

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 -

(i) the words “other than any charges, encumbrances or rights which that
\ g :
person does not and could not reasonably be expected to know about” ip

seetion 3¢ 1) of that Act; and

(i) section &(2) of that Act.

10.2  “Liabilities” at any time. means the aggregate (as détermined by the Prime Broker.
including without limitation in accordance with Clause i3) of all monies. debts, liabilities
and obligations. whether present or future. actual or contingent. owing or incurred by the
Counterparty to the Prime Broker or any Lehman Company under or in connection with
this Agreement. anv Transaction. the Customer Agreements. any other contract or
otherwise (in each case. whether alope or jointly (or jointly and severally) with any other
person. whether aciually of contingentlv and whether as principal, surety or otherwise).
plus any costs and expenses (including. without limitation. tegal tees) which the Prime
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Broker may incur in enforcing, perfecting or maintaining any of its rights, whether
pursuant to the terms of this Agreement or any Transaction, contract or otherwise,
including without limitation:

(@)  the amounts of principal, interest, fees, remuneration, Margin Requirement
and other monies due and payable; and

(b)  any loss of bargain, the cost of funding or currency exchange and, to ﬂile
~ extent not already covered, any loss incurred by the Prime Broker in
liquidating, obtaining or re-establishing any hedge or related position.

10.3  The security provided under this Clause 10 is continuing security and will extend
to the ultimate balance of the Liabilities, regardless of any intermediate payment or
discharge in whole or in part by or on behalf of the Counterparty.

10.4  Subject to Clause 10.14, if the Prime Broker is satisfied that all the Liabilities have
been irrevocably paid in full and that all facilities which might give rise to Liabilities have
terminated, the Prime Broker shall, at the request and cost of the Counterparty, release,
reassign or discharge (as appropriate) the Charged Assets from the security created

pursuant to this Clause ]0.

10.5 . Upon or at any time after the occurrence of an Event of Default in relation to the
Counterparty, all sums provided to be paid and securities provided to be delivered by the
Counterparty pursuant to the terms of this Agreement shall become immediately due and
payable or deliverable (as applicable) and the Prime Broker shall not be obliged to accept
any further Instructions from the Counterparty in respect of the Charged Assets, including
without limitation, the exercise of any rights in respect of the events described in Clause 8.
Without prior notice or demand, the Prime Broker (for itself and as agent, or as the case
may be, trustee for the Lehman Companies) may enforce the Security and exercise ail
powers and rights of a mortpagee conferred by statute or otherwise.

10.6  Without limiling Clanse 10.5, the Counterparty hereby irrevocably authorises the
Prime Broker, at any time after an Event of Default in relation to the Counterparty and
without notice to the Counterparty, to sell or otherwise realise the Charged Assets in such

manner as it may deem appropriate and apply the proceeds of sale as follows —

(a)  first, in or ‘towards payment of all costs and expenses ineurred by the Primne
Broker in connection with such disposal;

(b)  secondly, in or towards payment and satisfaction of any sum due to the

Prime Broker pursuant to Clause 13 in such order and manner as the Prime
Broker may determine;
{c)  thirdly, in or towards payment and satisfaction of any other sum and liability

comprising the Liabilities due from the Counterparty to the Prime Broker
and the Lehnan Companies in such order and manner as the Prime Broker

may determine; and

{d}  fourthly, in payment of any surplus to the Counterparty.
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10.7  For all purposes, including any legal proceedings, a certificate by any officer of the
Prime Broker as to the sums or Liabilities for the time being due to or incurred by the

Prime Broker or any Lehman Company shall be conclusive in the absence of manifest

eITor.

10.8  Sections 93 (restriction of right of consolidation} and 103 (regulation of exercise of
power of sale) of the Law of Property Act 1925 will not apply to this Agreement,

10.9 The Counterparty shall not create or permit to subsist any mortgage. charge,

pledge, lien or other security interest securing any obligation of any person (or any other

agreement or arrangement having a similar effect), over the Charged Assets except for the
security created or expressed to be created by or pursuant to this Agreement in favour of
the Prime Broker, nor shall it seek or agree to dispose of such Charged Assets, save in

accordance with this Agreement. :

10.10 The Prime Broker may, at the request of the Counterparty, in its absolute discretion

permit the Counterparty to deal with or otherwise dispose of any of the Charged Assets,
subject to the other provisions of this Agreement. If at any time the Prime Broker

‘consents to such a dealing or disposition, that consent shall in no way constitute a waiver
" of the Prime Broker’s tight to refuse to give its consent to any other request. If the Prime
Broker permits such a dealing or disposition of any of the Charged Assets, then on such

dealing or disposition the relevant Charged Assets shall be automatically released from the
Security.

10.11 For the purpose of perfecting or enforcing the Security, if the Prime Broker so
requests at any time or times, the Counterparty 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 vest or to realise the
Security or any of it in the Prime Broker or any Lehman Company or to its order or to a
purchaser or transferee to perfect or preserve the rights and interests of the Prime Broker
and the Lehman Companies in respect of the Security (including, without limitation, the
institution and conduct of legal proceedings) or for the exercise by the Prime Broker of all
or any of the powers, authorities and discretions conferred on the Prime Broker by this

Agreement.

10.12 The Counterparty by way of security hereby irrevocably appoints the Prime Broker
as its attorney on the Counterparty’s bebalf and in the Counterparty’s name or otherwise to
execute any transfers, assignments, further assurances or other documents as may
reasonably be required to vest or to realise the Security or any of it in the Prime Broker or
to its order or any Lehman Company or to its order or to a purchaser or transferee to
perfect or preserve the rights and interests in respect of the Security of the Prime Broker
and the Lehman Companies (including, without limitation, the institution and conduct of
legal proceedings) or for the exercise by any Lehman Company of all or any of the
powers, authorities and discretions conferred on them by this Agreement. The
Counterparty hereby ratifies and confirms and agrees to ratify and confirm. whatever the
Prime Broker shall do in the exercise or purported exercise of the above power of attorney.

10.13 The powers conferred on the Prime Broker pursuant to this Agreement in relation
to the Charged Assets or any part thereof shall be in addition to and not in substitution for
the powers conferred on mortgagees under the Law of Property Act 1923 and where there
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is any ambiguity or conflict between the powers contained in such Act and those conferred
by this Agreement, this Agreement shail prevail.

10.14 [f the Pritme Broker reasonably determines that any payment received or recovered
by the Prime Broker or any Lehman Company 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 neither the Prime Broker nor any Lehman
Company will be obliged to release any Charged Asscts until the expiry of such period as
the Prime Broker or that Lehman Company as the case may be shall reasonably determine.

10.15 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 the Prime Broker or any Lehman Company on the faith of any such
assurance, security or payment, shall prejudice or affect the right of the Prime Broker or
any Lehman Company to recover the Liabilities from the Counterparty or to enforce the

Security to the full extent of the Liabilities.

10.16 At any time following (i) the Prime Broker or any Lehman Company 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 respeet of the
Counterparty, the Prime Broker may open a new Cash Account or Securities Account {(or
both) in the Counterparty’s name (whether or not the Prime Broker permits any existing
account to continue). If the Prime Broker does not open such a new account, the Prime
Broker will nevertheless be treated as if the Prime Broker had done so at the time, as the
case may be, when the notice was received or deemed to have been received of the
subsequent security interest or at the time of the Act of Insolvency. No cash or assets
thereafter paid or delivered into any Cash Account or Securities Account, whether new or
continuing, shall discharge or reduce the amount receivable pursuant to this Agreement.

10.17 No person dealing with the Prime Broker shall be concerned to enquire whether
any event has happened upon which any of the powers, authorities and discretions
conferred by or pursuant to this Agreement, and conditions in relation to the Charged
Assets or any part thereof, are or may be exercisable by the Prime Broker, or otherwise as
to the propriety or regularity of acts purporting or intended to be in exercise of any such
powers, authorities and discretions, and all the protections to purchasers contained in
Sections 104 and 107 of the Law of Property Act 1925 shall apply to any person
purchasing from or dealing with the Prime Broker in like manner as if the statuiory powers
of sale in relation to the Charged Assets hereby charged had not been varied or extended

by this Agreement.
10.18 'The receipt of the Prime Broker 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 the Prime Broker or any Leliman Company, as

the case may be.
10.19 The Prime Broker may credit any amounts received or recovered by it in exercise

of its rights under this Agreement 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 determipe.
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11. RIGHT OF USE

11,1  The Counterparty hereby authorises the Prime Broker at any time or times to
borrow, lend, charge. hypothecate, dispose of or otherwise use for its own purposes any
securities which are inciuded in the Charged Assets by transferring such securities to itself
or to another person without giving notice of such transfer to the Counterparty. The
Counterparty agrees that the Prime Broker may retain for its own account all fees, profits
and other benefits received in comnection with any such borrowing, loan, charge,

hypothecation, disposal or use.

iL2  Upen-—

{a) a bomewing, lending, disposal or other use, such securities will become the
absolute property of the Prime Broker {or that of the transferee) free from
the Security and from any equity, right, title or interest of the Counterparty;

) a charge or hypothecation of any of the Counterparty’s securities, all of
those securities, including the Counterparty’s interest in those securities, will
be subject to the charge or other security interest created by such charge or

rehypothecation.

113 Upon any such borrowing, lending, charge, hypothecation, disposal or use, the
Counterparty will have a right against the Prime Broker for the delivery of securities
equivalent to those securities. Where, in respect of any securities, the Counterparty has
instructed the Prime Broker to exercise any rights under Clause 8, the Prime Broker shall
deliver securities equivalent to those securities in such form as has resulted from the

exercise of such rights.

11.4  If on the due date for delivery thereof the Prime Broker shall for any reason be
unable to deliver any Equivalent Securities to the Counterparty, the Prime Broker may,
pending such delivery, credit the Cash Accounts in an amount equal to the Market Value
Equivalent of those Equivalent Securities. Upon delivery of those Equivalent Securities to
the Counterparty, the Prime Broker will debit the relevant Cash Account in the amount of

the cash so credited. _
11.5 Upon delivery or payment to the Counterparty of Equivalent Securities or
Collateral, such Equivalent Securities or Collateral will become subject to the Security and
constitute Charged Agssets and shall be subject to all the provisions of this Agreement
incloding, without limitation, those of Clause 10 and this Clause 11. -

12. EVENTS OF DEFAULT

12.1  Each of the following events is an “Event of Defaulf” in relation to the refevant
party (the “Defaulting Party”. the other party being the “Non-Defaunlting Party”):

the Counterparty fails to eliminate a Margin Deficit on the due date in
accordance with Clause 6 and the Prime Broker serves a Defauit Notice on

the Counterparty: or

{a)

{b) the Counterparty fails w make anv other payment of cash or delivery of
securities by the due date. such failure is not remedied within 24 hours
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(d)

(e)

(£

(g)

(b)

o

®

(k)

LONIT464T0 (D52K20-0518)

following written notice of such failure given to the Counterparty by the
Prime Brokdr, and the Prime Broker serves a Default Notice on the

Counterparty; or

the Countefparty fails to comply with or perform any other agreement or
obligation [n accordance with this Agreement and such failure, if capable of
remedy, ig not remedied within 24 hours following written notice of such
failure given to the Counterparty by the Prime Broker, and the Prime Broker

serves a Default Notice on the Counterparty; or

an Act of]Insolvency occurs in relation to the Counterparty (including any
general partner, managing member or analogous representative entity) or,
where applicable, the Fund or the Agent; or

an- Act of Insolvency occurs in relation to the Prime Broker and the
Counierparty serves a Default Notice on the Prime Broker; or

any representations made or deemed to have been made or repeated by the
Counterparty or the Agent are incorrect or untrue in any material respect,
and the Prime Broker serves a Defauit Notice on the Counterparty or the

Agent; or

the Counterparty admits to the Prime Broker that it is unable to, or intends
not to, perform any of its. obligations under this Agreement, and the Prime
Broker serves a Default Notice on the Counterparty, or

the Counterparty or, where applicable, the Fund or the Agent is suspended or
expelled from or swrenders its membership of or participation in any
securities exchange or association or other self-regulating organisation, or is
suspended from dealing in securities by any government agency, or any of
the assets of the Counterparty or the assets of an investor held by, or to the
order of, the Counterparty are transferred or ordered to be transferred to a
trustee by a regulatory authority pursuant to any securities regulating
lepislation, and the Prime Broker serves a Default Notice on the

Counterparty; or

there is a material adverse change in the business affairs of ihe Counterparty
or the Agent or their respective affiliales and the Prime Broker serves a

Default Notice on the Counterparty; or

an event of default or equivalent event occurs under a Customer Agreement,
or under any other agreement between the Counterparty or the Agent or its
affiliates and the Prime Broker or any of its Affiliates and'the Prime Broker

serves a Default Notice on the Counterparty; or

a financial obligation of the Counterparty or the Agent or any of their
respective affiliates in an amount greater than USS$[5,000,000] (or its
equivalent in another currency) is not paid in accordance with its terms and
the Prime Broker serves a Default Notice on the Counterparty, or
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any material document or constitutional document (including, without
limitation. the investment policies or guidelines) of the Counterparty or,
where applicable. the Fund or the Agent is modified in a manner which. in
the sole and absolyte discretion of the Prime Broker. may have a material
adverse effect on any Transaction or on such party’s ability to perform its
obligations under this Agreement or any Customer Agreement: or

(M

(m)  the General Partner of the Counterparty resigns or there is a change in the
management or control of, or a loss of a key person (including incapacity)
of, the Counterparty or, where applicable, the Fund or the Agent which, in
the sole and absolute discretion of the Prime Broker. may be prejudicial to
the interests of the Prime Broker or to its ability to continue to offer its

services under this Agreement; or

the Counterparty or. where applicabie_. the Fund suffers a decline in net asset
value of such amount and for such period as may from time to time be

specified in any Terms.

(n)

12.2  Each party shall immediately notify the other if an Event of Default occurs in
relation to it.

13. CLOSE-OUT

13.L=, Upon the occurrence of an Event of Default, the Nop-Defaulting Partyt, ___y by
wntten notice to the Defaulting Party, terminate this Agreement with effect from the_time

‘:ﬁ“ﬁhe Event of Default (the date of such occurrence being the “Termination Date”). On
the Termination Date, the following shall immediately occur -

(a) any obligation of the Prime Broker to settle any Transaction, on behalf of the
Counterparty shall cease;

(b) the Loan shall bg:' immecﬁately repayable;

(¢} all other outstanding obligations of each party to deliver securities or
Equivalent Securities or to pay cash to the other under this Agreement shall

become due for performance immediately {and shall be eﬁecte@—/
accordance with the following provisions of this Clause 13); '

(d,  the(Prime er_shall establish. as at the date of the Event of Defauit, the
Deta alues of all cash and securities to.be delivered or paid by
each party under paragraph (c) above and the!Net Default Amount payable
under any Customer Agreement that has been terminated. ~

132 On the basis of the sums so established. an account shall be taken (as at the
Termination Date) of what is due from each party to the other under this Agreement {on
the basis that each party’s claim against the other in respect of the tramsfer to it of
securities or Equivalent Securities equals the'Default Market Value: therefor) and the sums
due from one party shall be set off against™¥E Sinis due ffom the other and only the
balance of the account shall be payable (by the party having the claims valued at the lower
amount) and such balance shall be due and payable on the next following Business Day.
For the purpose of this calculation. all sums not denominated in the Base Currency shalt
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be converted by the Prime Broker into the Base Currency at the Spot Rate prevailing at the
relevant time, .

14. INDEMNITY AND LIABILITY

141 The Counterparty shall indemnify and hold the Prime Broker, and its agents and
Affiliates, and their respective directors, officers, employees and agents (the
“Indemnitees”) barmless from and against all Losses which they may incur or have
asserted against them and which arise directly or mdn-ecﬂy in connection with the entry
into, or acting in chpect of, this Agreement or any Transaction, mcludmg, without

limitation, those arising directly or indirectly in connection with -

{a)  any breach of the obligations, warrantics and representations of the
Counterparty or the Agent under this Agreement; or

(b}  any Instructions, request, communication or purported instructions believed
in good faith by the Prime Broker to have been given by the Agent or any

other Authorised Person;
(c) any liability for Taxes arising in regpect of a Transaction; or

(d)  the settlement or attempted settlement of any Transaction or any failure to
settle any such Transaction; or

(e}  theentry into and performance of any agreements with third parties pursuant
to this Agreement; or

63 the costs of the Prime Broker in defending itself successfully against any
claims of fraud, gross negligence or wilful default; or

{g)  any action taken by a third party (which is not a signatory to this Agreement}
to gain control of cash or securities governed by this Agreement.

142 If, in the Prime Broker’s sole and absolute discretion, any sum owed by the

Counterparty under or in connection with this Agreement or any Transaction, or any order
or judgment given or made in relation to this Agreement or any Transaction, has to be
converted from the currency in which such sum is payable into another currency for the
purposes of this Apreement, then the Counterparty shall indemnify the Prime Broker {rom
and against any loss suffered or incurred as a result of any discrepancy between (a) the
rate of exchange used for such eonversion and (b) the rate or rates of exchange available to
the Prime Broker at the time of such receipt of such sum owing by the Counterparty.

143 The Prime Broker accepts no liability and shall not be liable to the Counterparty
or, where applicable, the Fund or the Agent for any Losses whatsoever which any such
party may incur (in connection with this Agreement and any Transaction) as a result

directly or indirect]y from -
(a) the general risks of investing; or

(b)  investing or holding assets in a particular country (including, but not limited
1o, Losses arising from nationalisation, expropriation or other governmental
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actions; regulations of the banking or securities industries: currency
restrictions. devahuations or fluctuations; and market conditions affecting the

orderly execution of securities tramsactions or affecting the value of

asseis);or

(c) acting on Instructions or in relation to notices, requests, waivers, consents,
receipts, carporate actions or other documents which the Prime Broker in
good faith believes 1o be gepuine and to have been given or signed by
Authorised Persons, and the Counterparty will be bound by the same; or

{d) the collection, deposit or credit of invalid. frandulent or forged securities or
cash transfers; or

{(e) effecting delivery or payment against an expectation of receipt save where
such delivery or payment was contrary to local market practice; or

{f) an Iostruction to deliver securities to a broker, even if the Prime Broker
might have information tending to show that this course of action, or the

choice of a particular broker for a transaction. was unwise; or

the Prime Broker’s inability 1o deliver securities on the same day that such

(g)
securities are received for the Counterparty’s Securities Accounts,

and such exclusion of liability shall extend, without limitation, to obligations in tort, any
indirect, punitive Special or Consequential loss or damage, even if the Prime Broker was
previously informed of the possibility of such loss or damage, provided that this does not
apply to any lass ar damage caused by fraud on the part of the Prime Broker ar to death or
personal injury arising from any failure on the part of the Prime Broker to take reasonable

care or exercise reasonable skill.

144  Where the Prime Broker has been found to be liabie, the Prime Broker shall only
be liable to the Counterparty to the extent that the Prime Broker has been grossly
negligent, fraudulent or is in wilful default of its duties as set out in this Agreement save
that nothing in this Agreement shall restrict any liability owed by the Prime Broker to the
Counterparty under the Financial Services and Markets Act 2000 or the Rules or disclaim
any liability to an extent not permitted by such Act or the Rules. The parties agree that; as
a genuine pre-estimate of loss. the Prime Broker’s liability to the Counterparty shall be
determined based only upon the Market Value of the relevant cash or securities as at the

date of the discovery of loss and without reference to any special circurnstances, indirect

or consequential losses. or subsequent variations to the Market Values of the relevant cash
or securtties,

14.5  The Prime Broker shall not be responsible for any Losses resulting from an act or
omission of any broker or any other third party. whether or not appointed by the Pnme
Broker, which is beyond the control of the Prime Broker and shall not be obliged to
request such broker or any third party to comply with its obligations. Payments of income
and settlement proceeds are at the risk of the Counterparty. If the Prime Broker, at the
Counterparty’s request, appoints a broker or agent to effect amy transaction on behalf of

the Counterparty, the Prime Broker shall have no [iability whatsoever in respect of such
broker's duties. actions. ymissions or sulvency and such broker or agent is not the agent of

Prime Broker for any purpose.
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14.6 The Counterparty acknowledges that the Prime Broker will not be monitoring the
sujtability of any Transaction or any of the Cash Accounts or Securities Accounts for the
purposes of evaluating their composition or their or the Counterparty’s performance and
will not be aware of or monitoring the Counterparty’s overall financial position,

investment objectives or investment restrictions.

14.7  The holding of assets in, and investing in, foreign jurisdictions may involve risks
of loss or other special features and the Counterparty accepts that the consegnences of so
investing and holding assets in such foreign jurisdictions shall be entirely at the risk of the
Counterparty. The Prime Broker or any of its divisions or Affiliates may be in possession
of information tending to show that the Instructions received may not be in the best
interests of the Counjerparty. The Prime Broker is not under any duty to disclose any such

information.

14.8  The Prime Broker is not obliged to maintain any insurance cover for the benefit of
the Counterparty.,

14.9  References in this Clause 14 to the Prime Broker shall include any Affiliate of the
Prime Broker.

14.10 The obligation of the Counterparty to make payments to the Prime Broker in the
currency in which they are due shall be enforceable as a separate cause of action.

14.11  Without prejudice to Clause 13, all sums due to the Prime Broker shall be paid free
and ciear of any equity, set-off or counterclaim,

15. GUARANTEE AND INDEMNITY

Guarantee

15.3  The Prime Broker and eacm Afﬁ]iat;'? (each a Lehman Group Company and
together the Lehman Group Companiesy, in consideration of the Counterparty
undertaking to indemnify each Lehman Group Company on the terms of Clanse 15.6,
hereby; unconditionally and irrevocably, as a continuing obligation, guarantees and, as
principal debtor and not merely as surety, undertakes to pay to any other Lehinan Group
Company on demand, if the Counterparty fails to pay them or any part thereof, all
Liabilities from time to time owing to that Lehman Group Company.

15.2 A Lehman Group Company’s liability under this Guarantee shall not exceed the
net amount owing from that Lehman Group Company to the Counterparty under this
Agreement and the Customer Agreements on the date of demand on it hereunder after
taking into account any Liabilities owed to it (whether or not due and payable at the date
of demand and whether or not demand shall have been made therefor on it).

153  Awny release, compromise or discharge of the obligations of a Lehman Group
Company under this Guarantee shal] be deemed to be made subject to the condition that it
wil] be void if any payment, performance or security which the Counterparty may receive
or have received is set aside or proves invalid for whatever reason.

15.4  The obligations of each Lehman Group Company under this' Clause 15 are, and
will remain, in full force and effect by way of continuing security until the Agreement and
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the Customer Agreements have been terminated and each of the Lehman Group
Companies has irrevocably received or recovered all amounts payable under the Customer
Agreements. and this Agreement. Furthermore. the obligations of each Lehman Group
Company hereunder are additional to. and not in place of, any security or other guarantee
at any time existing in favour of any of the Lehman Group Companies and may be
enforced without first having recourse to the Counterparty, any other person, any secutity

or any other guarantee, ‘

Exclasion of Defences

155 A Lehman Group Company's liability hereunder shall remain in force
notwithstanding any act, omission, neglect, event or matter whatsoever whether or not
known to the Lehman Group Company. the Counterparty or any other Lehman Group
Company (other than irrevocable payment.io the relevant Lehman Group Company of the
amounts guaranteed hereunder) and nothing shall impair or discharge the liabilities or
obligations of a Lehman Group Company under this Guarantee and the foregoing shall

apply. without limitation, in relation to -

(a) anything which would lhave discharged a Lehman Group Company (wholly
or in part) whether as surety, co-obligor or otherwise or which would have
afforded a Lehman Group Company any legal or equiiable defence;

(b} the existence. validity, taking or renewal of any other guarantee, security.
' right of recourse. set-off or combination or other right or interest held or had
by any Lehman Group Company in relation to this Agreement Or amy
demand or enforcement of, neglect to perfect. failure to demand or enforce

or the release or waiver of any such guarantee, security, right of recowrse.

set-off or combination or other right or interest;

{c) any amendment, variation, assignment, novation or departure (however
substantial or materfal) of, to or from the Agreement or any Customer
Agreement or any security or other document refating to the Agreement or
any Customer Agreement which shall be binding upon the Lehman Group
Company in all circumstances. notwithstanding it may increase or otherwise

affect the liability of the Lehman Group Company;

{d) any release of or granting of time or any other indulgence to the
Counterparty or any third party;

(e) any winding up. dissolution. reconstruction or reorganisation, legal
limitation. disability. incapacity or lack of corporate power or authority or
other circumstances of. or any change in the constitution or corporate
identity or loss of corporare identity by. the Counterparty or any other person
(or any act taken by the Lehman Group Company or the Counterparty in

refation to such event);
5y any other circumstances which might render void or unenforceable the

obligations of the Counterparty under the Apgreement or any Customer
Agreement or whicl might affect the ability of any Lehman Group Company

to recover amounts rom the Client: ot
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(g)  any defence or counterclaim which the Counterparty may be able to assert
against any Lehman Group Company.

Indemnity

15.6 The Counterparty irrevocably undertakes and covenants to each Lehman Group
Company that it will mdemmfy the Lehman Group Company on demand against any
Claims relating to or arising out of this Clause 15. For the avoidance of doubt, the
Counterparty hereby acknowledges and confirms that its obligation to indemnify each
Lehman Group Company pursuant to this Clause will arise as soon as a liability (including
any contingent ljability) is incurred by a Lehman Group Company pursuant to this Clause
15, and accordingly that the obligation to indemnify a Lehman Group Company shall arise
whether or not a Lehman Group Company has paid any amounts to any other Lehman
Group Company pursuant to this Clause 15, and whether or not such other Lehman Group
Company has made a demand on the Counterparty. For the avoidance of doubt, the

Counterparty’s indemnity obligations shall be liabilitics secured by and subject to the .

provisions of this Agreement.

In the event that any amount is paid by a Lehman Group Company under the guarantee set
out in Clause 15 and all or part of the comresponding amount payable to that Lehman
Group Company by the Counterparty pursuant to the indemnity set out in Clause 15
becomes repayable by such Lehman Group Company (the amount of such repayment
being the Repayment) then, whichever Lehman Group Company received the guarantee
payment, shall pay to that Lehman Group Company the amount of such Repayment, and
an amount equal to such Repayment will fall due from the Counterparty to that Leluman

Group Company.

Claims means all direct and indirect costs, charges, fees, expenses, damages, liabilities
and losses, including any consequential losses and damages and including any costs,
charges, fees, expenses, damages, liabilities and Josses incurred or sustained by the Prnne
Broker or an Affiliate from time to time in aceordance with or as a result of terminating,
liquidating, obtaining or re-establishing any hedge or related trading position including,
without Ematation, break costs and any legal costs of enforcing or protecting or aftempting
to enforce or protect any of the Prime Brokers’ or Affiliate’s rights under this Agreement

or any Customer Agreement.
16,  REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS
16.1  Each party represents and warrants to the other that -

(a) it is duly incorporated or orgamised under the laws of its couniry of
incorporation or organisation;

-(b) it is duly authorised to execute and deliver this Agreement, to enter into the
Transactions coutemplated under this Agreement and to perform its
obligations thereunder and in the case of the Counterparty, it has all obtained
all necessary authorisations and consents, and taken all necessary corporate
actions to deposit and control the cash and securities in the Cash Accounts
and Securities Accounts, as appropriate, to grant the Security, generally to
appoint Sub-Custodians (and specifically 1o use the Prime Broker as a
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custodian) in accordance with the terms of this Agreement and to borrow
money and enter into foreign exchange transactions;

{c) except in the case of the Agent, it enters into this Agreement as principal;

(d) the person sigming this Agreement on its behalf is. and any person
representing it in entering into a Transaction is and will be, duly authorised

to do so on its behalf;
(e) in the case of the Counterparty and, where applicable, the Fund -

{i) any partnership deed or agreement has not been dissolved or terminated
and no party has taken steps towards the same; and

(i) no Act of Insolvency has occurred or is pending in respect of such party or
in respect of any general partner, managing member or anmalogows

representative entity signing this Agreement;

43 it has obtained all authorisations of any governmental or regulatory body
required in connection with this Agreement and the Transactions
contemplated and such authorisations are in full force and effect:

(2) the execution, delivery and performance of its obligations under this
Agreement and all Transactions will not violate any law. ordinance, charter,
bye-law or rule applicable to it or any agreement by which it is bound or by
which any of its assets are affected and this Agreement is its legal, valid and
binding obligation, enforceable in accordance with its terms;

(h)  except where the Counterparty is the trustee of a trust, the Counterparty
beneficially owns all cash and securities held by the Prime Broker in the
Cash Accounts and the Securities Accounts, free of all encumbrances and
other adverse interests (other than arising under this Agreement);

{1) at any time the Counterparty delivers or procures the delivery of securities to
the Prime Broker it will have the full and unqualified right to make such
delivery and all securities will be delivered fully paid and free from any lien,
prohibition, impediment or restriction (on transfer or otherwise) imposed by
Iaw. regulation. agreement or by any constitutional document;

)] in connection with this Agreement and each Transaction it is not relying on
any advice (whether written or oral) of the other party;

k) the Counterparty understands the nature and risks of all Transactions and the
subject matter of this Agreement and has obtained such independent advice
(if any) as it consider appropriate:

(1) at the time it delivers. or is treated as delivering, to the other party any
securities or Equivalent Securities it will have the full and unqualitied right
to make such delivery:
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(m)

(n)

the Counterparty will, at the Prime Broker’s request, provide any necessary
certificate of non-residence or other appropriate documentation necessary to
minimise the incidence of UK taxation in respect of income arising in
respect of securities that are the subject of any Transaction or standing to the

credit or debit of the Securities Accounts; and

the Counterparty is not an ERISA Plan or a person acting on behalf of an
ERISA Plan and the Counterparty's assets do not constitute assets of an
ERISA Plan.

162  Where the Counterparty enters into this Agreement as the trustee of a trust it
represents and warrants to the Prime Broker that —

(@

(b

(c)

()

(=)

(D

it has been properly appointed as trustee of the trust, is empowered under the
trust deed to emter into and deliver this Agreement and any other
docurnentation relating to this Agreement, to enter into each Transaction or
contract entered into pursuant thereto and to perform its obligations
thereunder and is entitled to deal with all relevant trust assets aud that it has
complied with the internal management procedures of the trust and any other

procedural requirements;
it 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 adverse interests (otber than those arising under this

Agreernent);

it 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;

it has not lost and will not do anything or omit 1o do anything which may
Jjeopardise 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 Transactjon;

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

lerms of the trust; and

it is not acting in breach of its fiduciary duties in entering inio this
Agreement or any Transaction.

16,3 Each party acknowledges and agrees that -

{a)

(b)

they have not relied on any representation, warranty or other statement of
another party in enlering into this Agreement other than those expressly set

out in this Clause 16; and

in the case of the Counterparty, the Counterparty further represents and
warrants io the Prime Broker that -

Pape 24
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(i) it has not relied on any oral or written representation made by the Prime
Broker or any person on behalf of the Prime Broker, and acknowledges that
this Agreement sets out to the fullest extent the duties of the Prime Broker;

(i} it understands the nature and risks of the subject matter of this Agreement
and al} Transactions and shall seek independent advice where necessary;

(iif) the cash and securties are not subject to any encumbrance or securnty
- interest, save for the charge created pursuant to Clause 10; and

{iv) it is neither a "United States person” nor & "foreign person controlled by a
United States person” as such terms are defined in Regulation X of the
Board of (Governors of the Federal Reserve System, 12 C.F.R. §224
(Regulation X defines (1) "United States person” to include "a person
which is organised or exists under the laws of any state of the United States
of America or, in the case of a natural person, a citizen or resident of the
United States; a domestic estate; or a trust in which one or more of the
foregoing persons has a cumulative direct or indirect beneficial interest in
excess of 50% of the value of the trust" and {2} "foreign person contralled
by a United States person" to include "any non corporate entity in which
United States persons directly or indirectly have more than a 50%
beneficial interest, and any corporation in which one or more United States
persons, directly or indirectly, own stock possessing more than 50% of the
total combined voting power of all classes of stock entitled to vote, or more
than 50% of the total value of shares of all classes of stock™).

16.4 On the day on which any Transaction is entered into and on each day on which
securities or Equivalent Securities are to be transferred or a payment is to be made under
this Agreement, each party shall each be deemed to repeat all of the foregoing
representations. For the avoidance of doubt. the Counterparty will be liable as a principal

for its obligations under this Agreement,

16.5 A party shall notify the other immediately in writing if any of the representations
or warranties in this Clause 16 ceases to be true and correct or, with the service of notice
or passage of time. would cease to be true and correct.

16.6  The Counterparty undertakes that it will supply the Prime Broker with monthly net
asset value calculations and audited annual financial statements (or more frequent
calculations or staternents if available) promptly afier their production and. in any event.

upon demand by the Prime Broker.

17. Custopy

17.1  With the exception of any assets transferred to the Prime Broker pursuant to
Clause 1. any securities debited to the Securities Accounts shall be held by the Prime

Broker as custodian. and the Counterparty herebv. appoints the Prime Broker. and the
Prime Broker agrees to act, as its custodian, in accordance with the terms of Schedule 2.

Page 15
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18.  APPOINTMENT OF AGENT

18.1 The Counterparty hereby appoints the Agent, and the Agent hereby agrees, to act
ag its agent with regard to this Agreement as if the Agent were herein named instead of the
Counterparty, and the Counterparty hereby authorises the Prime Broker to accept and act

on -
(a) all and any Instructions, requests, information or other information believed

by the Prime Broker in good faith to have been made or given by the Agent
without any duty on the Prime Broker to make further enquiries;

(b} any other Instructions of the Agent in any respect concerning the Cash
Accounts and Securities Accounts (including, without limitation, delivering
or otherwise transferring investments and paying cash to the Agent or

otherwise as the Agent may order or direct).

18.2  The Counterparty hereby ratifies all and any actions taken by the Agent in its name
under the Agreement.

18.3 The Counterparty may at any time terminate the agency of the Agent and shall
notify the Prime Broker in writing of such termination. On and after receipt of such
writien notification the Prime Broker shall cease to act in accordance with any new
instructions given by the Agent, provided that the Prime Broker shall be entitled to act in
accordance with any existing instructions and that such termination is without prejudice to
any other liabilities which the retiring Agent may have incurred prior to the terination of

its agency.
19. CONFLICTS OF INTEREST

191 The Counterparty hereby authorises the Prime Broker to act hereunder
notwithstanding that the Prime Broker, or any of iis divisions or Affiliaies may have a
material interest in the transaction or that circumstances are such that the Prime Broker

may have a potential conflict of duty or interest, including the fact that the Prime Broker
or any of its Affiliates may - o

(a) deal as principal or act as a market maker or broker fund adviser in the
securities to which Insiructions relate;

(b)  provide broking services to other persons;

(c) act as financia) adviser to the issuer of such securities;

{d) act in the same Transaction as agent for more than one person;
(¢}  have a material interest in the issue of the securities; or

(f}  camn profits from any of the activities listed herein;

and none of the Prime Broker, its agents or Affiliates shall have any fiduciary duties Lo the
Counterparty.
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20, TERMS

20.1 In relation to any Terms notified by the Prime Broker to the Counterparty from
time to time -

(a) the Prime Broker may in its sole and absolute discretion amend such Terms
(in whole or in part) with immediate effect by notification to the
Counterparty of revised Terms {subject to the terms of any applicable notice

periods); and -
{b) where any fact, criterion or qualitative issue falls to be determined by the

Prime Broker under any Terms, the Prime Broker will be entitled to exercise
such determination in its sole and absolute discretion; and

(c) in the event of any inconsistency between the terms of this Agreement and
any Terms, the terms of this Agreement will prevail.

21, ADVICE

21.1 The Counterparty acknowledges that nothing in this Apreement nor any act,
omission, communication or course of conduct of the Prime Broker or its agents pursuant
to this Apgreement shall constitute the giving of advice.

22. CONFIDENTIALITY

22,1  Subject to Clause 22.2, the Counterparty undertakes with the Prime Broker that 1t
will keep confidential {and will ensure that its officers, employees. agents and professicnal
and other advisers keep confidential) any information which relates to the contents of this
Agreement (or any agreement or arrangement entered into pursuant to this Agreement).
The Counterparty shal] not use for its own business purposes or disclose to any third party
any such confidential information without the consent of the Prime Broker,

222 Clause 22.1 shall not apply to any information which the Counterparty discloses —

(a) in accordance with any legal or regulatory requirement by which it is bound;

or

{b) with the Prime Broker’s consent.

23. NOTICES
231  Any notice to be given under this Agreement -

shall be in English and. except where expressly otherwise provided in this
Apgreement. shall be given in writing or by facsimile or such other means of
communication and subject to such security measures as may be agreed

between the parties hereto:

{a)

(b) may be given and shall be effective -

(i) if in writing and delivered in person or by courier: at the time when it is
deljvered:
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(ii) if sent by facsimile, at the time when the transmission is received by a
responsible employee of the recipient in legible form;

(iii) if sent by certified or registered mail (airmail, if overseas) or the eqﬁvalqnt
(return receipt requested), at the time when the mail is delivered or its

delivery attempted;

except that any notice or communication received, or delivery of which is
attempted, after close of business, or on a day which is not a Business Day, shall
be treated as given at the opening of business on the next Business Day. Notices
and commtmications served on any Agent shall be effective as if served directly on

~ the Counterparty.

23.2 The Prime Broker may make a Margin Call by e-mail or any other electronic
messaging system and such a Margin Call shall be effective when received by the

Counterparty.
24, INSTRUCTIONS

24.1  The Counterparty may meke any request to make payments of cash or deliveries of
securities to or on behalf of the Counterparty (“Instructions”) orally, by e-mail or by such
electronic means of communication as the parties may agree from time to time. The Prime
Broker may require the Counterparty to confirm oral Instructions in wriling {by letter,
facsimile or electronically) at any time. Instructions shall be given in accordance with this
Clause 24 and the Counterparty confirms that such persons as may be notified orally or in
writing by the Counterparty from time to time (“Authorised Persons”) has the authority

to give Instructions to the Prime Broker.

242  The Counterparty further confirms that each of the persons listed in Schedule 4 and
such other persons as may be notified in writing by the Counterparty from time to time has
the authority give cash payment instructions or instructions for the free delivery of
securities from the Securities Account to the Prime Broker (“Payment Authorised

Person™),

24.3  The Prime Broker shail bc entitled without further inquiry to execute or otherwise
act upon Instructions, requests, information or other communication believed in good faith
by the Prime Broker to have been made or given by any Authorised Person or Payment
Authorised Person, notwithstanding that any such Instruction, request, information or
other communication may afterwards be found not to have been genuine or not io have
been made or given by an Authorised Person or Payment Authorised Person. Such
execution or action shall in the absence of gross negligence, wilful default or fraud by the
Prime Broker constitute a good discharge by the Prime Broker of its obligations and it
shall not be liable for any actions 1aken or omitted to be taken in good faith.

244 The Counterparty undertakes —

{a)  to ensure that no person other than an Authorised Person shall give
Instructions 1o the Prime Broker;

{b)  to comply with any security procedures specified by the Prime Broker from
time to time; and
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{c) to notify the Prime Broker immediately of any unauthorised access or if it
has reasonable grounds to suspect any unauthorised use of any user name or

password.

25. DETERMINATION

25.1  Where matters are referred to in this Agreement as being for the determination of
the Prime Broker{iuf}j'életenr;ip&;_i_qri__@!l:ill,_in the absence of manifest error, be conclusive

and binding upon the parties.
26. NON-ASSIGNABILITY; TERMINATION

26.1  Subject to Clause 26.2 below, the rights and obligations of the parties under this
Agreement and under any Transaction shall not be assigned or charged, provided however
that this Agreement and all Transactions shall be binding upon and inure to the benefit of
the parties and their respective successors and assigns. The Prime Broker may, however,
delegate to a third party the performance of its pbligations under this Agreement or all or
any part of a Transaction on such terms as it considers appropriate.

26.2 Notwithstanding the foregoing, the Prime Broker may. in its sole and absolute
discretion, novate. assign or charge any rights, benefits and obligations under this
Agreement to any of its Affiliates, provided that such Affiliate has, or its obligations are
guaranteed by an emity which has, a credit rating a1 Jeast equal to or higher than that of the

Prime Broker at the time of such assignment or charge.

26.3 Notwithstanding the provisions of Clause 13.1. a party may terminate this
Agreement by giving written notice to the other parties, pro vided that:

{(a) this Agreement. shall remain applicable to all Transactions and Liabilities
then outstanding, provided further that the parties shall use reasonable
endeavours to close out all such Transactions and discharge such Liabilities

as soon as practicable in accordance with their terms:
{b) all remedies under this Agreement shall survive termination,

{c) the Counterparty may not terminate this Agreement if, at the ime of
- termination a Margin Deficit would be created or increased, save where (i)
the Defaulting Party is the Prime Broker and (i) no Event of Default has
oceurred or is continuing in respect of the Counterparty ; and

(d} Clauses 9. 10, 13. 15, 22, 2% and 29 and this Clause 26 shall survive

termination of this Agreement.

27. FORCE MAJEURE.

27.1 The Prime Broker shall not be liabie for taking or not taking and shall not be
obliged to take or refrain from taking any action which is bevond its power to take or
refrain from taking wholly or partly as a result of a state of atfajrs (including any change
of applicable reguiations or any directive or policy} which it was beyvond the Prime
Broker's control to prevent and (he etfect of which is bevond its power to avoid.

e 19
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27.2 The Prime Broker will not be liable to the other parties for any delay in
performance, or for the non-performance of any of its obligations hereunder by reason of
any canse beyond the Prime Broker’s (or that of any Sub-Custodian) reasonable controi or
for any losses caused by the occurrence of any contingency beyond the Prime Broker’s (or
that of any Sub-Custodian) reasonable control. This includes without limitation any
breakdown or failure of transmission, communication or computer facilities, postal or
other strikes or similar industrial action, acts of war or terrorism, insurrection, revolution,

nuclear fusion, fission or radiation, acts of God and the failure of any relevant exchange, -

clearing house and/or broker for any reason to perform its obligations.

273 Any delay in performance or non-performance of any of its obligations under this
Agreement by the Prime Broker by reason of the application of this Clause 27 shall not
constitute an event for the purposes of Clause 12 which would, upon the serving of a
Default Notice or otherwise, be an Event of Default in respect of the Prime Broker.

274  References in this Clause 27 to the Prime Broker shall include any Affiliate of the
Prime Broker,

28, GOVERNING LAW AND JURISDICTION S

28.1 TTusAgreemant shall be governed by and construed in accordance with the laws of
England ' e

287 The parties agree that the courts of England are to have exclusive jurisdiction to
settle any dispute (including claims for set-off and counterclaims) which may arise in
connection with the creation, validity, effect, imterpretation or performance of, or the legal
relationships established by, this Agreement or otherwise arising in connection with this
Agreement and for such purposes irrevocably submit to the jurisdiction of the English

courts,

28.3 The agreement in Clause 28.2 is concluded for the benefit of the Prime Broker -

alone. The Prime Broker retains ths nght to bring proceedmgs ‘against the Counterparty in
its absolute discretion in the courts of any other country which may have jurisdiction
including the courts of the jurisdiction in which the Counterparty is located (as specified
on page 1 of this Agreement), to whose jurisdiction the Counterparty irrevocably submits.

28.4  The Counterparty hereby irrevocably appoints at present
having its offices at as its agent to receive on its bebalf service of

process in such courts, and service upon sieh agent shall constitute good service
notwithstanding any failure by such agent to notify the Counterparty of such service. If

such agent ceases to be its agent, the Counterparty shall promptly appoint, and notify the
Prime Broker of the identity of, a new agent in England. Nothing in this Clause 28 shall

however affect the right 10 serve process in any other manner permitied by law.

29. WAIVER OF IMMUNITY

29.1  The Counterparty bereby waives, to the fullest extent permitted by applicable law,
all immunity (whether on the basis of sovereignty or otherwise) from jurisdiction,
attachment (both before and after judgement) and execution fo which it might otherwise
be entitled in any country or jurisdiction, relating in any way to this Agreement or any
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Transaction. and agrees that it will not raise, claim or cause to be pleaded any such
immunity at or in respect of any such action or proceeding.

30. RECORDING

30.1 The parties agree that each may without further notice electmnﬁcally recr:n'd all
telephone conversations between them and such recordings may be admitted in evidence
in any proceedings relating to this Agreement.

31. CoNTRACTS (RaGHTS OF THIRD PARTIES) ACT 1999

31.1 Other than Affiliates of the Prime Broket and the direcmr_s. officers. emplﬂyen?s
and agents of the Prime Broker or its Affiliates, a person who is not a party to this
Agreement shall have no right under the Contract (Rights of Third Parties) Act 1999 o

enforce any of its terms.

Lehman Brothers International (Europe) )
By: )
Title: )
Date: )
[Counterparty] )

EXECUTED AS A DEED for and on behalf of the Counterparty

[by the Counterparty’s duly antherised
investment manager/agent | i

)

)

By: )
' )

)

Title:
Date;

By:
Title:
Date:

e N St

[Agent]
By:
Title:
Date:

T NN}
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SCHEDULE 1
PROCEDURES

1. THIRD PARTY TRANSACTIONS

1.1 Whenever the Counterparty wishes the Prime Broker to setile a Third Party
Transaction, it shall request the Prime Broker to do so by giving Instructions (a “Third
Party Transaction Request™) to the Prime Broker in writing or by facsimile or by such
other means of communication as may be agreed to by the parties which may include,
without limitation, LehmanLive, Bloomberg, or another form of electronic messaging

system.

1.2 The Prime Broker may at any time before settlement of a Third Party Transaction
and in its absolute discretion reject the relevant Third Party Transaction Request by giving
oral or written notice to that effect to the Counterparty. Within one Business Day
following receipt by the Prime Broker of a Third Party Transaction Request the Prime
Broker may send a confirmation of the Third Party Transaction to the Counterparty by
facsimile or email. The Prime Broker shall be deemed to have accepted the terms of a
Third Party Transaction only on settling such Third Party Transaction.

1.3 Unless any particular settlement method is specified in the Third Party Transaction
Request, the Prime Broker may effect settlement of the relevant Third Party Transaction,
or attempt to do so, by any means it considers appropriate; including without limnitation, a
means which does not provide for delivery-versus-payment.

1.4 Save  where a Third Party Transaction is novale ?’m accordance with Paragraph 1.5,

the Prime Broker shall, as between the Prime-Broker-ihd the third party or its agent ,aclas

the Counterparty’s agent in setthing any Third Party Transaction and the Prime Broker
may inform the third party, or ifs agent, that the Prime Broker is acting as agent of the

Counterparty.

1.5  The Prime Broker may, in its absolute discretion, agree to a Novated Third Party
Contract. The Counterparty appoints the Prime Broker as its agent to agree any such
novation with a third party on its behalf upon such terms as the Prime Broker sees fit
without consultation with the Counterparty. Upon novation of a Third Party Transaction

there shall anise a Collateral Contract.

1.6 The Prime Broker shall not be liable for any Losses incurred in respect of any
failure by the third party to settle its obligations under a Third Party Transaction
{(including any Novated Third Party Contract) on the Contractual Settlement Date or at all,

1.7 The Prime Broker shall give oral or writien notice to the Counterparty of the
failure of any Third Party Transaction (including any Novated Third Party Contract) or
any Collateral Contract to seitle on the Contractual Settlement Date as soon as reasonably

practicable after becoming aware of such failure.

1.8 The Prime Broker shall, on the Contractual Settlement Date of -
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(a) a Third Party Transaction, credit any cash received from. or debit any cash payable
to, the relevant third party to or from the Cash Accounts or, as appropriate. debit
any securities received from. or credit any securities deliverable to. the relevant

third party from or to the Securities Accounts;

(b)  a Collateral Contract, debit any cash payable by, or credit any cash payable to the
Counterparty from or to the Cash Accounts or, as appropriate, credit any securities
deliverable by. or debit any securities deliverable to, the Counterparty fo or from

the Securities Accounts.

1.9 The Prime Broker may reverse any entries made under Paragraph [.8 if the
Transaction fails to settle within such period following the relevant Contractual Settlement
Dates as the Prime Broker considers reasonable. Any costs associated with any such
failure to settle or such a reversal shall be for the account of the Counterparty.

2. PRINCIPAL TRANSACTIONS

2.1 Whenever the Counterparty wishes to enter into an agreement to purchase from, or
sell to. the Prime Broker securities or a sum of specified cwrency, it shall submit a
Principal Transaction Request to the Prime Broker in writing or by facsimile or by such
other means of communication as may be agreed to by the parties which may include,
without limitation, Lehmank.ive. Bloomberg, or another form of electronic messaging

system.

22 Service of a Principal Transaction Request shall constitute an offer by the
Counterparty to enter info the Principal Transaction specified in the Principal Transaction
Request, and that offer mav be amended or revoked only with the consent of the Prime

Broker,

2.3 Within one Business Day following acceptance by the Prime Broker of a Principal
Transaction Request the Prime Broker may send a confirmation to the Counterparty by

facsimile or email. Such confirmation shall not be deemed to be a binding acceptance by

the Prime Broker of the Principal Transaction Request and the Prime Broker may reject

any Principal Transaction Request by giving oral or written notice to that effect to the
Counterparty at any time up to and including the Contractual Settiement Date. The Prime

Broker shall be deemed to have accepted the terms of such a Principal Transaction only on
settling such Principal Transaction.
2.4 Subject to the provisions of Clause 6 and umless the parties otherwise agree,

securities or cash which would otherwise fall to be delivered or paid by one party to the
other on the Contractual Scitiernent Date of a Principal Transaction shall not be delivered

or paid but shall:
be credited to. (in the case of cash payable to the Counterparty). or be debited

(a)
from. (in the case of cash payable to the Prime Broker), the relevant Cash Account:
or

(b be debited to. tin the case of securities deliverable to the Counterparty). or be

credited to. (in the case of securities deliverable to the Prime Broker). the relevant

Securities Account.
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2.5  Securities debited or cash credited to an account pursuant to Paragraph 2.4 shall,
for the purposes of Clause 6, be treated for accounting purposes as having been delivered

or paid by the Counterparty to the Prime Broker.
i DELIVERIES AND PAYMENTS TO THE PRIME BROKER

3.1 Subject to the provisions of Clanse 5, whenever the Counterparty wishes to deliver
securities or pay cash to the Prime Broker it shall notify the Prime Broker of its intention
to do so. Upon receipt of such securities or cash the Prime Broker shall, if such securities
are of a type acceptable to the Prime Broker or such cash is of a currency acceptable to the
Prime Broker, debit such securities to the relevant Securities Account or credit such cash

to the relevant Cash Account.
4, DELIVERIES AND PAYMENTS TO THE COUNTERPARTY

4.1  Whenever the Counterparty wishes the Prime Broker to deliver securitics or pay
cash to it ot to its order, the Counterparty shall request the Prime Broker to do so in the
form notified to the Counterparty by the Prime Broker from time to time, _

4.2 The Prime Broker may, at any time before delivery or payment and in its absohite
discretion reject any delivery or payment request by giving written or ora] notice to that
effect to the Counterparty. The Prime Broker shall be deemed to have accepted a delivery
of payment request only on making the relevant delivery or payment, The Prime Broker
shall not be obliged to accept or give effect to any delivery or payment request which
would result in the creation of, or an increase in, a Margin Deficit. '

4.3 Unless a delivery request is rejected, the Prime Broker shall deliver the requesied
securities or cash in accordance with the delivery request, except that the Prime Broker
may deliver the securities or cash at the earliest time it is reasonably practicabie for the
Prime Broker to make the requested delivery or payment, having regard to customary
market practice and the time and date on which the delivery request is received, if that
date is later than the settlement date requested by the Counterparty.

44  Securities and cash delivered to the Counterparty pursuant to Paragraph 4.3 shall,
except to the extent securities of the amount and description in question or, as appropriate,
cash of the amount and currency in question, are for the time being debited to a Securities
Account or, as the case may be, credited to a Cash Account and available for the purpose,
be treated as having been advanced or loaned by the Prime Broker to the Counterparty.
The Counterparty shall, subject to the terms of this Agreement, be obliged to deliver to the
Prime Broker, on demand, Equivalent Securities in respect of any securities advanced Lo
the Counterparty and to repay on demand cash Joaned to the Counterparty.

5. MISCELLANEOUS

5.1 The Counterparty warants to and for the benefit of the Prime Broker that it will
not make any payments of cash to the Prime Broker under this Schedule other than
pursuant to or for the purpose of or in connection with Transactions made or to be made

with or through the Prime Broker.
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SCHEDULE 2

cusTODY

\:
—

I. PowERS aND DUTIES OF THE PRIME BROKER

1.1 The Prime Broker shall receive. hold, release and deliver (or instruct any Sub-
Custodian to receive, hold, release and deliver) securities to or from the Securities
Accounts (as appropriate) only on receipt of Instructions. The Counterparty authorises the
Prime Broker to (or to instruct any Sub-(,j&ét%ciim to) allocate and deliver securities to the
Securities Accounts and to transfer securities from the Securities Accounts to the
Counterparty, only in accordance with such Instructions. The Prime Broker shall have full
authority to do whatever it reasonably deems necessary in order to effect such Instructions.
In addition, the Counterparty hereby authorises the Prime Broker to do whatever the Prime
Broker deems necessary in its absolute discretion to effect such transfers of securities to
and from the Securities Accounts as are required pursuant to the terms of this Agreement.

1.2 The Prime Broker shall be under no duty to take or omit to take any action with
respect to any of the securities except in accordance with this Agreement.

1.3 The Prime Broker does mot make any warranties. representations or other
statements whatsoever in respect of the validity or sufficiency of the securities. the
enforceability of any rights or. interests relating thereto or whether it is appropriate,
necessary or desirable to take or omit to take any action in relation thereto, and these
matters shall be the exclusive concern of the Counterparty.

1.4 The Prime Broker shall have no duty to advise or make recommendations to the
Counterparty in connection with the securities and the Prime Broker shall not be
responsible for advising the Counterparty as to the investment merits of such securities.

2. SEGREGATION OF ASSETS

to the Counterparty.

2.2 The Prime Broker will require that any Sub-Custodian or nominee appointed by it,
or any Securities Depositary which it uses to bold the secunities pursuant to this
Agreement, ‘will identify in its books and records that the securities belong to the
customers of the Prime Broker (fo the extent permitted by applicable mandatory law,
regulation, or market practice) so that it is readily apparent that such securities do not

belong to the Prime Broker.

3. SHORT POSITIONS

3.1 The Prime Broker is not obliged to process transactions which will resuit in a short
position on the Cash Accounts or the Securities Accounts. The Counterparty agrees that
detiverv Instructions will not be issued and acknowledges that the Prime Broker is not
obligated to deliver any securities unless the Prime Broker has received evidence
satisfactory to it that the relevant securities will have been received by the Prime Broker in

time for delivery in accordance with the Counterparty’s Instructions.
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4, CONFIRMATION OF ORAL INSTRUCTIONS/SECURITY DEYICES

Any Instructions delivered to the Prime Broker by telephone shall promptly thereafter be
confirmed in writing by an Authorised Person (which confirmation may bear the facsimile
signature of such person). The Prime Broker is authorised to follow such Instructions
potwithstanding the failure of an Authorised Person to send such confirmation in writing
or the failure of such confirmation to conform to the telephone Instructions received and
the Prime Broker shall be indemmified by the Counterparty accordingly. The Counterparty
shall be responsible for safeguarding any testkeys, identification codes or other security
devices which the Prime Broker shall make available to the Counterparty or any

Authorised Person.
5. ACTING ON INSTRUCTIONS/UNCLEAR INSTRUCTIONS

The Counterparty authorises the Prime Broker to accept and act upon any Instructions
received by it without enquiry. The Prime Broker may (without prejudice to the foregoing)
seek clarification or confirmation of an Instruction from an Authorised Perso_n and may
decline to act upon an Instruction if it does not receive clarification or confirmation
satisfactory to it. The Prime Broker shall not be liable for any loss arising from any delay
whilst it obtains such clarification or confirmation or from exercising its right to decline to
act in the absence of such clarification or confirmation.

6. INSTRUCTIONS CONTRARY TO LAW/MARKET PRACTICE

The Prime Broker need not act upon Instructions which it reasonably believes to be
conlrary to law, regulation or market practice but is under no duty to investigate whether
any Instructions comply with any applicable law, regulation or market practice, which, for
the avoidance of doubt, shall be the sole responsibility for the Counterparty. The Prime
Broker shall be entitled (but not bound), if it deems possible to do so to amend an
Instruction in such a manner to comply with what the Prime Broker reasonably believes to

be applicable Jaw, regulation or market practice.

7. SUB-CUSTODIANS AND SECURITIES DEPOSITORIES

Appointment

7.1 The Prime Broker is authorised under this Agreement to act through and hold the
securities with Sub-Custodians being such other entities as the Prime Broker may appoint
as sub-custodian (each a “Sub-Castodian™). In addition, the Prime Broker and each Sub-
Custodian appointed by it may deposit securities with, and hold securities in any
Securities Depository on such terms as such systems customarily operate. References in
this Agreement to other Sub-Custodians which the Prime Broker may appoint shall
include Affiliates of the Prime Broker but not Secarities Depositaries. The Prime Broker
reserves the right to add, replace or remove other Sub-Custodians and the Prime Broker
shall give notice to the Counterpatty of any such act as soon as reasenably practicable

thereafter,

7.2 The Prime Broker will use reasonable skill, care and diligence in the selection of
any Sub-Custodian appointed by it pursuant to this Agreement and shall be responsible to
the Counterparty for satisfying itself as to the ongoing suitability of such Sub-Custodian,
for the maintenance of an appropriate level of supervision over such Sub-Custodian and
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for making periodic enquiries to confirm that the obligations of such Sub-Custodian to the
Prime Broker are discharged in a satisfactory manner.

7.3 The Customer acknowledges and agrees that Prime Broker may grant to any Sub-
Custodian or Securities Depository a lien, right of retention or sale over any securities held
by, or deposited with, that Sub-Custodian or Securities Depository in respect of armounts

owing to that Sub-Custodian or Depository.
Liabiiity for Other Sub-Custodians

7.4  The Prime Broker shall be liable for losses arising out of the insolvency. acts or
omissions of any Sub-Custodian that is an Affiliate of the Prime Broker but not of any

other Sub-Custodian or of any Securities Depository.

8. HOLDING OF REGISTERED AND BEARER SECURITIES

8.1 The Prime Broker is authorised to hold:

{(a} in bearer form, such securities as are customarily held in bearer form; and

{b) registered in the name of (at the Prime Broker's discretion) the Counterparty or the
Prime Broker or another Sub-Custodian appointed by the Prime Broker or any
nominee of the Prime Broker or another Sub-Custodian appointed by the Prime

Broker, such securities as are customarily held in registered form.

8.2  The Prime Broker shall not be liable for any loss suffered howsoever caused as a
result of an Instruction to hold securities with, or have them registered in the name of, any

person not chosen by the Prime Broker.

9, OMNIBUS ACCOUNTS

9.1 The Counterparty authorises the Prime Broker to hold securities in fungible

accounts holding securities of other customers of the Prime Broker (but not securities of
the Prime Broker). such accounts being designated as customer accounts. The
Counterparty authorises the Prime Broker to hold securities in accounts with Sub-
Custodians appointed by the Prime Broker on the basis that such accounts are fungible
accounts which hold securities of other customers of the relevant Sub-Custodian (but not
securities of such Sub-Custodians). The Counterparty will accept delivery of securities of
the same class and denomination as those deposited with the Prime Broker or any other

Sub-Custodian appointed by the Prime Broker.
10. UnNrTED KINGDOM REGULATORY MATTERS
10.1  The Rules require the Prime Broker to inform the Counterparty that:

where securities are held overseas there may be different settlement. legal and
regulatory requirements in those jurisdictions from those applying io the United
Kingdom. together with different practices for the separate identification of

(a)

securities:

e §7
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(b)  in providing the services described in this Agreement, the Prime Broker may h.old
securities with other Sub-Custodians who are in the same group as the Prime

Broker;

(c)  aithough securities will ordinarily be registered in the name of a nominee, the
Prime Broker may from time to time (where, due to the nature of the law or market
practice of an overseas jurisdiction, it is in the Counterparty’s best interests or it is
not feasible to do otherwise) register or record securities in the name of a Sub-
Custodian, or the Prime Broker itself subject always to Paragraph 2. Securities
may also be registered in the name of the Counterparty. Subject always to
Paragraph 2, if securities are registered in the name of the Prime Broker, such
securities may not be segregated from assets of the Prime Broker, and, in the event
of insolvency of the Prime Broker, such securities may not be as well protected.
Arrangements with Sub-Custodians are such that securities held with them shall be
in a separate account containing assets belonging only to customers of the Prime
Broker and not the Prime Broker’s proprietary assets. In any event, the Prime
Broker will notify the Counterparty of the registration name used in respect of
securities which are repistrable securities;

{d)  the Prime Broker accepts the same level of liability for any nominee company
controlled by the Prime Broker or by an Affiliate as for itself;

{e)  the omnibus accounts referred to in Paragraph 8 are a form of pooling;

(f) if the Counterparty instructs the Prime Broker to hold securities with or register or
record securities in the name of a person not chosen by the Prime Broker, the

consequences of doing so are at the Counterparty’s own risk and the Prime Broker
shall not be liable therefore.

11, FRACTIONS/REDEMPTIONS BY LOT

The Counterparty shall not be entitled to any fraction or other entitlement arising as a
result of the Prime Broker holding securities in orhnibus accounts, which is not directly
referable solely to the holding of the Counterparty and such fractions or entitlements shall
be at the disposal of the Primne Broker. On partial redemptions, the Prime Broker shall use
whatever method it deems fair to determine how shares will be redeemed.

12. STATEMENTS

12.1  The Prime Broker will issue statements to the Countetparty at times mutually
agreed identifying the amounts of cash in the Cash Accounts and identifying the securities
in the Securities Accounts, and otherwise on request. A certificate or statement by the
Prime Broker as to any cash or any securities held in a Cash Account or a Securities
Account shall be conclusive in the absence of manifest error. Prices and other information
contained in any statement sent to the Prime Broker have been obtained from sources the
Prime Broker believes in good faith to be reliable, The Prime Broker does not, however,
make any representation as to the accuracy of such information, nor that the prices
specified necessarily reflect the proceeds that would be received on a disposal of the

relevant securities.
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12.2  References in this Agreement to statements include any statements in ¢lectronic

form.
123 Where the Counterparty is ordinarily resident outside the United Kingdom, the
Prime Broker may, at the Counterparty’s request, arange for custody statements to be
retained by the Prime Broker. '

the information, statements and other

124 The Counterparty aprees that .
comumunications provided to it pursuant to the terms of this Agreement shall be in

satisfaction of any obligation of the Prime Broker to deliver a confirmation, contract note
or statement.

13. DISCLOSURE OF INFORMATION

The Prime Broker shall be entitled to disclose any information refating to the Counterparty
ot the securities and/or cash held for the Counterparty as is required by.a.ny law, court,
legal process, professional adviser or banking or other regulatory or examining authorities

{whether governmental or otherwise).
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SCHEDULE 3

DEFINITIONS

“Act af Insolvency™ occurs in respect of }i;parry y-lbon:

(a)

(b)

{c)

(d)

{e)

@

(h)

U

“ddvianced Securities”

its making a general assignment for the benefit of, or entering into a
recrganisation, arrangement, or comnposition with creditors; or

its admitting in writing that it is unable-to.pay its debts as they become due; or

its: seeking, wnﬂng to or ‘acquiescing’ in the appointrment of any trustee,
admuusu:ator examiner; “Teceiver or-liguidétor or analogous officer of it or any

material part of its property; or

except in the case of the Prime Broker, the presentation or filing in any jurisdiction -

of a petition in respect of it in any court or before any agency alleging or for the

“bankruptey, winding-up or insolvency of such party (or any analogous proceeding}
or secking amy reorganisation, arrangement, composition, re-adjustment,
administration, liquidation, dissolution or similar relief under any present or future
statute, law or regulation, such petition (except in the case of a petition for
winding-up or any analogous proceedmg) not having been stayed or dismissed
within 15 days of its filing; or

excepy where such appointment is made in respect of the Prime Broker whilst the

Mm&wnmment the appointment of a receiver, adininistrator,
liquidator or trustee or analogous officer of such party or over all or any material
part of such party’s property; or

the convening of any meeting of its creditors for the purposes of considering a
voluntary arrangement as referred to in section 3 of the Insolvency Act 1986 (or

any analopous proceeding); or

ex g cage of the Prime Broker, any act preparatory or analogous to any of
(a) - () above; or

the occurrence of any procedure equivalent or analogous to the foregoing (a) to (g)
in any other jurisdiction.; or

in respect of the Counterparty which is a limited partmership or limited liability
company, the occurrence of any event or procedure referred o in paragraphs {a) to
(h) above in relation to the general partner or any limited pertner or, as the case
may be, managing member. '

means securities advanced or treated as advanced to the

Counterparty by the Prime Broker under Clause 4.1 including, for the aveidance of doubt,
Hong Kong securities advanced by the Prime Broker under the Stock Lending Agreement;

“dffiliate” of the Prime Broker means an entity that is a subsidiary or holding company,
or a subsidiary of a holding company, of the Prime Broker and the terms “subsidiary” and
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“holding company” have the meanings given them in Section 736 of the Companies Act
19835 (or any statutory modification or re-enactment thereof);

“Authorised Persons™ has the meaning in Clause 24.1:

“Base Currency” means the currency agreed as the base currency or, in the absence of
such agreement, US dollars;

“Business Day” means a day on which the Prime Broker and a day on which commercial
banks are generally open for business in [L.ondon,
“Cash Account” means an account for the payment of cash made and received (or deemed

to have been made and received) pursuant to this Agreement and all Transactions relating
thereto and such other payments as the Prime Broker and the Counterpa:ty may from time

to time agree;
“Charged Assers” means securities and other assets which are charged to the Prime
Broker under Clause 10.1;

“Collateral” means cash or securities in which the Counterparty is not prohibiteq from
investing by its investment guidelines, as notified to the Prime Broker from time to time;

“Collateral Contract’ means a contract between the Prime Broker and the Couaterparty.
on identical terms to the Novated Third Party Contract to which it relates, except that:

the rights and obligations of the Prime Broker and the Counterparty under t'he
Collateral Contract shall be equivalent to the rights and obligations of 'the third
party and the Prime Broker respectively under the related Novated Third Party

(a)

Contract: and

(by  the Prme Broker shail be obliged to perform its obligations }mder .the'CoHateral
Contract only if and to the extent that the third party performs its obligations under

the related Novated Third Party Contract,

“Consequential loss or damage” means loss or damage of a kind or extent which was or

was not reasonably foreseeable at the time this Agreement was entered into as a serious
possibility in the event of the breach of obligation in question, including without
limitation, any breach of agreements entered into between the Counterparty and third

parties. loss of profits or loss of business resulting from. the breach of obligation in

question;

“Contractual Settlement Date” means the date specified as the settlement date in the

relevant confirmation sent by the Pime Broker to the Counterparty:

“Customer Agreement” means any contract for differences agreement or ISDA Master

Agreement. or Master Institutional Futures Customer Agreement entered mto- betv.veen the
Counterparty and the Prime Broker or between the Counterparty and any Affiliate, the

Stock Lending Agreement and such other agreement between the Counterparty and the
Prime Broker or the Counterparty and any Affiliste as the Prime Broker and the

Counterparty mayv from time to lime agree:
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“Defanlt Market Value” means -

(@)  with respect to any cash on any date, the Market Value of such cash at the Default
Valuation Time, and

) with respect to any securities on any date -

(i) in the case of securities to be delivered to the Defauiting Party, the Market
Value of such securities at the Default Valuation Time, adjusted for the
market impact of such default by the Prime Broker acting in its absolute
discretion, less all costs, fees and expenses that would be incurred in
connection with a sale by the Prime Broker of such securities as determined

by the Prime Broker; and

(ii) " in the case of securities to be delivered by the Defauiting party, the amount
it would cost to buy such securities at the Default Vaiuation Time at the
best available offer price therefore on the most appropriate market, adjusted
for the market impact of such default by the Prime Broker acting in its
absolute discretion, together with all costs, fees and expenses that would be
incurred in connection therewith in each case as determined by the Prime

Broker;

“Default Notice” means a written notice served by the Non-Defaulting Party on the
Defaulting Party stating that an event specified in Clause 11 shall be treated as an Event of

Default for the purposes of this Agreement;
“Default Valuation Time” means, with respect to any cash or securities -

{a)  if the relevant Event of Defaull occurs during normnal business hours on a dealing
day in the most appropriate market for the relevant cash and securities recorded in
the Cash Accounts and Securities Accounts (as determined by the Prime Broker),
the close of business in that market on the following dealing day; and

(b)  in any other case, at such time as determined by the Prime Broker but in any evenl
no later than the close of business on the second dealing day in that market after

the day on which the relevant Event of Default occurs;

“Defaulting Party” has the meaning in Clause 12.1;

“ERISA™ means the U.S. Employment Retirement Income Security Act of 1974 as
amended;

“ERISA plan” means an employee benefit plan as defined in Section 3(3) of ERISA,
subject to Title I of ERISA or Section 4975 of the US Internal Revenue Code of 1986, as

amended,;

“Equivalent Securities” means with respect to any security, securities of the same issuer,
issue and of an identical type, nominal value and description as such security and shall
include the certificates and other documents of or evidencing title and transfer in respect
of the foregoing (as appropriate). If and to the extent that the relevant: securities are
partly-paid or have been converted, subdivided, consolidated, redeemed, made the subject
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of a takeover. capitalisation issue or rights issue, or- any event similar to the foregoing,
Equivalent Securities shall have the following meaning -

(a) in the case of conversion, sub-division or consolidation. securities equivalent to the
securities into which the relevant securities has been comverted. subdivided or
consolidated;

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

(c) in the case of a takeover, a sum of money or securities equivalent to the money or

securities which was or were the consideration or altemnative consideration;

(d)  in the case of a call on partly paid securities, securities equivalent to the relevant
securities after such call has been paid up provided that the Counterparty has paid
to the Prime Broker an amount of money equal to the sum due in respect of the

call;

(e) in the case of a capitalisation issue, securities equivalent to the relevant securities
together with securities equivalent to the securities allotted by way of a bonus on

securities of that kind;

(D in the case of a rights issue. securities equivalent to the relevant securities, together
with the securities equivalent to securities allotted thereon, provided that the

Counterparty has paid to the Prime Broker all sums due in respect thereof;

(=) if a payment of interest, dividends or other distributions is made in respect of the
relevant securities in the form of securities or a certificate which may at a future
date be exchanged for securities, securities equivalent to the relevant securities,
together with securities or a certificate equivalent to those allotted;

(h) in the case of any event similar to any of the foregoing, securities equivalent to the

relevant securities. together with or replaced by a-sum of money or securities
equivalent to that received in respect of the relevant securities resulting from such

event;
and “equivalent fo” shall be construed accordingly.
“Event of Default” has the meaning in Clause 12.1:

*“FS4” means the Financial Services Authority:

“Fund” means, where the Counterparty is the trustee of a fund. that fund. as specified on
page 1 of this Agreement;

“Indemnitees™ has the meaning in Clause 14.1;
“Instructions™ has the meaning in Clause 24.1:

“Liabilitics” has the meaning in Clause [0.2;

“Lehman Company™ means any Affiliate which is party to a Customer Agreement:
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“Loan” means any loan made or treated as made under Clause 4.1;

“Losses” means all Taxes, fees, expenses, claims, actions, liabilities, damages, costs,
losses, proceedings or other analogous matters;

“Margin Call’ means a notification by the Prime Broker to the Counterparty of its
obligation to deliver margin in order to eliminate a Margin Deficit,

.

“Margin Deficif’ means the amount by which the Net Equity is less than the Margin
Requirement as determined by the Prime Broker in its absolute discretion on a trade date

or settlement date basis;

“Margin Excess” means the amount by which the Net Equity is greater than the Margin
Requirement as determined by the Prime Broker in its absolute discretion on a trade date

or settlement date basis;

“Margin Requirement” means the amount calculated by the Prime Broker in its sole and
absolute discretion by reference to the Net Equity and notified by the Prime Broker to the
Counterparty from time to time as the Margin Requirement including, without limitation,
any initial and subsequent Margin Requirement notified to the Counterparty in such
manner as Prime Broker considers appropriate including, without limitation, by means of

any Terms;
“Market Value” means -

) with respect to cash, the amount of such cash (converted, if necessary, into ‘Ba.se
Currency at a spot rate obtained from a source selected by the Prime Broker in its

sole and absolute discretion); and

(b) with respect to securities, the price for such securities obtained from a source
selected by the Prime Broker in its sole and absolute discretion; provided that, (A)
if prices for such securities are available on an exchange, the price shall be the
closing price on such exchange and (B) the price of securities that are suspended,
cor in respect of which there is no source or a discontinuous source, shall be
determined by Prime Broker in its sole and absolute discretion. Market Value is
determined by the Prime Broker solely for the purposes of determining Margin
Requirements and should not be relied on by the Counterparty for any other

purposes.

“Market Value Equivalent” means, in respect of cash or securities as of any time on any
day as determined by the Prime Broker in its absolute discretion, an amount equal to the

Market Value of such cash or securities;

“Net Default Amount” in respect of any Customer Agreement, means the amount if ary
payable by one party to the other following the operation of the close-out and netting
provisions of that Customer Agreement, as determined in accordance with that agreement;

“Ner Equity” has the meaning in Clause 6.1,

“Novated Third Party Contract” means a Third Party Transaction which the P)‘imc Broker
and the Counterparty have agreed to be novated on terms that the rights and obligations of

LONI7464T0 (0528200518} Pape 44

046



the Counterparty in respect of the Third Party Transaction shall be assumed by the Prime
Broker:

“Payment Authorised Persons” has the meaning in Clause 24.2;

“Potential Event of Default” means an event which with the service of notice or passage
of time, or both, would be or would in the opinion of the Prime Broker be likely to be an
Event of Default;

“Principal Transaction” means a Transaction specified in a Principal Transaction

Request;

“Principal Transaction Reguest’ means the form of request submitted by the
Counterparty to the Prime Broker from time to time for the purpase of Paragraph 2.1 of

Schedule I:

“Riutles™ means the rules of the Financial Services Authority;

“Securities Account” means an account for the deliveries of securities made and received

(or deemed to have been made and received) pursuant to this Agreement and all
Transactions relating thereto;

“Securities Depositary” means any securities depositary, settlement system,

dematerialised book entry system, clearance system or similar system,;
“Security” means the security created by or pursuant to this Agreement:

“Spot Rate” means the spot rate of exchange quoted by Lehman Brothers Inc. for the sale
by it of the relevant currency against the purchase of the Base Currency;

“Stock Lending Agreement” means the stock lending agreement entered into between the
Prime Broker and the Counterparty in the form of the Overseas Securities Lender’s
Agreement or the Global Master Securities Lending Agreement published by the

International Securities Lenders Association;

“Sub-Custedian” means anv person appointed by the Prime Broker as sub-custodian in
accordance with Paragraph 7.1 of Schedule 2;

“Taxes” for this purpose means any present or future tax, applicable VAT. duty. stamp

duty. stamp duty reserve tax. transfer tax, levy, impost or charge of a similar nature
payable to or imposed by any supra-national or national govemment, federal state,
provincial. local, municipal taxing authority, body or official, of any jurisdiction (together
with any related penalties. damages. fines, interest. surcharges and similar charges);

“Termination Date”™ has the meaning in Clause 13.1;

“Terms™ means any terms notified by the Prime Broker to the Counterparty setting out the
fees. interest rates and Margin Requirement. which the Prime Broker in its absolute
discretion intends to apply to the Transactions. as amended [rom time to time; and if more
than one. the last terms provided by the Prime Broker to the Counterparty:
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“Third Party Transaction” means a Transaction established between the Counterparty
and a third party;
“Third Party Transaction Request” has the meaning in Paragraph 1.1 of Schedule 1;

“Transaction” has the meaning in Clause 2.1 and, for the purposes of Clause 14, includes
a loan of Hong Kong securities made under the Stock Loan Agreement.
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This Intemnational Prime Brokerage Agreement is made on [

Between

{1)

2
()

12003

LEHMAN BROTHERS INTERNATIONAL (EUROPE) of 25 Bank St, London E14 5LE, United

Kingdom (the "Prime Broker')

[
[

lof[ ] (the “Counterparty”) and
Jof[ ] (the "Agent”)

It Is agreed as follows

1

2

Scope of Agreement

1.1

1.2

1.3

This Agreement applies to all transactions between the parties and/or between the
Counterparty and a third party which the Counterparty requests the Prime Broker to

satfia an tha Countemartys hebalf,

All trangactions grd arrangeme ntemplated’ by this Agreement are entered into in
reliance on the fact that #115 document and all settlement requests, acknowiedgements,
instructions and confirmations formya-singlé agreement between fhe partigs. |

The Prime Broker is authorised by the FSA and is regulated by its Rules. However,

Affiliates of the Prime Broker may not be authorised by the FSA and/or certain services
provided overseas pursuant to this Agreement may not be regulated by the Rules.

For the purposes of this Agreement:

"Affiliate” of the Prime Broker means an entity that is a subsidiary or holding company,
or a subsidiary of a hoiding company, of the Prime Broker and the terms “subsidiary” and
"hoiding company” have the meanings given them in Section 736 of the Companies Act
1985 (or any statutory modification or re-enactment thereof).

“Confidential Information™ means any proprietary and for non pubiic information which
shall inciude, without limitation, any information in relation to the Prime Broker and its
Affiliates, details regarding products or services provided by the Prime Broker or its
Affiliates including pricing andfor fees, and in relation to the Counterparty, information

regarding its investment strategy and heldings;

"ERISA” means the U.S. Empioyee Retirement Income Security Act of 1874, as

amended;
"F8A" means the Financial Services Authority,

"Rules” means the rules of the Financial Services Authority;

Transactions, Payments and Deliveries

Wherever the Counterparty wishes the Prime Broker to enter into a transaction, or to seitle a
transaction on the Counterparty’s behalf, or to make or receive any other delivery or payments
to, from or on behalf of the Counterparty, it shall issue a request to the Prime Broker to do so, in

the manner specified in the Schedule.

Provision of Finance

341

The Prime Broker may at its abselute discretion:

-3-
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3.2

3.3

3.4

3.5

311 provide financing to the Counterparty;
discharge any money obiigation of the Counterparty under or in connection with
- atransaction, Except to the extent that cash of the refevant curmency is for the

time being credited to the Counterparty's cash account and available for the
purpose, such discharge shall be treated as a loan by the Prime Broker to the

Counterparty.

Any such loans shall be in an amount exceeding GBP 25,000 or its foreign currency
equivalent and the Prime Broker shall be entitlied to assume that the purpose of the loan
is for. general corporate requirements. The Counterparty shalf be under an obligation to
repay such loans {together with fees and interest) at such time(s) as may have been

agreed or, in default of such agreement, on demand,

The Prime Broker may, as a resull of the Counterparty’s engagement in short sales
and/or purchase of long positions:

3.3.1 advance securities to the Counterparty;

discharge any obligation of the Counterparty to deliver securities upder or in
connection with a transaction, Except to the extent that securities of the
descripticn and amount in question are for the fime being debited to the
Counterparty’'s securifies account and available for the purpose, such discharge
shall be treated as an advance by the Prime Broker to the Counterparty of the

33.2

securities 50 delivered.

Any such advance of securities shall give rise to an obligation of the Counterparty to
deliver equivalent securities {together with fees and interest) at such tfrrie(s) as may
have been agreed or, in default of such agreement, an demand, and to make such
payments as are provided by clause 7 with respect to income on such securities.

Tha Counterparty shail furnish to the Prime Broker monthly net asset value calcutations
and audited quarterly financial statements {or, where quarterly statements are nol
otherwise produced by the Counterparty, the most frequently produced audited financial
statements produced by the Counterparty} promptly after the production of such
statements and in any event upon demand by the Prime Broker.

The Counterpaity shall provide the Prime Broker with an authorised signatory -list of
personnel who have the authonty to request that the Prime Broker make wire transfers
on bebalf of the Counterparty, such authorised signatory list is annexed hereto in
Schedule 2. The Prime Broker shall have no iiability whatsoever in the carrying out of
any instructions requested by the Counterparty in this regard. The Counterparty shall be
under an obligation to update their list of authonsed signatories and natify the Prime
Broker in this regard. The Prime Broker shall not be obliged to make any third party
payments. The Prime Broker may refuse to effect any transfer request where this wouid

result in a Margin Deficit under clauge 5.1.

4 Securities and Cash Accounts

The Prime Broker shall open and maintain one or more cash and securities accounts to

4.1
which:
411 in respect of cash accounts there shall be:
(i debited alt cash lent ar advanced by the Prime Broker; and
-
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(i} credited ali cash paid by or on behalf of the Counterparty to the Prime
Broker (including upaon settlement of third party transactions);

And
412 in respect of securities accounts there shall be:

(0 debited ali securities delivered by or on behalf of the Counterparty to
the Pnime Broker (including upon settlement of third party transactions),

and
(i) credited afl securities advanced by the Prime Broker.

The parties acknowledge and agred that cash held by the Prime Broker}mﬂ-n@b,eftllent

money pursuant to the Rules (or any successor provisions thereto) and will not be

—t

subject to the protections conferred by the Rules. Such cash held by the Prime Broker

will not be segregated from the money of the Prime Broker or any other counterparty of

the Prime Broker and will be heid free and clear of all trusts. The parties further agree

that such cash held by the Prime Broker may be used by the Prime Broker in the course .
of the Prime Broker's business and the COUnterparty will, therefore, rank as a general

creditor of the Prime Broker in respect of such cash

4.2

5 Margin Requirement
6.1 The sum of the following combination is referred fo as the "Net Equity™

511 all credit balances ofrcastiand the Market Value of debit baiances on securities
accounts;

all debit balances on cash and the Market Valug of credit balances on securities

5.1.2
accounts,; and

5.1.3 all outstending derjvatives transactions (such values being positive if they have
positive mark-io-market valles for the Counterparly, and negative if they have
negative mark-to-market values for the Counterparty).

For the purpose of this Agreement:

"Margin Reguirement” means the amount calcuiated by the Prime Broker in its sole
discretion by reference to the Net Equity and nofified by the Prime Broker to the
Counterparty from time to time as the Margin Requirement including any initinl Margin
Requirement nofified to the Counterparty by means of the "Terms" {herein after defined)

or otherwise.

“Margin Deficit’ meens Net Equity is less than Margin Requirement,

"Margin Excess” means Net Equily is greater than Margin Requirement. The Prime

Broker in its absolute discretion may determine the Margin Excess on a trade date or
settement basis. '
‘Margin Call" means a notification by the Prime Broker to the Counterparty of its
obligation to eliminate a Margin Deficit.

“Terms” means any terms notified by the Prime Broker to the Counterparty setting oul
the fees, interest rates and Margin Requirement, which the Prime Broker in its absolute

discretion intends to apply to the transactions, as amended from time to time, and if
more than one, the last Terms provided by the Prime Broker to the Counterparty;

-5-
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52 The Counterparty shall ensure that at all times the Net Equity is not less than the Margin
Requirement.

If at any time there is a Margin Deficit then the Counterparty shall pay or deliver to the
Prime Broker such cash or securities which in the Prime Broker's reasanable opinion
ensure that following such payment or delivery there will be a Margin Excess. Prior to
delivering such securities to the Prime Sroker, the Counterparty shall notify the Prime
Broker of the nature of the securities which the Counterparty intends to deliver, and
provide the Prime Broker with such additional information in respect of the securities as
it may reasonably request and the Prime Broker shall not be obliged to accept deifivery

of any secunties until it has received such information.

5.4 In the event of a Margin Call, the Counterparty shall make such payment or delivery
within such period as is notified by the Prime Braker in its absolute discretion and, if no

such pericd is specified, not later than close of business on the business day following

5.3

that on which the netice is given.

55 No credit balance on the cash account shall exceed 364 day

Payment and Delivery

6.1 Unless the Prime Broker is entitled to apply the same in respect of a debt or obligation
owed (o it by the Counterparty:

any cash paid, or treated as paid, by the Counterparty to the Prime Broker is

repayable to the Counterparty on demand;

the Prime Broker shal be obliged to deliver fo the Counierparty on demand
equivalent securities in respect of any securities delivered to the Prime Broker. -

6.1.1

6.1.2

The Prime Broker may apply any of the cash or securities delivered by the Counterparty
in or towards satisfaction of any amount or obligations determined by the Prime Broker
in its absolute discretion to be owed or likely to be owed to the Prime Broker by the
Counterparty {inciuding subsequent to termination of this Agreement). The Counterparty
shall remain liable for all obligations arising under this Agreement, including for the
avoidance of doubt, any obligations coming to light after termination of the Agreement.

cash which are delivered or paid by or

6.2

6.3 / All right, title and interest i and @g;::iiél anC
€ Broker shall pass o the Prime Broker upon

“on behalf of the Counterparty to the
receipt, and the Prime Broker may deal wilh securities delivered by the Counterparty as

T sees fit. The Prime Broker may in its absolute discretion refuse to accepi {or accept on
such terms as it may specify) any deiivery of securities or equivalent securities which are

partly-paid. The Counterparty shall pay any applicable VAT, stamp duty, other taxes and
levies or other transaction or government duties.

Securities or equivalent securities delivered to the Prime Broker are only accepted by

6.4
the Prime Broker when transferred into the sole name of the Prime Broker or its
* nominee.
6.5 Before the Counterparty delivers to the Prime Broker securities or equivalent securities

‘which are subject to any prohibition, impediment or restriction imposed by law or

regulation or by any agreement preventing or restricting dealings in or transfers of such
unterparly shall give the Prime Broker written natice specifying the

T

securities, the Co
securities and describing fully the applicable restnctions. The Prime 8roker may in its
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absolute discretion refuse to accept {or accept on such terrs as it may specify) any
delivery of such securities.

Al cash payable by one party to the other shall be paid free and clear of, and without
withholding or deduction for, any taxes or duties of whatsoever nature imposed, levied,
collected, withheld or assessed by any authority having power to tax, unless the withholding or
deduction is required by law. In that event, the paying party shall pay such additional amounts
as will result in the net amounts receivable by the other party (after taking account of such
withholding or deduction) being equal to such amounts as would have been received by it had
no such taxes or duties been required to be withheld or deducted provided that to the extent any
amount is recovered in respect of such withholding or deduction by any party receiving such
additional amounts, an amount equai to that recovered shall be paid to such paying party or
(where such payment is to be made to the Counterparty) credited to the cash account upon
receipt; provided that no such additional amounts shall be payable by the Prime Broker in
respect of any interest or dividends or other corporate actions in respect of securities advanced
by the Counterparty to the Prime Broker, or in respect of any interest paid by the Prime Broker
under clause 11. For the awoidance of doubt no additional amounts shall be payable in
circumstances where any of clauses 7.2.1, 7.2.2 or 7.2.3 applies, or wouid apply if there were a

debit batance on a securities account.

Dividends, Securities Events and voting rights
7.1 If income is paid or distributed by the issuer of securities which are recorded on a

securities account:
where there is a short position for the Counterparty on a securities account in

7.1.1
respect of such securities, the Prime Broker will debit & cash account with a
sum equal to {and in the same currency as) the amount paid by the issuer or, in
the case of a distribution by way of additional securities, credit those additional
securities to a securities account;

742 where there is a jong position for the Counterparty on a securilies account in

respect of such securities, the Prime Broker will credit a cash account with a
sum equai to (and in the same currency as) the amount paid by the issuer or, in
the case of a distribution by way of additional securities, debil those additional

securities to a securities account.
7.2 The amount credited under clause 7.1.2 shall not include any amount;

which is deducted or withheld in respect of tax by or on behalf of the issuer;

7.2.4

722 which is required to be accounted for to the United Kingdom Inland Revenue;
or

7.2.3 which is or might be recovered by the Prime Broker or any other heider of the

securities from any relevant taxation authority outside the United Kingdom in
respect of the income in question

and shall not exceed the Jesser of:

(i the actual amount initially received in cash by the Prime Broker from the issuer
(or which would have been received if the Prime Broker actually held such

securities at the relevant date); or
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the amount which the Counterparty would have initially received in cash from
the issuer in respect of the income if the Counterparty had held the securittes in

question at the relevant date

(if)

net, in either case, of an amount which is ar, as the case may be, would have been held
or deducted or withheld in respect of tax by or on behaif of the issuer.
The amount debited under clause 7.1.1 shall include but not be restricted to (a) any

ameount which is deducted or withheld in respect of tax by or on behaif of the issuer, and
(b) any additianal tax credits to which a holder as specified by the Prime Broker would

7.3

be entitled.

T.4 The Prime Broker shall inform the Counterparty if the Prime Broker becomes aware of
the occumrence or prospective occurrence of any of the following with respect to any
securities comgrised in any debit balance on the secutities account:

7.4.1 conversion, subscription, subdivision or consolidation;

7.4.2 redemption;

7.4.3 a takeover offer, other offers or capitat recrganisalions;

7.4.4 a call on partly-paid securities;
7.4.5 a capitalisation issue;

7486 rights issue; or
a distribution of income in the form of securities, or a certificate which may at a

7.4.7
future date be exchanged for securities or an entitement to acquire securities.

Where such an event under which the holder of securities has or is offered any right or
option is to occur, the Counterparty (in respect of securities debiled o 2 securities
account) or the Prime Broker {in respect of securities credited to a securities account)
may Within a reasenable time before the |atest time_for the exercise of the right or opfion
give written notice to the other party that § wishes }o receive equivalent securities in__
such form as will arise i the right is exercised in such manner as is specified in such
g natice, If no such natice is given under clause 7.5, the Prime Broker shall cradit or debit
° : the relevant accounts with such postings as would refiect the taking of such action as
therPHime Broker may in its absolute discretion determine. e T

7.6 A notice under clause 7.5 by the Counterparty shall not be effective:

where il refers lo an event which invalves the payment of money by the hoider

of securities, unless the Counterparty pays to the Prime Broker, for vaiue not
later than the due date of the relevant payment, an amount equal to that

7.5

7.6.1

becorning due; or
7.6.2 if it would cause a Mérgin Deficit.

It a call becomes payabie in respect of partly-paid securities, the Counterparty shail pay

7.7
to the Prime Broker, for value not iater than the day on which the call is payable, a sum

equal to that payable.

T.é— If a right to vote arises in respect of securities the Prime Broker may request instructions
from the Ceunterparty in respect of such rights and use ifs reasonable endeavours o
arrange for the voting rights to be exercised in accordance with such instructions

-8.-
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provided such instructions are received in such period as is reasonably necessary for
the Prime Broker to exercise such rights,

B Events of Default
The following events are an "Event of Default® in relation to the relevant party (the
‘Defaulting Party”, the other party being the "“Non-Defaulting Party"):

8.1

8.1.1

8.1.3

the  Counterparty fails to eliminate a Margin Deficit on the due date in
accordance with clause § and the Prime Broker serves a Default Notice on the

Counterparty; or
the pary fails to make any other payment of cash or delivery of securities by
the due date, such failure is not remedied within 24 hours following written

notice of such failure given to that party by the other party, and the Non-
Default:ng Party serves a Default Notice on the Defauiting Parly; or

the party fails to comply with or perform any other agreement or obhgatlon in
accordance with this Agreement and such failure, if capable of remedy, is not
remedied within 24 hours following written notice of such failure given to that
party by the other party, and the Non-Defaulting Party serves a Default Notice

on the Defaulting Party; or

an !Ect of Insofver/?éy oceurs with respect to the party an@)ﬁ the case of

“an ency which is the presentationof a petition for winding-up or an

analogous proceeding or the appointment of a liquidator or analogous. officer of

the Defaulting Party in whict nsuch notice shall be réquired) the non-
& on the Defauftlng Party; or

etaulting Party serves a Default -‘ vl

any representatlons made or deemed to have been made or repeated by the
Counterparty are incorrect or untrue in any material respect, and the Prime
Broker serves a Default Notice on the Counterparty; or

the Counterparty admits to the Prime Broker that it is unable to, or intends not
to, perform any of its obligations under this Agreement, and the Prime Broker
serves a Default Notice on the Counterparty; or

in relation to the Counterparty, a default or event of default or the like occurs or
is declared under any other agreement of whatever nature with Lebman
Brothers Intemational {Europe) or any other Lehman Brothers Group company;

or

there occurs in respect of the Counterparty any indebtedness or other financial

obligation under any other agreement and it is not paid or met at its stated
malturity (or within any applicable grace period) or by reason of any default or
event of default or the like on the Counterparty's part such indebtedness or

| chligation becomes due or capable of being declared due and payable prior to

its stated maturity or, if payable or repayable on demand, when s0 demanded;

or
the Counterparty is suspended or expelied from membership of or participation
in any securities exchange or association or other self regulating organisation,
or suspended from deafing in securities by any government agency, or any of
the assets of the Counterparty or the assets of an investor held by, or to the

-G-
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S

order of, the Counterparty are ransferred or ordered ta be transferrea to a
frustee by a regulatory authority pursuant to any securities regulating
legislation, and the Prime Broker (the Non-Defaulfing Party) serves a Default

Natice on the Counterparty (the Defaulting Party).

For this purpose:

a “Default Notice” is a3 writien .notice served by the Non-Defauiting Parly on the
Defaulting Party stating that an event shall be treated as an Event of Default for the
purposes of this Agreement.

an “Act of Insolvency” occurs with respect of a party upan:

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

{i)

(ii} it admitting in writing that it is unable to pay its debts as they become due; ar

(iii} its seeking, consenting to or acquiescing in the appointment of any lrustee,
administrator, receiver or liquidator or analogous officer of it or any material part
of its property; or

the presentation or filing in any jurisdiction of a pefition in respect of &t in any
court or before any agency alleging or for the bankruptcy, winding-up or
insolvency of such party (or any analogous proceeding) or seeing any
regrganisation, arrangement, composition, re-adjustment, administration,
liquidation, dissolution or similar relief under any present or future statute, law
or regulation, such petition (except in the case of a petition for winding-up or
any anzlogous proceeding, in respect of which no such 30 day period shall
apply) not having heen stayed or disrmissed within 30 days of its filing, or

{iv)

the appointment of a receiver, administrator, liquidator or trustee or analogous
¥ e ,
ofiE8Fof such party or over all or any material part of such party's property;

the convening of any meeting of its creditors for the purposes of considering a
voluntary amangement as referred to in section 3 of the Insolvency Act 1986 (or

any anaiogous preceeding); or

v

(vi)

{wii) any act preparatory to any of (i} - (vi} above.

Each party shall immediately notify the other if there occurs in relation to it an Event of

8.2
Default, or an event that, upon the serving of a Default Notice, would be an Event of
Default, or an event that with the passing of time or expiry of any applicable grace
period, would be an Event of Default .

Close-out

9.1 On the occurrence of an Evenl of Defauit the following shall immediately occur:

any obligation of the Prime Broker to settie any third party transaction on behalf
of the Counterparty shall cease;

all other outstanding obligations of each party to deliver securities or equivalent
securities or to pay cash to the other shall _fall due for performance imrnediately
fand shail be effected only in accordance with the following provisions of this

%11

91.2

clause);

-0 -
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the/Prime Broker| shail establish, as at the date of the Event of Default, the

8.1.3
Default Market Values of all securities, eguivalent securities and cash to be
delivéred or paid Dy each party under clause 9.1.2 above;

8.1.4 on the basis of the sums so established, an account shall be taken (as at the

Termination Date) of what is due from each party to the other under this
Agreement {on the basis that each party’s claim against the other in respect of
the delivery to it of securities or equivalent secunties under this Agreement
equals the Default Market Value thereof) and the sums due from one party shall

be set o inst the sums due from the other and only the balance of the
accoufit sha payable (by the party having the claims valued at the lower
amount) and such balance shall be due and able on the next following
business day. For the purposes of this calculation, ali sums nof denominated in
the Base Currency shall be converted into the Base Currency at the Spot Rate
prevaiiing at the relevant time.

For this pi.rrpose:
“Default Market Value® with respect to any securities on any date:

(i in the case of securities to be delivered to the Defaulting Party, means the
Market Value of such securities at the Default Valuation Time, adjusted for the
market impact of such defauit by the Prime Broker acting in its reasonable
discretion;

in the case of securities to be delivered by the Defaulting Party, means the
amount it would cost to buy such securities at the Default Vialuation Time at the
best available offer price therefor on the most appropriate farket, adjuéted for
the market impact of such default by the Prime Broker acting in its reascnable
discretion, together with all reascnable costs, fees and expenses that would be

incurred in connection therewith;

(1)

the "Default Valuation Time" means, with respect to any securities:

W if the refevant Event of Default occurs during normal business hours on a day
- which is a dealing day in the most appropriate market for the relevant securities
{as determined by the Prime Broker), the close of business in that market on

the following dealing day;

(i} in any other case, the close of business on the second déal.lng day in that
market afier the day on which the relevant Event of Default occurs.

"Market Value” means:

(i) the price for the relevant securities obtained from a source reasonably selected
by the Prime Broker. Where the Prime Broker determines that both bid and
offer prices are available; if the relevant securities have been debited to a
securities account, then the bid price will be used:; if credited, then the offer
price will be used. Where the Prime Broker determines in ils reascnable
discretion that only mid-market prices are available, that price will be used for
hoth credits and debits of the relevant security. The price of securities that ara
suspended shall be determined by the Prime Broker in its reasonable
discretion. For these purposes any sum in a currency other than the Base

-1 -
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10

2.2

9.3

9.4

2.5

Currency shall be converted into the Base Currency at the Spot Rate prevailing
at the relevant time; i
(i) the mark-to-market value of any relevant denvatives transaction as determined
by the Prime Broker in its absolute discretion. :

“Base Currency” means the currency agreed as the base currency or, in the absence of
such agreement, US dollars;

“Spot Rate" means the spot rate of exchange guoted by Lehman Brothers Inc. for the
sale by it of the relevant currency against the purchase of the Base Cuirency,

Following the occumence of an Event of Default with respect to the Counterparty, the
Prime Broker may, without notice to the Counterparty and without prejudice to any other
nght or remedy, dispose of or procure the dispesal, by sale or otherwise, of any
securities which have been delivered or paid by or on behalf of the Counterparty to the
Prime Broker at such time or times, in such manner, on such terms and at such price or
prices (whether payable or deliverable immediately, on a deferred basis or by
instalments) without being responsible for any loss or diminution in price, as it may think

fit and apply the proceeds thereof as follows:
first, in or towards payment of all costs and expenses incurred by the Prime
Broker in connection with such disposal;

9.21

9.2.2 secondly, in or towards payment and satisfaction of any sum due to the Prime
Broker pursuant to this clause & in such order and manner as the Prime Broker
may determine;

trirdly, in or towards payment and satisfaction of any sums and fiabilities due
from the Counterparty to the Prime Broker in such arder and manner as the

Prime Broker may determine; and

9.2.5

5.2.4 fourthiy, in payment of any surpius to the Counterparty.

The Prime Broker shail not be kiable for any consequential loss or damage in the event
of its failure to perform any of its obligations under this Agreement.

The power of sale conferred by Section 101 of the Law of Property Act 1925 (but free
fram the restrictions imposed by Sections 93 and 103) shall apply.

Where the Prime Broker has been found to be fiable, the Prime Broker shall only be
liable to the Counterparty to the extent that the Prime Broker has been grossty negligent,
fraudulent or js in wilful default of its duties as set out in this Agreement save that
nothing in this Agreement shall restrict any liability owed by the Prime Broker to the
Counterparty under the Financial Services and Markets Act 2000 or the Rules or

disclaim any liability to an extent not permitted by such Act or Rules.

Indemnity

10.1

The Counterparty shall indemnify and hold the Prime Broker, its directors, officers,
emptoyees and agents harmiess from and against all Taxes. expenses, claims, actions,
liabilities, costs or proceedings which they may incur or which arise directly or indirectty
in connection with the entering into, or acting in respect of, this Agreement or any
trangaction cr as a result of any dealings with third parties pursuant to this Agreement
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10.2

and/or any transaction made hereunder and shall in particular pay any stamp duty or
other transfer tax arising in respect of arny transaction hereunder.

“Taxes” for this purpose means any present or future tax, duty, stamp duty, transfer tax,
levy, impost or charge of a similar nature payable to or imposed by any supra-national,

governmental, federal state, provincial, local, municipal taxing authority, bedy or official,
of any jurisdiction {together with any related penalties, damages, fines, interest,

surcharges and similer charges).

Nothing in this Agreement shall require the Counterparty to indemnify or compensate the
Prime Broker to any extent prohibited by the Rules.

71 Interest and Fees

11.1

11.2

Interest shall be payable by the Prime Broker to the Counterparty on credit balances in
cash accounts. The Counterparty shall pay interest on dehbit balances in cash accounts
to the Prime Broker. The Counterparty shail pay fees and remuneration to the Prime
Broker in respect of transactions, at such rates, at such times and calculated in such
manner as may have been agreed or, in default of agreement, as may from time fo time
be notified by the Prime Broker to the Counterparty, such nofification to take effect three
business days from the date on which it is given or at such later time as is specified in
the notification.

Any amount payabie by the Counterparty under this Agreement which is not paid when
due shali bear interest from the date on which payment became due until the date of

actual payment at a rate equal to LIBOR plus two per cent.

12  Representations and Warranties

121

Each party represents and warrants to the other that:

it is duly authorised to execute and deliver this Agreement, to enter into the
transactions contemplated under this Agreement and to perform its obligations

hereunder;

12.11

12.1.2 it enters into this Agreement as principat,
the Prime Broker may act as agent for the Counterparty in settling fransactions

12.4.3
and delivering securities,
1214 the person signing this Agreement on its behalf is, and any person representing
it in entering into a transaction will be, duly authorised to do so on its behalf,
1215 it has obtained all authorisations of any governmental or regulalory body

required in connection with this Agreement and the transactions contemplated
and such autherisations are in full force and affect,

1246 the execution, delivery and performance of this Agreement and all transactions
will not violate any law, ordinance, charter, bye-iaw or rule applicable to it or
any agreement by which it is bound or by which any of its assets are affected,

124.7  in connection with this Agreement and each transaction:

()] it is not relying on arny advice (whether written or oral} of the other party
and, in particular, the Counterparty acknowledges that (i) nothing in this
Agreement nor any act, omission, communication or course of conduct

13-
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of the Prime Broker or its agents pursuant to this Agreement shall
constitute the giving of advice on the merts of purchasing, seiling,
subscribing for, underwriting or otherwise exercising any righ! in respect
of any investment or any other manner of investment advice under the
Financial Services and Markets Act 2000 or any other applicable law or
regulation, nor shall the Prime Broker have any obligation to monitor the
positions or investnent objectives of, or the suitability’ of any
transactions, for the Counterparty; {ii) the Counteparty understands the
nature and risks of the subject matter of this Agreement and shall seek
independent advice where necessary; and (iii} the Prime Broker ar any
of its divisions or Affiliates may be in possession of information tending
to show that instructions received may not be in the best interests of the
Counterparty but the Prime Braker is not under any duty to disclose any

such information: and
(iiy the other party is nat acting as fiduciary for it;

at the time it delivers, or is treated as delivering, to the other party any

12.1.8
securities or equivalent securities it will have the full and unqualified right to

make such delivery;

where the Counterparty is not resident in the United Kingdom, it will at the
Prime Broker's request provide any necessary certificate. of non-residence or
other appropriate documentation necessary to minimise the incidence of UK
taxation in respect of income arising in respect of securities that are the subject

12.1.9

of any transaction.

(1} the Counterparty is not &n employee benefit plan (an "ERISA” Plan”), as
defined in Section 3 (3) of ERISA, subject to Title | of ERISA or Section 4875 of

the US Internal Revenue Code of 1986, as amended;

12.1.10

(i} the Counterparty is not a person acting on behalf of an ERISA Plan; or
{iii) the Counterparty’s assets do not constitute assets of an ERISA Plan.

On the day on which any transaction is entered inta and on each day on which securities
or equivalent securities are to be transferred under this Agreement, each of the partias
shall each be deemed to repeat all of the foregoing representations. For the avoidance
of doult, the Counterparly will be liable as a principal for its obligations under this

Agreement.

13 Appointment of Agent

13.1

13.2

The Counterparty hereby appoints the Agent, and the Agent hereby agrees, to act as its
agent with regard to the operation of this Agreement as if the Agent were herein named
instead of the Counterparty, and the Counterparty hereby authorises the Prime Broker fo
accept all and any instructions from the Agent as if the same emanated directly from the

‘Counterparty without any duty on the Prime Broker to make further enquiries.

The Counterparty hereby ratifies all and any actions taken by the Agent in ifs name
under the Agreement, and as a separate and independent abligation. the Counterparty
hereby indemnifies the Prime Broker from and against ail and any actions, casts, claims,
disbursements, damages expenses, fees {including without limitation legal fees},
losses, proceedings and liabilities whatsoever suffered or incurred by the Prime Broker

-14 -
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13.3

and arising or appearing to anse from the Prime Broker taking instructions under this
Agreement from the Agent.

The Counterparty may at any time terminate the agency of the Agent and shall nofify the
Prime Broker in writing of such termination. On and after receipt of such written
netification (“Agency Termination Notlce™) the Prime Broker shall cease to act in
accordance with any new instructions given by the Agent, provided that the Prime Broker
shall be enliled to act in accordance with any existing instructions and that such
termination is without prejudice to any. other Hiabilities which the retiring Agent may have

incurred prior to the termination of its agency.

14 Notices or Other Communications

14.1

14,2

14.3

Any notice or other communication {including Margin Calls) to be given under this

Agreement
shall be in Engiish and, except where expressly otherwise provided in this
Agreement, shall be in writing;

14.1.4

14.1.2  may be given and shall be effective (where so provided):

(i) if in writing and delivered in persen or by couner, at the time when it is
delivered;

(if} if sent via the website accessible at www.lehmanlive.com {“Lehman
Live™} at the time of the piacing of the notice or other communication on

Lehman Live;

iif) if sent by telex, at the time when the recipient's answerback is received,

(iv} if sent by facsimile, at the time when thie transmission is received by a
responsible empioyee of the recipient in tegible form;

(v} if in writing and sent by certified or registered mail (airmall, if overseas)
or the equivalent {return receipt requested), at the time when the mail is
delivered or its delivery attempted,;

(vi)  if sent by email or any other electronic messaging systern, at the time
that electronic message is received,;

except that any notice or commupication received, or delivery of which is attempted,
after close of business or on a day which is not a business day shall be treated as given
at the opening of business on the next following day.

The Prime Broker shall be entited to rely on, and treat as genuine, any requests,
instructions, information or other communications reasonably believed by the Prime

Broker to have been made or given by or on behaif of the Counterparty, notwithstanding
that any such communication may afterwards be found not to have been made or given

by or on behalf of the Counterparty.

Any instructions received by the Prime Broker via Lehman Live may be treated as
conclusive both as to content and authority without any further investigation on the part

of the Prime Broker.

-16-
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15  Non-assignability; Termination

161

16.2

168 Force

16.1

16.2

The rights and obligations of the parties under this Agreement and under any transaction
shall not- be assigned or charged, provided however that this Agreement and all
transactions shall be hinding upon and inure to the benefit of the parties and their

respective successors and assigns,

Either the Prime Broker or the Counterparty may terminate this Agreement by giving
written notice to the other (which notice shall take effect against the Agent), provided

that;

15.21  this Agreement shall remain applicable to af transactions then outstanding;

16.2.2  all remedies under this Agreement shall survive termination.

Majeure

The Prime Broker shall not be liable for taking or not taking and shall not be obliged to
take or refrain from takirg any action which it is beyond its power to take or refrain from
taking wholly or partly as a result of a state of affairs (including any change of applicatie
regulations or any directive or policy) which it was beyond the Prime Broker's control to

prevent and the effect of which is beyond its power to avoid.

The Prime Broker will not be fiable to the Counterparty for any delay in performance, or
for the non-performance of any of its obligations hereunder by reason of any cause
beyond the Prime Broker's reasonable control or for any losses caused by the
occumence of any contingency beyond the Prime Broker's reasonable control. This
includes without limitation any material adverse change in the affairs of the Counterparty,
any breakdown or failure of transmission, communication or computer facilifies, postal or
other strikes or similar industrial action and the failure of any refevant exchange, cieanng

house and/or broker for any reason to perform its obligations.

17 Governing Law
A?:T " Tnis Agreement shail be govemned by and construed in accordance with the laws of

17.2

17.3

17.4

England.jThe parties hereby imevocably submit for all purposes of or in connection with
this A&treement and each transaction to the jurisdiction of the Counts of England.

Nothing in this. ctause 17 shall limit the right of any party to take proceedings in the

In the event that any transactions pursuant to this Agreement hecome regulated under

ERISA, the Prime Broker and the Counterparty agree to submit to the non exclusive
jurisdiction of the federat court in the Southern District of New York with regard fo any

disputes or claims arising in connections with such transactions.

The Counterparty hereby irrevocably appoints [ ® ] at present having its offices at [ ® ]
as its agent to receive on its behalf service of process in such counts, and service upon
such agent shall canstitute good service notwithstanding any failure by such agent to
notify the Counterparty of such service. }f such agent ceases lo be its agent the
Counterparty shall promptly appoint. and notify the Prime Broker of the identity of. a new
agent in England. NMothing in this clause 17.4 shail however affect the right to serve

process in any other matter permitted by law.
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18

19

20

21

22

Waiver of Immunity

The Counterparty hereby waives, to the fullest extent permitted by appiicabie law, all immunity
(whether on the basis of sovereignty or otherwise) from jurisdiction, attachment (both before and
after judgement) and executlon to which it might otherwise be entitled in any country or
jurisdiction, relating in any way to this Agreement or any transaction, and agrees that it will not
raise, claim or cause to be pleaded any such immunity at or in respect of any such action or

proceeding.

R'ecordlng

The parties agree that each may without further notice electronically record all telephone
conversations between them.

Contflicts of Interest

The Counterparty hereby authorises the Prime Broker to act hereunder netwithstanding that the

Prime Broker, or any of its divisions or Affiliates may have a material interes! in the transaction
or that circumstances are such that the Prime Broker may have a potential conflict of duty or
interest, including the fact that the Pnime Broker or any of its Afiiliates may:

(@)  deal as principal or act as a market maker or broker fund adviser in the securities to
which instructions relate;

(b}  provide broking services to other persons;,
(c).  actas financial adviser to the issuer of such securities;

(d) act in the same transaction as agent for more than one person;
(e}  have a material interest in the issue of the securities; or

43 earn profits from any of the activities listed herein;

and neither the Prime Broker nor any of its agents or Affiliates shall have any fiduciary duties to
the Counterparty.

Contract {Rights Of Third Parties) Act 1999

Cther than the directors, officers, employees and agents of the Prire Broker, 2 person who is
not a party to this Agreement shail have no right under the Contract (Rights of Third Parties) Act
1999 to enforce any of its terms.

Confidentiality

221 Each party agrees to hold Confidential Information redating to each other in strict
confidence and agrees not to disclose any Confidential Information learned about the
other in the course of the relationship governed by this Agreement. Except as otherwise
provided in clauses 22.2 and 22.3 each party further agrees that it will not disclose the
Confidential tnformation to any third parfy without the written consent of the party about

whom the Confidential Information relates.

222 The Counterparty authorises the Prime Broker to disclose Cenfidential information

concerning the Counterparly to the Counterparty's investment rnanager, administrator,

17
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auditar, lawyers, advisars or any ather duly appointed agent as may be requested from
time to time.

Each party authorises the other to disclose any information or Confidential Information
required or requested to be provided in connection with iegal proceedings or pursuant o
a subpoena, order or a requirement or an official request issued by a court of competent
jurisdiction or by a judicial, administrative, legisiative, regulatory or self-regulating
authority or body, or any other bady having regulatory or enforcement responsibility in
relation to any business conducted by each party.

22.3

The Confidential Information, inciuding permitted copies, shall be deemed fo be the

exclusive property of the disclosing party. [ts disclosure of the Confidential infarmation
wiil not constitute an express or implied grant to the other party of any intellectual

property rights.

22.4

23 Counterparts
This Agreement may be executed in any number of counterparts which, when all executed, shall

be read together and construed as one agreement.

24 Commencement
This Agreement shall take effect when a copy thereof has been duly signed by or on behalf of
the Prime Broker, and by or an behalf of the Counterparty [and by or on behaif of the Agent] and
when the Counterparty has returned a copy thereof to the Prime Broker.

Lehman Brothers Intermational {(Europe}

By:
Title:
Date:
Name of Counterparty Name of Agent
By: By:
Title: Title:
Date: Date:
-18 -
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SCHEDULE
Procedures

Third Party Transactions

1.1

1.2

1.3

1.4

1.5

1.6

1.7

Whenever the Counterparty wishes the Prime Broker to settte a third party transaction, it
shail formally request the Prime Broker to do so by serving a setflement request on the
Prime Broker in the form nolified to it by the Prime Broker from time to time,

The Prime Broker may at any time before settiement and in its absolute discretion reject
a seftlement request by giving oral or written notice to that effect to the Counterparty.
Within one business day following receipt by the Prime Broker of a setllement request
the Prime Broker may send a confirmation of the transaction to the Counterparty by fax,

email or via the internet {including via the wehsite accessible at www.lehmaniive.com
{“Lehman Live™). The Prime Broker shall be deemed to have accepted the terms of a

third party transaction oniy on settling such transaction.

Unless any particular settlement method is specified in the settiement request, the Prime
Broker may effect settfement, or attempt to do so, by any means it considers appropriate
including, in particular, a means which does not provide for delivery-against-payment;

Save where a third party transaction is novated in accordance with paragraph 1.5 below,

the Prime Broker shall, as between the Prime Broker and the third party, act as the

Counterparty's agent in setfling any third party fransaction and the Prime Broker may
inform the third party, or its agent, that the Prime Broker is acting as agent of the

Counterparty.

The Prime Broker may, in its absolute discretion (and shall in the case of a transaction in
relation to South African securities), agree with a third party that a third party transaction
shall be novated on terms that the rights and obligations of the Counterparty in respect
of the transaction shail be assumed by the Prime Broker. The Counterparty appoints the
Prime Broker as its agent to agree any such novation on its behalf. Upon novation of a
third party contract there shall arise a contract between the Prime Broker and the
Counterparty, in identical terms to the novated third party contract except that:

the rights and obligations of the Prime Broker and the Counterparty under the

1.5.4
contract shail be equivalent to the rights and obligations of the third party and
the Prime Broker respectively under the novated third party contract; and

152 the Prime Broker shall be obliged to perform its obligations under the contract

only if and to the extent that the third party performs its obligations under the
novated third party Contract.

The Counterparty shall indemnify the Prime Broker, its directors, officers and employees,
and hold them harmless from and against ali taxes, fees, expenses, actions, Habilties,
costs, losses or proceedings ansing In connection with the settlement, or attempted
settlement, of a third party transaction (including any novated third party transaction} or
any failure to setile any such transaction save to the extent such taxes, fees, expenses,
actions, liabilities, costs, fosses or proceedings result from the wilful default or

negligence of the Prirme Broker;

The Prime Broker shall not be liable in raspect of any failure by the third party to settle
its obligations under a third party transaction (including any novated third party

.14a-
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1.8

1.9

1.10

transaction) on the date specified as the “Settlement Date” in the refevant confirmation
sent by the Prime Broker to the Counterparty (the “Contractual Settlement Date’) or at
all,

The Prime Broker shall give oral or written notice to the Counterparty of the failure of any
third party transaction {inctuding any novated third party transaction) to settie on the
Contractual Settlement Date as soon as reasonably practicable after becoming aware of
the failure.

The Prime Broker shall, on the Contractual Seftlement Date of a third party ransaction,
credit or debit, as appropriate, appropriate accounts in respect of securities and cash
paid, delivered or received, or due to be paid, delivered or received, by the Prime Broker
in settiement of the transaction.

The Prime Broker may reverse any entries made under paragraph. 1.5 if the relevant
transaction does not settle within such period following the Cortractual Settlement Date
as the Prime Broker considers reasonable. Any costs associated with such a failure to

settle shall be for the account of the Counterparty.

Principal Transactions

2.1

2.2

23

24

Whenever the Counterparty wishes to enter inta an agreement to purchase from, or sell
to, the Prime Broker securities or a sum of specified currency, it shall formally request
the Prime Broker to do sa in the farm notified to the Counterparty by the Prime Broker

from tirme to time {a “Principal Transaction Regquest’).

Service of a Principal Transaction Request shall constitute an offer by the Counterparty
to enter into the transaction, and that offer may not be amended or revoked without the
cansent of the Frime Broker.

The Prime Broker may reject a Principal Transaction Request by giving oral or wntten
natice to that effect to the Counterparty. Within one business day follawing acceptance
by the Prime Broker of a Principal Transaction Request the Prime Broker may send a
confirmation to the Counterparty by fax, emait or via the internet {including via Lehman
Live). Such confirmation shall not be deemed to be a binding acceptance by the Prime
Broker of the Principal Transaction Request and the Prime Broker may refect any
Principal Transaction Request at any time up to and including the Coentractual
Setttement Date. The Prime Broker shall he deemed to have accepted the terms of such
a transaction only on settling such transaction.

Uniess the parties otherwise agree, securities or cash which would otherwise fall to be
delivered by one party to the other an the Contractual Setfiement Date of a transaction
arising from a Principal Transaction Request arising under paragraph 2.1 shall nat be

delivered or paid but shall:
in the case of cash, be credited (in the case of payments otherwise due to the

2.4.1
Counterparty) or debited {in the case of payments otherwise due ta the Prime
Broker); or

2.4.2 in the case of securities, be debited {in the case of deliveries otherwise due to

the Counterparty) or credited (in the case of deliveries otherwise due to the
Prime Broker),

to an appropriate cash or securities account.

-20-
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2.8

26

Securities debited or cash credited ta an account pursuant ta paragraph 2.4 shall, for the
purposes of clause 5, be treated as having been delivered or paid by the Counterparty to

the Prime Broker,

Securities credited and cash debited to an account pursuant to paragraph 2.4 shall,
except to the extent that securities of the amount and description in guestion or, as
appropriate, cash of the amount and currency in question are for the time being debited
{in the case of secunties) or credited (in the case of cash) to an account and available
for the purpose, be treated as having been loaned by the Prime Broker to the
Counterparty. The Counterparty shafl, subject to the terms of this Agreement, be obiiged
to deliver to the Prime Broker, on demand, equivalent securities in respect of any
securities Ipaned to the Countefparty. Cash loaned by the Prime Broker to the
Counterparty shall, subject fo the terms of this Agreement, be repayable on demand.

Deiiveries and payments to the Prime Broker

Whenever the Counterparty wishes to deliver securities or pay cash to the Prime Broker it shalf
nofify the Prime Broker of its intention to do so. Upon receipt of such securities or cash the
Prime Broker shall, if such securities are of a type acceptabie {o the Prime Broker of such cash
is of a currency acceptable to the Prime Broker, debit such securities or credit such cash to an

appropriate account,

Deliveries and payments to the Counterparty

4.1

4.2

4.3

4.4

Whenever the Counterparty wishes the Prime Broker to deliver securities or cash to the
Counterparty, the Counterparty shall formally request the Prime Broker to do so in'the
form notified to the Counterparty by the Prime Broker from time to time.

The Prime Broker may, by giving writien or crai notice to the Counterparty, reject such a
delivery request if immediately following compliance with such a request there wolld be
a Margin Deficit, and may reject any other deiivery reguest.

Unless a delivery request is rejected, the Prime Broker shall deliver the requested
securities or cash in accordance with the delivery request, except that the Prime Broker
may deliver the securities or cash on the earliest time # is reasonably practicable for the
Prime Broker to make the requested delivery or payment, having regard to customary
market practice and the time and date on which the delivery request is received, if that

date is later than the settlement date requested by the Counterparty.

Securities and cash delivered to the Counterparty pursuant to paragraph 4.3 shall,
except to the extent securities of the amount and description in question or, as
appropriate, cash of the amount and currency in question, are for the time being debited
(in the case of securities) or credited (in the case of cash) to an account and available
for the purpose, be frealed as having been ioaned by the Prime Broker 1o the
Counterparty. The Counterparty shall, subject to the terms of this Agresment, be obliged
to deliver to the Prime Broker, on demand, equivalent securities in respect of any
securiies loaned to the Counterparty. Cash loaned by the Prime Broker to the
Counterparty shail, subject to the terms of this Agreement, be repayable on demand,
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Miscellaneous

The Caunterparty wamrants to and for the benefit of the Prime Broker that it will not make any
payments of cash to the Prime Broker under this Schedule other than pursuant to or for the
purpose of or in connection with transactions made or to be made with or through the Prime

Broker.

Applicable Laws

The performance by the Prime Broker of its obligations under this Agreement shall be subject to
applicable laws and regulations, inciuding the Rules or other applicable rules of any regulator or
exchange including, without limitation, those applicabie to the Prime Broker or the Caunterparty
and the Prime Broker may take or refrain from taking such course of action as it may deem
necessary in order.te ensure compliance with such laws, regulations or rules, notwithstanding
any termn of this Agreement and no such action shall constitute a breach of this Agreement
Hawever, notwithstanding that, as between the Prime Broker or its Affiliates and its regulators,
the Prime Broker and/or its Affiliates may be reguiated by the Rules or equivalent reguiations in
the relevant jurisdiction, such Rules or regulations shall not be incorporated into this Agreement,
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This International Prime Brokerage Agreement is made on [,SU\TQ- \0\ 12002

Belween

{1}

(2)
{the "Counterparty™}

LEHMAN BROTHERS INTERNATIONAL (EUROPE) of One Broadgate, London EC2M 7HA,
Uniled Kingdom (lhe "Prime Broker”) '

It is agreed as follows

1

Scope of Agreement

11

1.2

1.3

This Agreement applies to all transaclions belween the parlies and/or belween lhe
Counterparty and a third parly which the Counlerparty requests the Pnme Broker to
setlle on lhe Counlerparty's behalf

All transaclions and arrangements contemplated by this Agreement are enlered mio in
rebance on the fact that this docurnent and all settlement requests, acknowledgements,
mstruchions and confirmations form a single agreement belween the parties. '

The Prime Broker is authorised by the FSA and I1s regulated by ils Rules However,
Affihales of the Pnime Broker may not be authonsed by the FSA andfor certain services
provided overseas pursuanl {0 this Agreament may not be regulaled by lhe Rules.

For the purposes of this Agreement
‘FSA” means the Finanaial Services Authorily,
“Rules” means the rules of the Financial Services Aulhonty,

"Affiliate” of the Prnme Broker means an enfity lhal is a subsidiary or holding company,
or a subsidiary of a holding company, of the Prime Broker and the terms "subsidiary” and
"holding company” have the meanings given them in Section 736 of the Companies Acl
1985 (or any statutory modification or re-enactment thereoi}

Transactions, Payments and Deliveries

Wherever the Counlerparly wishes the Pnme Broker to enter into a lransaction, or lo sellle a
ransaction on lhe Counterparty’s behalf, or to make or receve any olher delivery or payments
lo, from or on behalf of the Counterpanty, it shaif 1ssue a request to the Prime Broker to do so, In
lhe manner specfied i Schedule 1

Provision of Finance

31

The Prime Broker may at its absolute discretion
344 provide financing to the Counterparty,

31.2  discharge any money obligation of the Counlerparly under or in connection with
a fransaction Except o the exlent that cash of the relavant currency 1s for the
ume being credited to the Counterparty's cash account and avalable for the
purpose, such discharge shall be treated as a loan by the Prime Broker to the
Counterparty
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3.2

3.3

3.4

A5

- P T

Any such loans shall be n an amount exceeding GBP 25,000 or its foreign currency
equivalent and tha Prime Broker shall be entitled to assume thal the purpose of the loan
15 for general corporale requrements The Counterparly shall be under an obligation to
repay such loans {together with fees and interest) at such time(s) as may have been
agreed or, n default of such agreement, on demand ‘

The Prime Broker may, as a resull of the Counterparly’s engagement in shor sales
andior purchase of long positions:

3.34 advance securilles to the Counterparly,

3.3.2 discharge any obhgation of the Counterparty to deliver securilies under or in
conneclion with a transaction Except lo the extenl lhat securltles of the
descriplion and amount In question are for lhe ime being debiled to the
Countarparty’s securities account and available for the purpose, such discharge
shall be treated as an advance by the Prime Broker to the Counterparly of the
secunlies so delivered

Any such advance of sacurilies shall give nse to an obligalion of the Counterparly to
deliver equivalent secunties (iogsther with fees and nteresl) at such tme(s) as may
have been agreed or, in defauli of such agreemenlt, on demand, and lo make such
paymenis as ara@ provided by clause 8 with respect to income on such securiles

The Counierparty shall fumish to the Prime Broker monthly net asset value calculahions
and audited quarterly financial statements {or, where quarterly stalements are not
otherwise produced by the Counterparty, the most frequently produced audiled financial

‘slalements produced by the Counterparty) promptly afier the production of such

slatements and in any event upon demand by the Prime Broker

The Counterparty shall provide the Pryne Broker with an authonsed signatory hst of
personnel who have the authority to request thal the Prme Broker make wire transfers
on hehalf of the Counterparty The Prime Broker shall have no liabilily whatsoever tn the
carrying out of any Instruchions requesled by the Counterparly in this regard. The
Counterparly shall be under an obligalion to update their list of authorised signatories
and nolify the Prime Broker in this regard The Prime Broker shall not be obliged to
make any third party payments The Pnime Broker may refuse io effect any transfer
request where this would result in a Margin Deficit under clause 5 1

4 Securities and Cash Accounts

4.1

The Prime Broker shall open and maintain one or meore ¢cash and secunties accounts to
which

411 in respect of eash accounts there shall be
{ debited ail cash lent or advanced by the Pnme Broker: and

{n) credited all cash paid by or on behalfl of the Counterparly lo the Prime
Broker (including upon seltlemenil of third parly transactionsy,

And

41.2 in respect of securities accounts there shall be
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4.2

() debited all securities delivered by or on behalf ot lhe Counterparly to
the Pnme Broker (including upon seltlement of third party transactions);
and

{iny credited all secuniies advanced by the Prime Broker

The parties acknowledge and agres lhat cash held by the Prime Broker will not be chenl
money pursuant lo lhe Rules {or any successor provisions thereto) and will not be
subject lo the protacions conferred by the Rules Such cash held by lhe ane Bioker
will not be segregated from Ihe money of the Prime Broker or any other oounterparty of
the Prime Broker and will be held free and clear of all trusis The parties furiher agree
ihat such cash held by the Prime Broker may be used by the Pnme Broker In the course
of the Pnme Broker's business and the Counterparty will, therefore, rank as a general
crediler of the Prime Broker in respect of such cash

5 Margin Requirement

5.1

5.2

5.3

The sum of the following combination 1s referred to as the “Net Equity”

5.1.1 all credit balances on cash and the Market Value of debil balances on secunties
accounts, '

5.1.2 all debrt balances on eash and the Market Value of credit balances on secunties
accounts, and

5.1.3 all outstanding derivatives transactions (such values being positive If they have
" posiive mark-lo-market values for the Counierparty, and negative If they have
negative mark-l1o-market values for the Counterpary)

For the purpose of this Agreement

“Margin Requirement” means {he amouni calculated by the Prime Broker In [ts sole
discretion by reference to the Net Equity and notified by the Prime Broker lo lhe
Counterparty from time {o lime as the Margin Reguirement includmg any imbial Margin
Requirement notified o the Counterparly by means of a “Terms and Conditions Rider* or
otherwise

"Margin Deflcit” means Net Equily Is less than Margin Requirement

“Margin Excess" means Nel Equily 1s grealer lhan Margin Requiremenl. The Prime
Broker In its absolute discretion may determine the Margin Excess on a trade date or
setllement basis.

“Margin Call” means a notification by the Prime Broker o the Counterparty of its
obligation {o eliminate a Margin Deficil

The Counlerparly shall ensuré Ihat at all times lhe Net Equity 1s not less than the Margin
Requirement

If at any time there 15 a Margin Deficit then the Counterparty shall pay or deliver to the
Frime Broker such cash or securiies which in lhe Prime Broker’s reasonable opnion
ensure that following such payment or delivery there will be a Margin Excess Prior 1o
delivenng such securilies to the Prime Broker, the Counlerparly shall nolify the Prime
Broker of the nalure of the securibes which ihe Counterparty intends to deliver, and
provide the Prime Broker wilh such addlllonal informalion in respect of the securitles as
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5.5

it may reasonably request and the Prime Broker shall not be obhged lo accept delivery
of any secuntias until | has recewed such information.

In the event of a Margin Call, the Counterparly shall make such payment or delvery
wilhin such period Bs 1s notified by the Prime Broker in its absolute discretion and, if no

.such perod 13 specified, not laler than close of business on the business day following

that on which the nolice I1s given

No credil balance on lhe cash account shall exceed 364 days

6 Payment and Delivery

6.1

6.2

6.3

6.4

6.5

6.6

Unless the Pnme Broker 1s entilled to apply the same in respect of a debt or obligation
owed to 1t by the Counterparly

6.1.1 any cash paid, or treated as paid, by the Counterparly to the Pnme Broker 1s
repayable lo the Counterparly on demand,

6.1.2 lhe Prime Broker shall be'obhged to dalwver to the Counterparly on demand
equivalenl securiies in respect of any securies (olher than Charged
Secunuies) delivered {o the Pnme Broker

The Prime Broker may apply any of the cash or sgcurities delivered by the Counterparty
in or towards sausfacton of any amount or obligations determined by lhe Pnme Broker
ih its absolute discretion to be owed or Iikely 10 be owed to the Pnme Broker by the
Counlerparty (including subsequent to termination of his Agreement) The Counterparty
shall remain liable for all obligations arsing under this Agreement, including for the
avoidance of doubt, any obligations coming lo hight after termination of the Agreement

Except n relation lo Charged Securilies, all nghl, title and interest n and lo securiltes
and cash which are delivered or paid by or on behaif of the Counterpanty to the Pnme
Broker shall pass to the Pnme Broker upon recept, and the Pnime Broker may deal with
securities delivered by lhe Counterparly as it sees fit The Prime Broker may in s
ahsolule discretion refuse Io accept (or accept on such terms as it may speclfy) any
delvery of securities or equivalent securihes which are parlly-paid  The Counterparty
shall pay any applicable VAT, stamp duty, other taxes and levies or other lransaction or
government duties

Secunhes or equivalent secunlies delivered to lhe Prime Broker are only accepted by
the Prime Broker when lransferred into the sole name of the Prime Broker or ils
nominee t

Before Ihe Counterparly delivers lo the Prime Broker secunities or equivalenl secunties
which are subjeci lo any prohibstion, impediment or resinction imposed by law or
regulation or by any agreement preventing or restricting dealings in or transfers of such
securltres, ihe Counlerpatty shall give the Prnime Broker wnlten nolice specifying the
securihes and dascribing fully the apphcable reslrichons The Prime Broker may in s
absolule discretion refuse lo accept (or accepl on such terms as it may specify) any
dellvery of such securiies

All cash payable by one parly to the other shall be pa free and clear of, and without
withholding or deduction for, any laxes or duties of whatsoever nalure impased, levied,
collected, withheld or assessed by any authonty having power fo tax, unless the
withholding or deduchion is required by law [n that event, the paying party shall pay such

4.
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addttional amounts as will result in lhe nel amounts receivable by the cther parly (after
taking account of such withholding or deduction) bemg equal lo such amounts as would
have been recewed by it had no such taxes or duties been required lo be withheld or
deducted provided that to the extenl any amount 13 recovered in respect of such
withholding or deduction by any parly receiving such additional amounts, an amount
equal lo that recavered shall be paid lo such paying party or (where such payment is lo
be mada 1o the Counterparty) credited fo the cash account upon receipl provided that
no such additional amounts shall be payable by the Prnme Broker in respecl of any
interesl or dividends or other corporate actions in respect of secunties advanced by the
Counterparty to the Prime Broker, or in respect of any inlerest pad by the Prime Broker
under clause 12 For the avoidance of doubl no addtional amounts shall be payable 1n
arcumstances where any of clauses 8 2 1, 8 2.2 or 8 2 3 applies, or would apply If there
were a debit balance on a securities account

7 Charged Securities

7.1

7.2

7.3

7.4

7.5

7.6

Nolwithstanding any olher provision of this Agreement, prior to the delwery of any
securilies pursuant o clause 5.3, the Prime Broker may m its absolute discretion by
notice to the Counterparly deem such securilies io constitute ‘Charged Securities”
upon their delivery to the Pnme Broker for the purposes of this Agreemenl. The
Counterparty hereby with full litle guarantee, as secunty for the discharge of all ils
obligations and labiliies 1o the Prime Broker under this Agreement, charges in favour of
the Pnme Broker by way of first fixed charge all such Charged Securilies. The
Counlerparty will not allow any mortgage, charge, pledge, lren or other encumbrance to
subsist or be crealed over any Charged Securities olher than the secunty crealed in
favour of Ihe Prime Broker

The Counterparty hereby irrevocably appoints the Prnme Broker as s atlorney on behalf
of the Counterparty and n lhe Counterparty's own name or otherwise, to sign, seal,
delver and complete all fransfers, renunciations, proxies, mandales, assignments,
deeds and documents and do all acls and things which the Prime Broker may, n ils
absolute discretion, cansider lo be necessary or advisable o perfect or improve its
secunly over lhe Charged Secunties or to assist in any way in the exercise of any power
of sale of lhe Charged Secunties

The Counterparty hereby authorises lhe Prime Broker from time lo hme lo utlise
Charged Secunligs either for the Piime Broker's own purposes or the purposes of any
third party To enable the Prnme Broker to ulllise Charged Secunhes the following
provistons of this clause 7 shall have effect

Where the Pnme Broker wishes to use Charged Securities for any purpose the Charged
Secunties In question shail be stmullanecusly released from the securily created by or
pursuant lo this clause 7 and transferred by lhe Counterparty to the Pnime Broker and
the Counlerparty authonises the Pnme Broker lo lake such sieps fo effect such fransfer
as the Prime Broker deems necessary

Upon transfer in accordance with clavse 7 7, the Charged Securihes so lransfecred shall
cease to be charged securities and shall conshilule securifies covered by clause 8 3

Where Charged Securities have been utilised by the Pnme Broker in accordance with
clauses 7,4 and 7 5 for any purpose and those securities cease 1o be required for that
purpose, the Pnme Broker shall thereupon relurn or procure redelwery_ of lhose

-5-
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7

secunties or equivalent securities to the Counterparly, whereupon those secunities or
equivalenl secunihies shall automatcally be subject to the charge crealed by this clause
7 and constitute Charged Securilies.

All returns and redeliverres of securifies or equivalen|.securittes musl be made together
with any appropriate nstruments of transfer or Ihe like, so that all nght, title and interest
in and to those secunities or equivalenl securities shall vest in the Counterparly, free
from all liens, charges‘ and encumbrances, other than the charge crealed by this clause
7 .

8 Dividends, Securities Events and voting rights

8.1

8.2

3.3

it ncome 1s paid or distributed by the 1ssuer of secunties which are recorded on a
securitles account '

8.1.4 where there 1s a short position for the Counterparty on a secunties account i
respect of such secunlies, the Pnme Broker will debit a cash account with a
sum equal to (and in the same currency as} the amount paid by the issuer or, In
the case of a distribution by way of addional secunties, credit those additional
securities to a securities account,

8.5.2 where there 15 a long position for the Counterparty on a secunties account in
respect of such securities, the Prime Broker will credii a cash account with a
sum equal lc {and n the same currency as} the amount paid by the issuer or, in
ihe case of a distrnbution by way of additional securities, debil those additional
securilies to a securtties account '

The amount credited under clause 8 1 2 shall not include any amount
8.2 which 15 deducted or withheld n respect of tax by or on behalf of the 1s5uar,

822 which 1s required 10 be accounted for to the Urited Kingdom Inland Revenue,
or

823  which s or mghl be recovered by the Prime Broker or any other holder of the
securities from any relevant {axation authorily outside the United Kingdom In
respect of the ncome in question :

and shall nol exceed the lesser of

()] the actual amount inthally receved in cash by the Prime Broker from the issuer
{or which would have been received if the Prime Broker aclually held such
secunties at the relevant dale), or

() the amount which the Counlerpatty would have initraily received in cash from
the 1ssuer In respecl of the income 1f the Counlerparty had held the secunbes in
quesiion al the relevant date

net, In either case, of an amount which 1s or, as the case may be, would have been held
or deducted or withheld in respect of tax by or on behalf of the issuer

The amount debited under clause 8 11 shall mclude bul not be restricted 1o (a} any
amoun! which 13 deducted or withheld In respect of tax by or on behalf of the 1ssuer, and
{b) any additional {ax credits to which a holder as specified by the Prime Broker would
be enlitled
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B4

8.5

8.6

a7

4.8

The Prme Broker shall inform the Counterparty If the Pnme Broker becomes aware of
the occurrence or prospective occurrence of any of the following with respect to any
securities compnsed in any debit balance on the securities account

0.4.4 conversion, subscriplion, subdivision or conschdation,
8.4.2 redemption,

84,3 a takeover offer, other offers or capilal reorganisations;
844 acallen |::ar|ly-pasd secunlies,

8.4.5 a capilalsation Issue,

B.4.6 nghts 1ssue, or

8.4.7 a distnbution of income n the form of securities, or a cerlificate which may at a
fulure date be exchanged for securties or an entitlement to acquure sacurilies

Where stich an eévent under which the holder of securilies has or Is offered any nght or
option 1s 1o occur, the Counterparly (in respect of securittes debited to 2 securitles
account) or the Prime Broker {in respect of securities credifed to a secunties account}
may within a reasonabla time before the lalest ime for the exercise of the nght or option
give wnlten notice to the other parly that # wishes lo receve equrvalent secunbies in
such form as will anse o Lhe right 1s exercised in such manner as 1s specifled in such
netice  If no such notice 15 given under clause 8 5, the Prime Broker shall cradit or debit
the relevant accounts with such postings as would reflect the taling of such acton as
ihe Prime Broker may in its absolute discretion determine

Anolice under clause 8 5 by the Counterparly shall not be effective

861 where Il refers 10 an event which involves the payment of money by the holder
of secunties, unless ithe Counlerparty pays to the Prime Broker, for vatue not
later than the due date of the relevant payment, an amount equal lo that
becoming dute; or

a.8.2 if it would cause a Margin Deficit

If a call becomes payable in respect of partly-paid secunties, the Counterparly shall pay
lo the Prime Broker, for value not later than lhe day on which the call is payable, a sum
equal lo that payable

If & nght 16 vole anses in respect of secunities the Pnme Broker may request instruclions
from the Counlerparty m respect of such rights and use Ils reasonable endeavours to
arrange for the voling rights to be exercised in accordance with such nstruclions
provided such inslructions are recewved In such pertod as 18 reasonably necessary for
ihe Prime Broker lo exercise such rights

9 Events of Default

9.1

The followmg evenls are an "Event of Delault’ in relalion o the relevant party (the
"Drefaulting Party", the other parly being the “Non-Defaulting Party”)

2.1.1 the Counlerparty fals lo ehminate a Margin Deficit on the due dale
accordance with clause 5 and the Pnme Broker serves a Default Nolice on the
Counlerparty, or
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9.1.2

9.1.4

a.1.5

9.1.7

the party farls to make any other paymeni of cash or delivery of securities by
the due date, such failure 1s not remedied within 24 hours following writien
notice of such fature given to that party by the other parly, and the Non-
Defaulting Party serves a Defaull Notca on the Defauiting Party, or

the parly fails lo comply wath or perform any other agreement or obligation in
accordance with this Agreement and such failure, If capable of remedy, is not
ramedied within 24 hours following wntten notice of such failure given to that
party by-the other party, and the Non-Defaulting Party serves a Delault Notice

‘on the Defaulng Party, or

an Act of Insoivency occurs with respect 1o the parly and (except in the case of
an Act of Insolvency which 1s the presentation of a pelition for winding-up or an
analogous proceeding or the appomntment of a hquidator or analogous officer of
the Defaulting Parly in which case no such notice shall be required) the non-
Dafauling Party serves a Default Notice on the Defaulling Parly, or

any representations made or deemed to have been mada or repeated by the
Counterparly are mcorrect or untrue in any matenal respect, and the Prime
Broker serves a Defaull Nolice on the Counterparly; or

ihe Counterparly admits lo the Prime Broker that it is unable to, or intends not
to, perform any of ils obhigations under this Agreement, and the Prime Broker
serves a Default Notice on the Counterparly, or

the Counlerparty 18 suspended or expelled from membership of or pariicipation
in any secunties exchange or association or other self regulaling organisahion,
or suspended from dealing in securties by any govemment agency, or any of
the assets of the Counlerparty or the assets of an Investor held by, or to the
order of, the Counterparly are lransferred or ordered to be lransferred to a
rustze by a regulatory authorly pursuanl to any securilles regulating
legnslation, and the Prime Broker (the Non-Defaulting Parly) serves a Default
Notice on the Counterparty (the Defaulung Party)

For this purpose

a “Default Notice” is a wrillen nolice served by the Non-Defaulling Parly on the
Defaulting Party stating thal an event shall be trealed as an Event of Default for the
purposes of this Agreemant

an “Act of Insolvency” occurs wilh respect of a parly upon

0]

()]
(in

(v}

its making 2 general assignment for the benefit of, or entenng inlo a
reorganisation, arrangement, or composition with creditors, or

it admitting 1n writing that i 1s unable to pay its debts as lhey become due, or

its seeking, consenting to or acquiescing in the appointment of any 1rusiee,
administralor, receiver or iquidator or analogous officer of it or any malenial part
of its properly, or

the presentation or likng in any junsdiction of a petttion in respect of It in any
court or before any agency alleging or for the bankruplcy, winding-up or
msolvency of such parly (or any analogous proceeding) or seeing any

reorganisation, arrangemenl, compositton, re-adjustment, administration, -

-B8-

011




LS_UF_285694

9.2

(i)

{v)

)

hquidation, dissolution or atmiler relief under any present or future slalule, law
or regulation, such petition {except in the case of a petiion for winding-up or

any analogous proceeding, in respect of which no such 30 day perod shall |

apply} not having been stayed or dismissed within 30 days of s filng, or

the appontment of a recever, administrator, iquidalor or lrusiee or analogous
officer of such parly or over all or any matenal parl of such parly's property,

the convenmg-of any meeting of s credilors for the purposes of considerng a
voluntary d@rangement as referred (o in seclion 3 of the Insolvency Act 1986 (or
any analogous proceeding), or

any act preparatory to any of {1) - (iv) above

Each party shall immediately notify the other if an Event of Defaull, or an event that,
upon the serving of a Defaull Notce, would be an Evenl of Delault, occurs in refabion to

it

10 _Close-put

10.1  Onthe occurrence of an Event of Default the following shall immedsately occur

10.1.1

10.1.2

10.1.3

10.1.4

any cbhigalion of the Prime Broker lo seitle any third parly fransaction on behalf
of the Counletpanty shall cease,

all olher oulstanding obligations of each party to deliver securitles or equivalent
securilles or to pay cash to the other shall fall due for performance immediately
{and shall be effected only in accordance with the following provisions of this
clause),

the Prime Broker shall eslablish, as at the date of the Event of Default, the
Default Market Values of all securites, equivalent securdies and cash to be
delivered or paid by each parly under clause 101 3 above,

on the basis of the sums so established, an account shall be taken (as at the
Termination Date) of what 1s due from each parly to the other under this
Agreement {on the basia that each parly's claim agansl the other \n respect of
the debvery to it of secunties or equivalent securities under this Agreement
equals the Default Market Value thereof} and the sums due from one parly shall
be set off against the sums due from the olber and only \he balance of the

~ account shall be payabie (by the party having the clams valued at the lower

amount) and such balance shall be due and payable on the next following
busmness day For the purposes of this calculafion, all sums not denominated in
the Base Currency shall be converted mto the Base Currency at the Spot Rate

- prevaiing at the relevant time

For this purpose

“Default Market Value” with respect lo any securifies on any dale

U

In the case of secunities to be delivered to the Defaulting Party, means the
Market Value of such securities at lhe Default Valuation Time, adjusted for the
markel impact of such default by the Pnme Broker acting In its reasonable
discretion,
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10.2

()] m lhe case of securities lo be delivered by the Defaultng Party, means the
amount il would cost to buy such secunlies al the Defauit Valualion Time at the
best avallable offer price lherefor on the most appropriate market, adjusted for

the markel impac! of sych defauit by the Pnme Broker-acting in it reasonable -

discrelion, together with all reasonable costs, fees and expenses thal would be
incurred in conneclion therewith;

the "Default Valuation Time” means, with respect to any secunhes

0} f the relevant Event of Defaull occurs duning normal business hours on a day
which 18 2 dealing day n the most appropnate markel for the ralevant secunties
(as determined hy the Prnme Broker}, the close of business in that market on
the following dealing day;

(i) In any other case, the close of business on the second dealing day in that
markel after the day on which the refevant Event of Default ocgurs

"Market Value" means -

[0) the price for the refevant secunties obtained from & source reasonably selected
by the Prnime Broker Where lhe Prme Broker determines that both bid and
offer pnces ere available f lhe relevant secunties have been debited to a
secunities account, then the bid price will be used; if credrted, then the offer
price will be used Where the Prme Broker determines in tts reasonable
discretion {hal only mid-markel prices are avallable, thal price will be used for
both credits and debits of the relevani security The pnce of secunibies that are
suspended shall be determmned by the Frme Broker m its reasonable
discretion For these purposes any sum In a cumrency other than the Base
Currency shall be converted inlo the Base Currency at the Spot Rate prevailing
al {he relevant time,

(i the mark-lo-market value of any relevant derivatives transachion as determined
by the Pnme Broker in ts absolule drscrelion

“Base Currency” means the currency agreed as the base currency or, n ihe absence of
such agreement, US dollars,

"Spot Rate” means the spot rate of exchange quoted by Lehman Brothers Inc for the
sale by it of the relevant currency against the purchase of the Base Currency.

Following the occurrence of an Event of Default with respect lo the Counlerparly, the
Prime Broker may, without notice to the Counterparty and without prejudice {o any other
nght or remedy, dispose of or procure lhe disposal, by sale or otherwise, ol any
securities {Including Charged Secunties) which have been delivered or paid by or on
behalf of the Counterparly 1o lhe Pnme Broker at such lime or Umes, i such manner, on
such terms and at such pnce or prices (whether payable or defiverable immediately, on a
deferred basis or by instalments) without being responsible for any loss or diminution 1n
price, as it may lhink il and apply the proceeds thereof as follows.

10.21  firsl, 0 or towards payment of all cosis and expenses incurred by the Prime
Broker in connechion with such disposal,

10.22 secondly, In or towards payment and satisfaction of any sum due to the Pnme
Broker pufsuant to this clause 10 in such order and manner as the Prime
Broker may determine,

-10-
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10.3
10.4

10.5

1023  lhirdly, In or lowards payment and salisfaction of any sums and labilities due
from the Counterparty to the Prnme Broker in such order and manner as the
Prime Broker may delermine, and

10.24  fourthly, in payment of any surplus to the Counterparty

The Pnime Broker shall not be hable for any consequental loss or damage n the event
of its fallure to periorm any of its obligations under this Agreement

The power of sale.conferred by Section 101 of the Law of Property Act 1925 (but free
from the restrictions imposed by Seclions 93 and 103} shall apply

Where the Prime. Broker has been found to be hable, the Prime Broker shall only be
hiable fo the Counlerparly to the extent thal the Prime Broker has been grossly negligent,
iraudulent or 1s 1n wilful default of Its duties as sel out I this Agreement save that
nothing in this Agreement shall restnct any liability owed by the Pnime Broker to the
Counterparty under the Financial Services and Markels Act 2000 or the Rules or
disclaim ahy Irabilty lo an extent not penmitied by such Act or Rules

11 Indemnity

1.1

The Counterparly shall indemnify and hold the Pnma Broker, s directors, officers,
amployees and agents harmless from and against all Taxes, expenses, claims, actions,
labilties, cosls or proceedngs which they may ncur or which anse directly or Indirectly
n connection with the entering ndo, or acting in respect of, this Agreemenl or any
Iransachion or as a resull of any dealings wilh third parttes pursuani to this Agreement
and/or any transaclion made hereundar and =hall »n particular pay any stamp duty or
other transfer tax arising in respect of any fransaction hereunder

“Taxes" for this purpose means any present or future lax, duly, stamp duty, transfer tax,
levy, mpost or charge of a simifar nature payable {0 or imposed by any supra-national,
governmental, federal slate, provinclal, local, municipal taxing authonty, body or official,
of any unsdicbon (togelher with any relaled penaltles. damages, fines, interest,
surcharges and similar charges)

Nothing in this Agreement shall require the Counterparly to indemnify or compensate the
Prme Broker lo any extenl prohihiled by the Rules

12  Interest and Fees

121

12.2

Interest shall be payable by the Prime Broker to the Counterparly on credit balances in
cash accounts The Counterparty shall pay interest on debit balances 1n cash accounts
lo the Prime Broker. The Counterparly shall pay fees and remuneration to the Pnme
Broker In respect of ransactions, at such rales, al such Umes and calculated in such
manner as may have been agreed or, in default of agreement, as may from time to time
be notified by the Prime Broker to the Gounterparty, such noltification to take eflect three
business days from the date on which il ts gwen or al such later ime as 15 speofied In
Ihe notification

Any amount payable by the Counterparly under this- Agreemenl which 13 nol paid when
due shall bear interest from the date on which payment became due untl the date of
actual paymenl at a rate equal to LIBOR plus two per cent

-1 -
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13 Representations and Warranties

13.1  Each party represenls and warranis to the cther that

1314

13.4.2

13.1.3

1314.4

13.1.5

1316

13.14.7

13.4.8

13.1.9

it 15 duly authonsed to execute and dehver lus Agreemenl, to enter inlo the
transaclions contemplated urider lhus Agreement and to perform its cbhgations
hereunder, '

it enters into this Agreement as principal,

the Prime Broker may act as agent for the Counterparly in seitling transachons
and delivering securifies,

the person signing this Agreement on its behalfis, and any person repraseniing
it in entering nto a transaction will be, duly authonsed 1o do so on its behalf,

i has oblalned all authonsations of any govemmental or regulatory body
required in conneclion with this Agreement and lhe transaclions contemplated
and such authorisations are i full force and effect,

the execulion, delivery and performance of this Agreement and all transaclions
will not viclate any law, ordinance, charler, bye-law or rule applicable to it or
any agreemant by which it 1s bound or by which any of its assets are affecled,

i connection with this Agreement and each transachion

i It 18 not relying on any advice {whether wrillen or oral) of the other parly
and, in particular, the Counterparly acknowledges that (i} nothing in this
Agreement nor any act, onission, communication or course of conduct
of the Pnme Broker or it3 agents pursuant to this Agreement shall
consbiute ihe giving of adwice on the menls of purchasing, selling,
subscribing for, underwnting or otherwise exercising any nght in respect
of any investment or any olher manner of investment advice under the
Financtal Services and Markets Act 2000 or any other applicable lew or
regulation, ner shall the Prime Broker have any obligation to monltor the
posilions or mvestment objeclives of, or the sutability of any
transachons, for the Counterparly, (1) the Counteparly understands the
nature and nsks of the subject matter of this Agreement and shall seek
independent advice where necessary, and (ii) the Prime Broker or any
of its divisions or Affiliates may be in possession of information tending
lo show that nslruclions receved may not be in the best mferests of the
Counterparty but the Prime Broker 15 not under any duly fo disclose any
such information; and,

{n} the clher party Is not acling as fiductary for il,

at the bme il delvers, or is treated as delivenng, lo lhe other parly any
secunties or equivalent secunlies it will have the full and ungualified right to
make such delivery,

where the Counierparty 1s not resident in the Uniled Kingdom, it will at the
Prime Broker's reques! provide any necessary certificale of non-residence or
other appropriate documentabon necessary lo minmise the incidence of UK
taxalion in respect of Income arising in respect of securilies that are the subject
of any transaction

-12 -
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On the day on whech any transaciion is entered into and on each day on which securities
or equivalent secunties are lo be lransferred under this Agreement, each of the parties
shall each be deemed to repeal all of the foregoing representations. For the avoldance
of doubt, the Counlerparty will be lable as a principal for s obligahons under this
Agreament

14  Appointment of Agent

14.1

14,2

14.3

The Counterparty hereby appoints the Agent, and the Agenl hereby agrees, o act as ils
agent with regard o the operation of this Agreement as If the Agent were hereln named
nstead of the Counterpartly, and the Counlerparty hereby authorises the Pnme Broker fo
accept all and any instiuctions from the Agent as if the same emanated directly from the
Counterparty without any duty on the Prime Broker to make further enquines

The Counlerparly hereby ralifies all and any actions taken by the Agent In its name
under the Agreemenl, and as a separate and mdependeni obhgation, lhe Countsrparty
hereby mdemmifies the Prime Broker from and agamnst all and any aclions, costs, claima,
dishursements, damages, expenses, fees {including writhoul lmlation legal fees),
losses, proceedings and liabiities whatsoever suffered or incurred by the Prrme Broker
and arisng or appeanng lo arise from the Prme Broker taking instructions under this
Agreement from the Agent.

The Counterparty may at any time terminale the agency of the Agent and shall notify the
Prme Broker mn wnling of such termmalion On and after receipt of such writlen
nolificalion ("Agency Termination Notice" l|he Prime Broker shall ceage lo acl in
accordance wilh any new istruclions given by the Agent, provided thal Ihe Prime Broker
shall be enfitled to act in accordance with any exisling instructions and that such
terminalion 15 without prejudice to any olther habiities which the retinng Agenl may have
ncurred prior Lo the termination of Its agency

16 Nuotices or Other Communications

151

Any notice or other communication (ncluding Margin Calls) to be given under this
Agreement

1511 shall be in Enghsh and, except where expressly otherwise provided in this
Agreemenl, shall be in writing,

16.1.2  may be given and shall be effective

() if in wnting and dehvered 1n person or by cowrer, at the bme when it is
delivered:

1) If sent wia the website accessible at www _Iehmanlwe com (‘Lehman
Live") at the tmme of the placing of the nolice or other communication on
Lehman Live; ‘

(i) if sent by telex, al the ume when the recipienl’s answerback is recewved;

{v) if sent by facsimile, at the time when the transmission 1s received by a
responsible employee of the recimenl in legible form,

() if sent by cerified or regislered mail {(armall, f overseas) or ihe
equivalent (return receipt requested), al the time when the mail 1s
dehvered or its delivery altempiled,
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16.2

15.3

(vi) if sent by email or any other electronic messagng syslem, at the ime
that elecironic message s received,

except thal any nolice or communication received, or delivery of which 15 altempled,
alter close of bustness or on a day which 1s not a business day shall ba treated as gwen
at the opening of business on lhe next following day

The Prime Broker shaft be eniilled to rely on, and Ireat as genuine, any requesis,
instructions, information or other communications reasonably believed by the Prime
Broker to have been made or given by or on behalf of the Counterparly, notwithstanding
ihat any such communication may afterwards be found nol lo have been made or given
by or on behalf of the Counterparty ’

Any mstruclions received by the Pnme Broker via Lehman Live may be lreated as
conclusive both as to contenl and authonty without any further investigation on the part
of lhe Prime Broker.

16 Non-assignability; Termination

16.1

16.2

The nghts and obligations of the parties under Ihis Agreement and under any lransachion
shall not be assigned or charged, provided however lhat this Agreement and all
transactions shall be binding upon and inure to the benefit of the parlies and thefr
respective successors and assigns

Either party may terminate this Agreement by giving writen nolice to the othér, provided
that

16.2.1  this Agreement shall remain applicable to all ransactrons then outstanding;

16.2.2  all remedies under ims Agreemeni shall survve terminatlon

17 Force Majeure

1741

17.2

The Prime Broker shall not be iable for taking or not laking and shall not be obliged fo
take or refrain from taking any action which 1l 15 beyond its power 1o take or refran from
taking wholly or partly as a result of a siaie of affars (ncluding any change of appiicabie
regulalions or any direclive or policy} which it was beyond the Prime Broker’s control lo
prevent and lhe effect of which is beyond ils power to avoid

The Prima Broker will not be hable to lhe Counterparty for any delay In performance, or
for the non-performance of any of its obligations hereunder by reason of any cause
beyond the Prme Broker's reasonable control or for any losses caused by the
occurrence of any conlingency beyond the Pnme Broker's reasonable conlrol This
includes without hmilation any malenial adverse change in the affairs of the Counterparty,
any breakdown or failure of ransmission, communication or compuler facilities, postal or
ofher sirikes or similar industrial action and the failure of any refevant exchange, clearing
house andfor broker for any reason to perform ils obligalions

18 Governing Law

18.1

This Agreement shall be governed by and consirued in accordance with the taws of
England The partes hereby irrevocably submit for all purposes of or in connection with
this Agreement and each transaction lo the jurisdiction of the Courts of England

- 14 -
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19

20

21

22

18.2 Nothing in this clause 18 shall imit the right of any parly to lake proceedings in the
courls of any clher country of competeni junsdiction

present having ils offices at

' as its agent to receive on its behalf service of process in such courts, and service upon
such agent shall constilute good service nolwithstanding any falure by such agenl lo
nolfy the Ceunterpafly of such service If such agen! ceases {o be Hs agent, the
Counterparly shall promplly appoinl, and notify the Pnme Broker of the idenlity of, a new
agenl In England Nothing in this clause 18 3 shall however affect the right to serve

process in any other mailer permitted by law.

Waiver of Immunity

The Counterparty hereby waves, to lha fullest extent permitled by applicable law, all immunity
{whelher an the basis of sovereignty or olherwise) from junisdiction, altachment (both before and
after judgement) and execution lo which 1t might otherwise be enlfled in any country or
junsdictton, relabing m any way lo this Agreement or any transaction, arnd agrees thal il will not
raise, claim or cause to be pleaded any such immunity at or in respeci of any such action or
proceeding '

Recording

The parfies agree thal each may without further nolice electronically record all lelephone
conversations belween them

Conflicts of Interest

The Counterparly hereby authonses the Pnime Broker to act hereunder nolwithslanding lhat the
Prnme Broker, or any of its divisions or Affillales may have a malenal inlerest in the Iransaction
or that ewrcumslances are such that the Prnme Broker may have a potenhial conhel of duty or
interest, ncluding the facl thal the Prime Broker or any of ils Affillates may

(g}  deal as pnncipal or act as a markel maker or hroker fund adviser in the securnitias to
which mstructions relate:

{b)  prownds broking services ic other persons,

{c}  actas financial adviser lo the 1issuer of such securities;

{d}  acti the samé fransaction as agenl for more than one person;

{e)  have a malenal mtzrest in the 1ssue of the securllies; or

4] earn profits from any of the activilies listed heren,
and neither the Prime Broker nor any of Hs agents or Affilieles shall have any fiduciary duties to
the Counterparty
Commencement

This Agreement shall lake effect when a copy thereof has been duly signed by or on behalf of
the Pnme Broker, and by or on behalf of the Counterparty [and by or on behalf of Ihe Agent] and
when {he Counterparly has relurned a copy thereof to the Prime Broker

-15-
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Lehman Brothers International (Eurape)
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Schedule 1
Procedures

1 Third Party Transactions

11

1.2

1.3

1.4

1.5

1.6

1.7

Whenever the Counlerparly wishes the Prime Broker to seitle a third parly transachon, it
shall formally regquést the Pnme Broker o do so by serving a selllement request on the
Pnme Broker in the form notified lo it by the Prime Broker from ime 1o ime

The Pnme Broker may sl any time before settlemenl and in its absolute discrelion rejecl
a seitement request by giving oral or writlen notice to that etfect 1o the Counterparty
Within one business day following receipt by the Prime Broker of a settlement request
the Prime Broker may send a confirmation of the-transaction to lhe Counterparly by fax,

-emait or via the mlernet {including wia the website accessible at www lehmanlive com

{"Lehman Lwve”)). The Prime Broker shall be deemed to have accepled the terms ofa
third party lransaction only on selthng such transaction

Unfess any parlicular seitlement method 15 spealfied i the selllement request, the Prime
Broker may effect selllement, or attempt 10 do s0, by_any means it considers appropnate
meluding, in particular, & means which does not provide for delivery-against-payment,

Save where a third pasty ransaction 15 novated in eccordance with paragraph 1.5 below,
the Prime Broker shall, as belween the Prime Broker and the third party, act as the
Counterparty's agent in selthing any third parly transaction and the Pnme Broker may
inform the {hred party, or s agent, that the Prime Broker 1s acling as agent of the
Counlerparty

The Prime Broker may, in)ls absolute discretion (and shall m the case of a lransaction in
relatlion to South Afncan securitles), agree with a third parly that a third party transaction
shall be novated on terms that the nights and obligations of the Counterparly in respecl
of the lransaction shall be assumed by lhe Pnime Broker The Counterparly appoints {he
Prime Broker as its agenl o agree any such novation on ils behalf, Upon novation of a
third parly contract there shall anse a contract between the Prime Broker and the
Counlerparly, in rdentical terms to the novated third party contract except that

1.54 the nghts and obhigations of the Pnme Broker and the Counterparty under the
contract shall be equivalent 1o the nghis and obligations of the third parly and
the Prime Broker respectively under the novated {hird parly contract, and

1.5.2 the Pnme Broker shall be obliged to perform tts obhigations under the contract
onty If and o the extent that the third party performs its obligations under the
novated third parly Contract.

The Counterparly shall ndemnify the Prime Broker, ils directors, officers and employees,
and hold them harmless from and agamnst all taxes, fees, expenses, aclions, liabihtes,
costs, losses or proceedings ansing n connection wilh the seltlement, or allempted
setflement, of a third parly transaction (Including any novated third parly transaction) or
any failura to seitle any such Iransaction save to the extent such taxes, lees, expenses,
actions, habilties, costs, losses or procesdings resull from the willul default or
neghgence of the Pnme Broker,

The Prime Broker shall not be liable in respect of any failure by the third parly to seflle
is obligalions under a thwd party transacton {ncluding any novaled third party
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1.8

19

1.10

transachion) on the date specified as the *Setllement Date” in the relevant confirmation
sent by the Prime Broker to the Counterparty (ihe "Contractual Setitement Date") or at
all

The Prime Broker shall give oral or writlen notice to the Counterparty of the failure of any
third party transachion (including any novated third party transaclion) to settle on the
Contractual Settiement Date as soon as reasonably practicable after becoming aware of
the failure . :

The Pnme Broker shalt, on the Contractual Settlement Date of a third parly lransaction,
credit or debit, as appropnate, appropriate accounts n_respect of secunties and cash
paid, delivered or received, or due to be paid, delivered or recenved, by the Prime Broker
in settlement of the transaction

The Prime Broker may reverse any enines made under paragraph 1 9 of the relevant
transaction does not setile within such period following the Confraciua! Seltlement Dale
as the Pnime Broker considers reasonable Any costs associated with such a failure to
seltle shall be for the accounl of the Countfarparly

2 Principal Transactions

2.1

2.2

23

24

Whenever the Counterparly wishes to enter into an agresment {o purchase from, or sell
to, the Prime Broker secunties or a sum of specified currency, i shall formally request
the Prime Broker lo do sc i lhe form notified lo the Counterparty by (he Prime Broker
from Ume ko time (a "Principal Transaction Request”).

Service of a Pnncipal Transaction Request shall constiute an offer by the Counterparty
{o enter into the transaction, and lhat offer may not be amended or revoked without the
consent of the Prime Broker

The Prnime Broker may rejecl a Principal Transaction Request by giving oral or written
notice 1o thal effect to the Counterparty Within one business day following acceplance
by the Prime Broker of a Prmcipal Transaction Request the Prime Broker may send a
confirmation to the Gounterparty by fax, email or via the internet (ncluding via Lehman
Live) Such confirmation shal not be deemed to be a binding acceptance by the Puime
Broker of the Pnncipal Transaclion Request and lhe Prime Broker may rejecl any
Principal Transaction Request at any tlime up to and including the Contraclual
Settlement Date The Pnme Broker shall bs deemed to have accepted the terms of such
a transaction only on setting such transaction

Unless the parbes otherwise agree, secunties or cash which would olherwise fall to be
delivered by one parly o the clher on the Conlractual Selllement Date of a transaclion
ansing from a Principal Transaction Request ansing under paragraph 2 1 shal! not be
dehvered or paid but shall '

2441 in the case of cash, be crediled (in the case of paymenis otherwise due 1o the
Counterparly) or debited (in the case of payments otherwise due to the Pnme
Broker), or

24.2 in the case of securilies, be debiled (In lhe case of delivenes otherwise due to
Ilhe Counlerparly) or credited {in the case of deliveries olherwise due 1o the
Prime Broker),

o an appropriate cash or securities account

-1B-
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25

28

Securlties debited or cash credited to an account pursuant to paragraph 2.4 shall, for lhe
purposes of clause 5, be treatad as having been delivered or paid by the Counlerparly to
the Prime Broker

Securties credited and cash debited to an eccount. pursuant to paragraph 2 4 shall,
except to the exient that secunties of the amount and description In question or, as
appropriale, cash of the ameunt and currency in question are for the time being debited
(in the case of securfiiés) or credited (n the case of cash) to an account and available
for the purpose, be lrealed as having been lcaned by tha Prme Broker lo the

Counterparty The Counterparty shall, subject to the terms of this Agreement, be obliged '

lo deliver io the Prime Broker, on demand, equivalen secunties in respect of any
secunties loaned to the Counlerparly Cash leaned by the Pnme Breker to the
Counterparty shall, subject to the terms of this Agreement, be repayable on demand

3 Deliveries and payments to the Prime Broker

Whenever the Counterparty wishes lo dekver secunties or pay cash to the Prime Broker il shall
notify the Prime Broker of its intention to do so Upon receipl of such securities or cash the
Prime Broker shall, if such securiiies are of a type acceplable to the Prime Broker or such cash
15 of @ currency acceplable to the Pnme Broker, debit such secunlies or credit such cash to an
appropniate account ”

4 Deliveries and payments to the Counterparty

441

4.2

4.3

44

Whenever the Counterparly wishes the Prime Broker to deliver secunties or cash {o the

Counterparly, the Counterparly shall formally request the Pnime Broker to do s0 the

form notified to the Counterparty by the Prime Broker from time to time

The Prime Broker may, by giving wnitten or oral notice o the Couriterparty, rejaci such a
delivery request if immediately following compliance with such a request there would be
a Margin Delict, and may reject any other delivery request

Unless a delivery request is rejected, the Pnme Broker shall deliver the requested
secunties or cash in accordance with the delivery request, except that the Prime- Broker
may deliver lhe secunties or cash on the earhest ime itis reasonably praclicable for the
Prime Broker to make the requested delivery or payment, having regard to customary
market practice and {he time and date on which the delivery request 1s received, if that
date 1 later than the selflement dale requested by the Counterparty

Secunties and cash delvered to the Counterparly pursvant lo paragraph 4 3 shall,
excepl o the extent securities of the amount and description in quaston or, as
appropnate, cash of the amount and currency i question, are for the time being debited
(in the case of secunties) or credited {In the case of cash) lo an account and available
for the purpose, be treated as having been loaned by the Prnme Broker lo the
Counterparty. The Counterparty shall, subject to the terms of this Agreement, be obliged
(o deliver io the Pnme Broker, on demand, eguivalenl secuntiss in respect of any
securites loaned lo the Counterparty. Cash loaned by the Prime Broker to the
Counterparty shall, subject lo the terms of this Agreement, be repayable on demand.

_19.
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5 Miscellancous

The Countetparty warrants to and for the benefit of the Prime Broker that it will nol make any
payments of cash lo the Prime Broker under this Schedule olher than puesuant to or for the
purposa of or In connecton with lransactions made or lo be made with or through the Prime
Broker. '

6 Applicable Laws

The performance by the Prime BroKer of its obfigations under ihis Agreemant shall be subject to
applicable laws and regulations, ncluding the Rules or other applicable rules of any regutator of
exchange including, without mitation, those applicable to the Pnime Broker or the Counlerparty
and the Pnme Broker may lake or refran from taking such course of action as it may deem
necessary in order lo ensure compliance with such laws, regulations or rules, notwithstanding
any lerm of this Agreement and no such aclion shall constitute a breach of this Agreement
However, notwithstanding that, as beiween the Pnme Broker or ds Affiliales and its regulators,
the Prime Broker andfor its Affihates may be regulated by the Rules or equivalent regulations In
Ihe retevant junsdiction, such Rules or regulations shall not be incorporaled into this Agreement

-20-
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Schedule 2

Global Trader: Execution

The terms of this Schedule (the "Electronic Terms”) set out the terms on which the Prime Broker will

provide ihe Counterparty with electronic access io cerain services contemplated herein or as

otherwise agreed between the partles. Unless otherwise expressly provided for, in the case of a
conflicl belween these Electronic Terms and the rest of thus Agreement or any other standard terms of
business agreed beiween the Prime Broker and the Counterparly {collectively, the "Standard Terms”),
these Electronic Terms shall prevail ’

1 The Prime Broker's Ohbligations

141

1.2

1.3

1.4

1.5

1.6

The Pnme Broker grants the Counlerparty the nght lo place orders under the Standard
Terms by trading electronically, in accordance with Lhese Electromic Terms

The Prnme Broker will prowide the Counterparty with direcl access to the Exchanges
which are notified to the Counlerparly by the Prime Broker from tima to time (each an
"Exchange”) via the Prime Broker's server (lhe "Server”’) by means of a router {"LBIE
Router’} instailed al the Counterparly's premises histed m Annex 1 (the “Premises”)
creating a designaled Ink to the Pnime Broker's Server ('Designated Link") This
access I1s referred to as lhe “Order Routing System”

The means by which the Prime Broker will provide the Counterparly with direct access to
the Exchanges via the Server are the following

134 The Prime Broker's miernet site www.lehman.com,
1.3.2 Aleased line provided by the Prime Broker ("Leased Lina"), and

1.3.3 A lelecommunications [k provided by a third parly approved by the Pnme
Broker :

L will, unless agreed otherwise, be the Counterparty’s responsibility to make the
necessary arrangements with the lelecommunications link prowder

The applicable method of access to the Server from those set out in paragraph 1 3 1s set
out m Annex 2 and the Prime Broker will provide the Counierparty with access in
accordance with the terms set out 1n Annex 2

The Prme Broker will provide the Counterparly with the software ("Global Trader”)
necessary 10 enable the Counlerparty's system fo jnlerconnect with the Designated Link
lo the Server The Pnme Broker will make Global Trader available lo the Counterparty
via

1.6.1 an emaill message senl from the Prime Broker to the Counterparty,

1.5.2 a CD-ROM supplied by the Prime Broker lo the Counterparty {"LBIE CD-
ROM™), or ‘

1,53 the Prime Broker's Internet site www lehman com

The manner and lerms on which the Prime Broker shall provide Global Trader to the
Counterparty are set out in Annex 2

L.

024




LS_UF_285604

1.7

1.8

1.9

1.10

1.141

1.12

113

114

Upon the Counterparty’s access of the Prime Broker's Server through the use of the
Crder Rouhing Systern, the Counterperly’s order may be processed in the manner
specified in Annex 2, that s

1.741 manually, ether on- or ofl-exchange (each such order, a “Manual Order’); or
17.2 - through the Pnme Broker's Member's Autotrader Syslem {an “MAS Order?), or

173 without any intervention by the Prme Broker (a "Straight Through Order”, or
“8TO")

The processes appheable to MAS Orders wilt be set out in the Prime Broker's guldelines
which will be given to the Counterparty at the me of accepling these terms The
guidelines are subject to change and amendments from time to time

The parameters applicable fo MAS Orders will be nolfied lo the Counterparty from time
lo time and in the guidelnes referred to in paragraph 1.8 and each party shall comply
wilh its obligations n respect thereof

The Pnme Broker may also provide the nght to irada efectronically on the Exchanges in
accartiance with any lerms (of which the Counterparty s deemed to be aware and 1n
compliance) required by such Exchanges from tme lo time (the “Exchange Required
Terms? In the case of any conflict belween these Electronic Terms and any of the
Exchange Required Terms, Ihe |aller shall prevanl

The Prime Broker will 1ssue a user name and password lo persons nominated to the
Pnme Broker in writing {the “Authorised Personnel”) by a duly authorised person or
persons, according to procedures lo be agreed between the parties The Prme Broker
reserves the nght to hmit the number of Authorised Personnel Lo whom the Prime Broker
IssUes a user name and password

The Prnme Broker, or the Pnme Broker's authonsed representatives, will provide the
Counterparly with electronic confirmalion by email or clherwise (as determined by the
Prime Broker) of each order that the Prime Broker receives from the Counterparty during
a Trading Session afier the close of the Session For the purposes of this clause, a
*Trading Sesslon” & defined in accordance with the rules of the Exchange where the
Counterparty's order 15 placed. The Counterparty will report any discrepancy between
such confirmation and the order lo which It relales within 24 hours of receipt of the
confirmakion

" The Pnme Broker will use s reasonable endeavours to provide such maintenance and

support services In respect of lhe Pnme Broker's own equipment as set out in Annex 2
Such mantenance and support services shall not include the mainlenance of any of lhe
Counlerparty's equipment or the Counterparty’s connectivity 1o the Server, which shall
ba the Countarparty's sols responsibility

In the event ihat the Pnme Broker 1s unable to provide the Designated Link due lo any of
the events set out in paragraphs 3 1.2 and 3.1.3 below, the Counterparty may telephone
the Prime Broker with the Counterparty's orders. For the duration of such disturbance,
the Prme Broker will charge the Counterparty at the same rales as lhose for orders
enlered through lhe Order Rouling Systern
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2

The Counterparty’s Obligations

2.1

2.2

2.3

24

25

The Counterparly will enly access the Server to place orders within the scope of the
Standard Terms and in accordance with the rules, regulations, praclices, procedures and
cusioms of the relevanl Exchanges and regulalory authonbes and all other applicable

"laws. n force from time to ime ("Applicable Rules’) and any such other restriclions or

procedures as lhe Prime Breker may impose from time to time

The Counterperty may use the Order Routing System to transmit orders on behalf of
others {a "Principal’) as well as for the Counterparly's own account and, accordingly,
references 1o “the Counterparly” in these Electronic Terms, where the context so
requires in relalion to the transmission of orders on behalf of a Principal, will be deemed
to include refarences to the Counterparly's Pnncipal (however this, and any other
provision of these Electromic Terms shall be withoul prejudice to any agreement between
the parties to the effect that such Pnncipal shall not conslitute the Prnme Broker’s chent
for the purposes of lhe Rules}) Where lhe Counlerparty uses the Order Routing System
for the Iransmission of orders on behalf of a Pnncipal, the Counterparly represents and
warrants that

2.24 ‘the Counterparly has and shall have full power and capacity to be bound by
these Electronic Terms and lhe Standard Terms and o perlorm all obligations
pursuant to lhese Electronic Terms and the Standard Terms which will require
{o be performed by lhe Counterparty’s Principal;

222 ihe Counterparty 15 expressly authonsed by lhe Counterparly’s Principal to
instruct lhe Prime Broker fo use the Order Roubing Syslem and to execule an
order i accorgance with these Electronic Terms and the Standard Terms and
has oblained confirmation from the Counterparly’s Pnincipal that such Principal
acknowledges, accepts and wil be bound by these Electroruc Trading Terms
and the Standard Terms 1 their entirely; and

2.23 the Counterparty shall be, and the Counterparty shall procure lhal any Principal
of the Counterparly shall be yointly and severally liable, each as if a prineipal, lo
the Prime Broker in respecl of all obkgalions and liabillties to be performed by
the Counlerparly and/or such Principal pursuant o these Electromic Terms and
the Standard Terms and in respect of any use of the Order Rouling Sysiem and
any order relaling lo such Principal.

The Counlerparty will ensure that the user names and passwords referred o n
paragraph 1 1% will only be used by ihe Authorised Personnel and will not be disclosed
{o any other person and the Counlerparly will ensure that such Authonsed Personnel
have been given suilable iraning to carry out transactions electronically

The Counlerparty will be responsible for all orders transmitled through the Order Rouling
System from a user name which has been allocaled to the Counterpaity, whether or nol
he persens accessing the Order Routing System are the Counlerparly's Authonsed
Personnel

The Counterparty will accept any updates or modifications to Global Trader which the
Prime Broker considers reasonable or necessary in respect of the services provided to
{he Counterparty under these Electronic Terms  The Counlerparty will not copy Global
Trader or any pari of parts thereof, not reverse compile or disassemble Global Trader,
nor purport lo do any of the same or permit any of the same to be done, save to the
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246

2.7

28

2.9

210

211

extent permitled under seclion 508 of the Copynght, Designs and Patents, Act 1988 or
under seclion 2 1 of Annex 2

Where the Gounterparly downloads Global Trader from the Pnme Broker's Internel site,
a LBIE CD-ROM or an email message, the Counterparly will be responsible for ensunng
that Global Trader 1s compatible with your System

The Gounterparty shall ensure thal the LBIE Router 1s clearly marked.as nstructed or

provided for by the Prime Broker and that any labals altached to the LBIE Router are not

obscured or remeved and shall keep LBIE Router safely in a secure area

The Counterparly will be responsible for all marntenance and supper, services required
in order for the Counlerparly to gain direct access to an Exchange pursuanl to these
Elactronic Terms with the exceptron of mantenance and support services retaling (o the
Server and Global Trader

The Counterparty will supply the Prime Broker with all Infermation and perform alt acls
requestad and reasonably required by the Prime Broker In order lo obtan all regulalory
and olher consents in connection with or ansing out of the services to be provided under
these Elecironic Terms

The Gounterparty will not, without the Prime Broker's prior wriiten consent, use via {or in
any other way in relation to) lhe Order Routing System &n automatic quotation or order
system, an automaled mput facility, an elecironic eye" or any other analogous system
which I1s capable, without manual intervention, of submitkng or changing, quolations or
orders or effecting executions of orders

The Counterparty will, and will conlinue to, comply with any conditions required by the
Prime Broker in relation 1o any granting of the consent referred lo in paragraph 2.10.

3 Withdrawal of the Order Routing System and Termination

3.1

The Prime Broker has the right lo suspend or withdraw temporarily or permanently the
Otder Routing Syslem at any lime for any reason, including but not hmiled lo the
following reasons

114 the Counlerparly is in breach of any term of the Standard Terms (including, for
the avoidance of doubl, any provision requinng the Counlerparty to pay any
amount under the Standard Terms} or these Eleclronic Terms or of the
Applicable Rules or under any applicable terms, andfor

1.2 the Pnime Broker or ils agenls are o carry ot maintenance under paragraph
113, andfer

31.3 the Pnme Broker 1s unable lo prowde the Order Rouling System due lo a defect
wn of falure of.

)] any nelwork, communicalion or computer systems or equipment,
whether owned or operated by either of the parties or any third parly or
otherwise, and/or

{m} the Prima Broker's nelwork link to any Exchange, and for

(m} any act of God, action of any govemment or government agency,
mndustrial aclion, act or terrorism, war, civil commotion, strike, national
disaster, defay In postal services or any other delay or inaccuracy n the
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3.2

2.3

transmission of orders or other informakion or any breakdown, failure or
malfunction of any telecommunicalions or computer services,
suspenston of trading, any action, decision or ruling of an Exchange of
the action of any other person beyond the Pnme Broker's control, any
power supply which fails or 1s interrupled, erther in whole or i part, or
other cause beyond the Pnime Broker's control

These Elecironic Terms and the Counterparly’s access through lhe Order Routing
System will terminale

3.24 upen either party giving the other 5 days prior wriiten natice of lermination; or

3.2.2 automatically, upon the termination {for whatever reason) of all of the Standard
Terms; however where some but nol all of the agreements conslituling 1he

Standard Terms are terminated such that a coniract remains for the receipt and .

transrisston of orders or any other dealing by the Prme Broker on behalf of
the Counterparly to which these Electronic Terms can apply, these Elecironic
Terms and, to he extenl to which they apply to these Eleclronic Terms, clauges
18, 18, 19 and 20, and all nghts accrued under these Electronic Terms and
such clauses shall, in the absence of a nolice under paragraph 3 2 1, survive
the lermmalion of any or all of the Standard Terms

In the event of termination, all orders which are within Ihe limits, parameters and controls
set out in the MAS guidelines referred to in paragraph 1.8, and which have been
communicated pror to the effective dale of terminalion shall be executed in compliance
with the condiions set out heremn, unless the Prime Broker 18 prevenled from execuling
such orders by virlue of the Applicable Rules or when such orders are otherwise n
breach of these Electrome Terms or the Slandard Terms '

4 Disturbances and Malfunctions

4.1

4.2

4.3

If enther pady becomes aware of a disturbance or malfuncuion of the Order Rouling
System, Global Trader, any related communicetion system or any related computer
syslems, or If either parly suspecis such disturbance or malfunclion, each parly agrees
{o notify the other party without undue delay, regardless of the cause of such
disturbances

In the evenl of a disturbance or malfunction, the Fnme Broker shall take any action
which the Prime Broker deems necessary or desirable lo miligate any loss, whether for
the Counterparly's account or for the Prime Broker's accounl, ansing therefrom Any
such aclion which the Prime Broker may take shalt be binding on the Counterparly.

If 2t any time any provision of lhese Eleclronic Teims or any transaction made under
them 1s or becomes llegal, nvald or unenforceable under any applicable law, neither
the legalily, vahdity or enforceabiity of the remaimng provisions shall tn any way be
alfected or impared

5 Right of Access

5.1

The Prime Broker and its agents andg the relevant Exchanges and their agents have the
right, at any lime or times, on reasonable notice {which, in emergency situations, may be
immediate) 1o enter the Counterparly’s premises and inspect the LBIE Rauler, the
Leased Line, Global Trader and the LBIE CD-ROM {"Authorised Facilities”) the
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5.2

b P L 1

Counlerparty's equipmenl and network services necessary for connection lo the Prime
Broker's server or lhe LBIE Reuter and for carrying out electrenic trading with the Prime
Broker or on any Exchange {lhe Counlerparty's “System”) and the Counlerparty's
trading praciices for any reasonable purpose relating to the efficent and effective
operalion of the LBIE electronic frading sysiem, including but not kmited to the following
purposes’

544 lo ensure Ihat the Counterparty is carrying out electranic frading in accordance

with lhe- Btandard Terms, these Electronic Terms, Applicable Rules and any .

requirements of the Exchanges(s) (in respect of transactions entered into on
Exchange) of any relevant slalutory or regulatery body, and/or

51.2 ihe carrying out of mantenance under paragraph 1 13 by the Prime Broker's or
IIs agents,

Emergency slluations are those siuations as a result of which the Frime Breker 1s
unable o give a reasonable notice prior to seeking access lo the Counterpary’s
premises

6 Contro! of Orders prior to execution

6.1

6.2

6.3

6.4

6.5

6.6

A transaction shall ba mitiated by the Coumerpa-rly offering to buy or sell by chcking
twice on the confirmalion box for submission of orders {(or by ublising such other method

“retuired by the Order Routing System as notified to the Counlerparty from time to ime})

o confirm and send orders, The display of any prica quolalion, volume or other
information by the Prime Broker does not constitute an offer to the Counterparty to buy
or sell

The Counierparly agrees that, unless Ihe Counlerparty expressly nolfies lhe Prime
Broker otherwise (and sublect always to any relevant technical or other constraints, as
defermined by the Prime Broker in ils absolule discretion), Ihe Prime Broker shall have
discretion 1o treat the Counterparly's order as either "Not Held” (so that the Prime Broker
shall be entiled {0 exercise discrelion as to the price, time and place of execution) or,
alternatively, "Hald" by the Pnme Broker in accordance with the Prime Broker's standatd
defaull requrements such as they apply from iime to time {and of which tha Pnme
Broker shall endeavor, bul shall not be obliged, lo nolify the Counterparly} in relalion lo
each Exchange

Regardless of whelher lhe Counlerparty 1s acling for the Counlerparty's own account or

" &s agent for the account of angther, the Counlerparty 1s solely responsible for

determining the suitability of any order Lo purchase or sell secunibies hrough the facilhes
of the Order Routing System.

The Pnme Broker may accept or refect the Counlerparty's offer to buy or sell at any hme
until the order 15 executed

Subject to the relevanl Exchange rules, a transaclion shall be deemed execufed at the
time that the Counterparly's offer 1s matched n whole or in part by any counterparty
which may include LBIE acting as a counterparly

In ihe event of any disagreement between the parties as to whether or not an order has
heen accepled in respect of the Prime Broker's electronic records, the Prime Broker's
paper copies of such eleclronic records shall prevail  In the event that lelephone
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6.7

6.8

6.9

6.10

6.11

conversalions are relevant o resolving any such disagreement, the Pnme Broker's tape
recording of such conversations will pravail over electrome records or paper copies

The Counterparty acknowledges that ihe Prime Broker has the nght to set imits and/or
parametere or other conlrols which lhe Prime Broker considers appropriate to conlrol the
Counterparly’s abilly to use the Order Rouling System by using a pre-programmed filter
or by any other means The limits andf or paramelers appheable lo the Counterparty's
method of access will be nolified to the Counterparly from bme 1o ime The Pnme
Broker will elactrenically check whether such imits, paramelers and controls have been
complied wilh and may refuse electronically andfor manually block orders (each such
event haretnafter referred 1o &5 an "Intervention®) which exceed the stipulaied imits,
parameters and controls Such limils, parameters or other controls may be amended,
ncreased, decreased, removed or added to by the Prme Broker without nolice Such
limils, parameters or other controls may include limits, parameters or controls which the
Prme Broker may be required to implement in aceordance with the Applicable Rules or
which the Prme Broker reasonably delermines should be mposed for the Prima
Broker's prolection The Pnime Broker 18 not obliged to inform the Counterparty of tha
nalure or level of any such kmits, paramelers or other conirols

In the event of an Inlervenlion, the Prime Broker will altempt to inform the Counterparty
by telephone or otherwise of such Intervention as soon as il is reasonably practicable
Upon being notified of the tntervention, the Counterparty will immediately determine the
reason for which the imits, paramelers or controls were exceeded and the Counterparty
wll take all appropriate measures o remedy any erroneous eniry of orders '

Without prejudice to any action which the Prime Broker is enlitied to take under lhese.

Electronic Terms and the Standard Terms, the Prime Broker may without prior notice
cause an Intervention at any {ime and for any reason, including but not limited to the
following

6.9.1 the Counlerparty 1s or appears (in the Prnme Broker's sole and absolule
discretion) to be in breach of any of the provisions of these Electronic Terms or
the Standard Terms; or

6.9.2 any Exchange, regulatory body or courl orders a limtation, suspsnsion or
cancellation of trading.

The Prme Broker shall not be hable for any loss, claim or counter-claim which 1s caused
by an Intervention or faifura to nolify the Counterparty on such Intervention, except to the
extent that such loss, claim or counter-ctaim anses out of the Pnma Broker's gross
neghgence or the negligence of the Piime Broker's agents

In respecl of orders submilled lo the order book, the Counterparly acknowledges that
where an order has been incorreclly or erronecusly or, in lhe Pnme Broker's discretion,
otherwise submilted by the Counterparty to the order book prior to execulion the Prime
Broker wil only accept instructions to amend or delete orders submilted by Authorised
Parsonne] The Counterparty acknowledges thal once an order has been submilted to
the order book the Counlerparty will be raquired to instruct the Pnme Broker to amend or

delete such order, and that the order may only be amended or deleled to the extent that

such order has not already been execuled or parily executed
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7 Setilement of Orders

All orders shall be settied 1n accordance with the Standard Terms

8 Use of the Order Routing System and Authorised Facilities

8.1

8.2

8.3

8.4

8.5

The Counterparty wilt use the Order Routing System and the Authorised Facilitigs solely
at the Premises for the Counterparty's own internal business and commercial purposes
{including, for the aveidance of doubl, use on behalf of a Principal in accordance with
paragraph 2 2) and for electronic access fo an Exchange in respecl of services provided
to the Counterparly by the Pnime Broker from time to time and the Counterparty will nol
sell, lease, store, relransmil, redistribute. or prowide, directly or {without prejudice to
paragraph 2 2) indirectly, the whole or any pari of the Order Rouling System and
Authorised Faciliies lo any Ihird paly The Counterparty acknowledges that as between
the paries all information provided wia lhe Order Routing System or incorporated in
Global Trader Is the Prime Broker's exclusive properly and lhe Counterparly agrees to
pratect the Prime Broker's proprietary nghts m it

The Order Routing System and lhe Authorised Facllities may provide hnks lo certain
lnternet smes sponsored and mantamed by thrd partes Such sies are publicly
avalable and the Pnme Broker provides access to such Imks solely as a convenience 10
the Counterparty The Prme Broker makes no representalions or wamanties concerning
the content of such siles and the fact that aceess to such sites 13 provided does not
constitule the Pnme Broker's endorsement, authorisation ar sponsorship of such sites or
thew sponsors nor is the Prime Broker affilated with such sponsors and the
Counterparty understands and agrees that the Prime Broker has nol checked or verified
the contents of such sites.

The Prnme Broker makes no warranites or representations as to the quality or filness of
any or all of lhe Authorised Faciliies for any particular purpose and hereby expressly

exclude all warranbes 1o this effect which may be mplied heremto to the fullesl extent

permitted by law

On termination for any reasan of the relationship to which ihese Elecironic Tetms apply,
the Counterparly will return to the Prime Broker or, as the Pnme Broker may specify,
make available to the Prime Broker for collection, all of the Authorised Facilities, logether
with any coptes

The Counterparty understands and agrees that Ihe provision to the Counterparty of the

Order Routing System and any other matenal or services provided to the Counterparty -

pursuant to these Eleclronic Terms 1s provided to the Counterparly on a non-exclusive
basis and that the Pame Broker may provide the Order Routing System and/or such
olher matenal or services to third parlies or use it for is own purposes, Including as
allered, vaned or improved as the Prima Broker considers appropriate

9 Authorised Personnel

9.1

The Counterparly will ensure that only the Authonsed Personngl will carry out
{ransactions electronically under these Electronic Terms end lhe Counterpatly agrees
that the Pnme Broker has no responsibility far verifying that persons accessing the
Designated Link by entenng user names and passwords provided by the Prime Broker
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10

11

12

are Aulhorised Personnel. The Prime Broker 1s entilled lo assume that all transactions
purporting to have been originated by Authorised Personnel have been so authorised.

9.2 The Counlerparty wili esiablish, maintam and regularly rewiew appropnate securily
arrangements for ensunng that there 1s no unauthansed access to or unavthorised use
of the Server, the Authorised Facilities, or user names and passwords  Without
prejudlr:e to paragraph 8.1, the Counterparly must nofify the Prnme Broker immediately
of any unauthorised dccess

Compliance with Exchange Rules and Record Keeping

The Counterparly agrees that in respect of lhe Counterparty’s use of the Order Routing System
ihe Counterparty will at all times comply with the rules, regulations, procedures and customs of
the relevant Exchange from time to ime in force  The Gounterparty agrees to keep adequate
records i accordance with the Applicable Rules to demonstrate the nature of orders submitled
and the tme at which such orders are submitted The Counlerparty acknowledges that the
Pnime Broker's records are kept for the Pnme Broker’s internal purposes only and may be used
in evidence (to which the Counterparty will not object) and the Counterparly will nol rely on the
Prime Broker o comply with the Counterpariy's record keeping obligations, although records
may be made avalable to the Counterparty on request at the Prime Broker's absolule
discretion :

Charges

The Counterparly agrees to pay the Prime Broker Lhe fees nolified by Ihe Pnime Broker lo lhe
Counterparly from time {o tme

Liability

121 Nothing in Ihese Terms excludes or resincts any hability which LBIE may have under
applicable rules and regulations

12,2  Without this paragraph 12 imiing in. any way the prowisions of the Standard Terms, the
Prime Broker shall accept no liability for any loss, labiity or cost incurred by the
Counterparly as a result or in conneclion wilh the provision of services by the Prime
Broker except and to the extenl that such loss, lability or cost is caused by lhe Prme
Broker's proven neghgence, fraud or wilful default or that of lhe Prime Broker's
employees Without mitabion, the Pnime Broker does not accept habfity for any adverse
tax imphcations of any transaclion whatsoever In parhicular, but wilhout limitation, the
Prime Broker shall not be liable for any loss, damage, injury or delay attribulable in
whola orin parl to any of the circumstances set oul in paragraph 31 2

12,3 The Pnme Broker shall have no liabilily whatscever to the Counterparty in relation to any
loss, hability, damage or cost that the Counlerparty suffers as a result of any delay,
suspension or defect In or fallure of the whole or any part of {or any combination of)-

1231 the Counterparty's System, andfor
12.3.2  the Server, the LBIE Router or the Designated Link, andfor
12.3.2  Global Trader: andfor

1234  any of the systems or network hnks identified mn paragraph 3.1 3 above or any
olher means of communication;
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12.4

12.5

12,6

12.7

12.8

regardless of the cause of the above delay or defecl or failure, including withoul
kmitation where such delay or defect or falure anses from any of lhe circumslances
referred o in paragraph 3 1 3(uy).

The Counterparly will be responsible for all erders entered on the Counterparty's behalf
and the Counterparty will be fully liable to the Prime Broker for the setllement of such
orders In case of dispute as to whether an order was entered in the Order Routing
System and on whose behalf, the Counlerparty will bear the burden of proof

The Prime Broker shall only be respensible for the execution of orders aclually recaived
by the Prrne Broker through the Order Routing System. The Counterparty will bear {he
nsk of an order which has been inaccuraiely transmuited or which has been lost during
transenisswan, for any reason whalsoever

The Prime Broker shall have no liabilly to the Counterparly {(whether in contract or in
tort, ncluding negligence) in the event that any viruses, worms, software bombs or
similar items are miroduced into the Counterparty's System via the Designated Link, or
the Autherised Facililies, provided that the Prime Broker has taken reasonable steps to
prevent any such intraduclion

In no event shall the Prima Broker bs hable i contracl, lert or clherwise {including
negligence or breach of stalulory duty) for any loss of profit, businass, contracts,
revenues, antcipated savings or for any indirect damage, excep! lo the extent thal such
loss or damage anises out of the Prime Broker's wilful default; the Pnme Broker's gross
negligence or the negligence of the Prime Broker's agenls in the perfermance of the
Prime Broker's obligations under these Electronic Terms.

In no event shall the Prime Broker be liable for any special, indirect, incidental, punitve
or censequential damages (including, withott Imitation, loss of business, loss of profit,
loss of data, Ipss or corruption of data, loss of goodwill or reputation or wasted
management tme) which may be incurred or experienced as a result of the
Counterparly’s frading pursuant to these Electromic Terms of using or relying on the
Order Routing System or any information provided io the Counterparty In thal
connection, even if the Prime Broker had prier nolice of the possibility of such damages
arismg Any hmitations or restrickions on the lability of ellher parly In these Elecironic
Terms shall only apply lo the extent permilted by any applicable law.

13 Indemnity

131

13.2

13.3

Without hmiting n any way the prowisions of the Slandard Terms, the Counterparly will
indemnily the Prime Broker against any fing, penally or other similar chargs 1mposed on
the Prime Broker for any reason by any Exchange or any other regulalory authonty or
under any applicable law which relales in any way to the Counterparty implementation of
a transaction

The Counterparly will gnsure that no computer wiruses, worms, software bombs or
stmular items are introduced into the Designated Link and will ndemnify Ihe Prime Broker
on demand for any loss that the Prime Broker suffers ansing as a result of any such
ntreduction

The Counterparty shall on demand indemnify, protect and hold the Prnme BEroker
harmless from and against all losses, habilites, judgements, sulls, actions, proceedings,
claims, damages and costs resuling from or ansing out of any act or omission by any
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134

13.5

person obtaning access fo the Desighaled Link by using the Counterperty’s designated
passwords, whelher of not the Counterparty authorised such access

To the exlent the Counterparly has enlered orders for lhe account of the Counterparty's
customers, lhe Counterparty shall on demand mdemnily, protect and held the Prime
Broker harmless from and against all losses, labiles, judgements, suits, schions,
prcceedings, clatms, damages and costs resulling from or arising out of claims raised by
the Counterparty’s cuslomers

The Counterparty shal! on demand indemnify the Pnme Broker against any loss that the ‘

Prime Broker suffers as a result of lha theft, 1oss of or damage to the LBIE Router whilst
it 1s on the Counterparly's premises

14  Gonfidentiality and Data Protection

14.1
14.2

14.3

The Pnme Broker will treal the Counterparty’s orders as coniidental subyect lo
disclosure as required under the Apphicable Rules

Each party hereto shall observe all applicable rules, regulations and laws regarding data
protection to the exlent that the orders contatn personal data

In the event that lhe Pnme Broker makes use of perscnal data pursuant to these
Electronic Terms for any purpose the Prime Broker shall do so in accordance with the
Data Prolection Acl 1998 as amended from {ime to time The Counterparly also agrees
lo comply with all data protection laws applicable lo il in respect of any personal data
used by 11 in connection with these Electronic Terms

15 General

16.1

16.2

15.3

LBIE may amend these Flectronic Terms (including the Annexes) from ime to ime as .

necessary upon providing written nolice to the Counterparly Any amendments shall be
effeclive on the date specified in Ihe writlen nolice, which notice may be sent 1o lhe
Counterparty by fax, e-mail, letter, masl or any other means determuned by the Prime
Broker :

A third party (including, without mitation any Principaly shall have no nght under the
Contracts {Rights of Third Parties) Acl 1999 to enforce any of the terms and condiions
of these Electromnic Terms or of the Standard Terms

Menther of the parties may assign or transfer any nights or obligations ansing under lhese
Electronic Terms except wilth the consent in wnting of the other party (such consent not
10 be unreasonably wilhheld).

The tnvalidity or unenforeeability of any provision of these Electronic Terms shall not afiect the
valicily or enforceabilily of any other provision of these Elecironic Terms.

Annex 1
The Premises
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Annex 2

Method of Access and Terms for the provision of Global Trader

1 Method of Access and Terms

1.1, The Prime Broker's Obligations

1.2

2 Global Trader

2.1

The Pnime Broker shall install or shall procure installation of the LBIE Rouler al the
Premises logether with Leased Line up to the LBIE Router, and shall ensure that
interoperabiity of the LBIE Roultar with the Pnime Brokesr’s Server 1s lasted

The Counterparty's Cbhgations

The Counterparty shall

1.21

1.2.2

123

acquire and install cabling and local area nelwork faciities, electricily and cther
necessary resources and faciilies for installation of the LBIE Router at the
Premises,

provide appropriale space and access lo that space for the Prime Broker's
installation of the LBIE Router al the Prerises The Counterparty shall ensure

lhat no third parly 18 granted access rights 1o any LBIE Router or lhe Leased -

Line unless firsl authorised by the Prime Broker The Counterparly may not
use lhe LBIE Rouler or the Leased Line for purposes olher than accessing the
Order Routing System,

ensure that the LBIE Rouler 1s clearly marked as instructed by the Pnime
Broker and that any labels attached to the LBIE Router are nol obscurad or
removad. The LBIE Router shall be kept by the Counterparty safely m a secure
place

Terms of Use

2t1

The Counterparty’s obligations
The Counterparty

{1 may at the Pnme Broker's absolute discretion and pror to the
commencement of commercial operation of Global Trader, conduct a
period of simulated trading activites on Global Trader dunng which the
Counterparly shall be required o famibanse itsell with the cperation of
Global Trader and lhe Order Routing System,

{n may make as many copies of Global Trader as are in the Prime
Broker's opinion necessary for the ordinary use of Globa! Tradar or for
archival or back-up purposes These copies are subject lo the terms
and conditions of this agreement The Counterparty shall ensure that
all of the Prime Broker's lrademarks and copynight and resincted nghts
nolices, or those of affiliates, are reproduced on lhese copies The
Ceunterparty. shall maintain an up to date wnlten record of the number
of copies of Global Trader made by the Counterparly If the Prime

.32.

035




LS_UF_285694

{m}

(v)

1Y)

{w)

{vm)

{vm)

(%)

)

Broker requests, the Counterparly shall provide to the Prime Broker a
siatemant of the nurmber and whereabouts of copies of Global Trader

except as prowded above, shall not without the Prime Broker's prior
writlen consent

{(2) market, expiot or make Global Trader available lo ancther
- . person or permit another person to use Global Trader,

{b) use Global Trader cn behalf of or for the benefit of ancther
person (ncluding for the provision of commercial timeshanng,
rental or bureau servicesy,

()  decompile or disassemble the program code or any olher part of
Global Trader except to tha extenl permilted under Seclion 508
of the Copynight, Designs and Palents Act 1988,

(d) make copes of Global Trader,
() charge or otherwise deal in or encumber Global Trader, or

)} delete, remove or in any way obscure the Prime. Broker's
propnelary nolices on any copy of Global Trader.

shall not:
(a) alter or modify Global Trader,

() combine Global Trader with or mncorporaie It n any other
programs;

and shall not allempt to do so or permit others o do so

shall operate and use Global Trader in accordance with any user and
operating documentation provided by the Prime Broker,

shall be responsible for ensuring thal Global Trader 1s compatible with
the Counterparly's System, ‘

shall report to the Pnime Broker any problems encountered cn the
Counterparty's System which may affect Global Trader or which
otherwise may affect the prowision of the Order Routing System;

accepl any updales or modifications to Global Trader which the Prime
Broker considers reasonable or necessary,

withoul prejudice to any righls of access under the Electronic Tarms,
shall grant the Pnme Broker's personnel or any third party providing
equipmenl, soflware or services o the Counterparly on the Prnime
Broker's behalf ncluding but not hmited 1o the Prime Broker's
subconiraclors or any such third party, access o the Premises in order
o mamntain and ensure the proper usa and operalion of the Order
Routing System,

shall nolify the Prime Broker as soon as reasonably praclicable and in
any event within five business days of becoming aware of any problems
in relation to the operation of Global Trader,
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22

2.3

24

2.5

() do nol abtan any right of ownership or title to Global Trader,

(ny shali not subJicense or othermse transfer or ‘assign the hcence or
disclose or olherwise make Global Trader, available to any lhird panly or
use or permii the use of Giobal Trader outside the scope of the licance
granted above

24.2 The Prime Broker's Obligations
The Pnme Broker

()] grant the Counferparly a non-exclusive, non-assignabla and non-
transferable licence o use Global Trader solely for the Counterparly’s
own use of Global Trader for lhe purpose of trading In the markets,
traning or testng, The licence will terminate simultanecusly wilh
termunation of this agreement

(n) shall tran the Counterparly’s staff as the Pnme Broker conslders
necessary and provide information the Prime Broker deems necessary
to lhe Counlerparly in connection with the operalion of Global Trader,
and the Order Routing System generally,

() shall, during the term of this agreement, operate, mamtain and provide
reasonable software support in accordance with seclion 2 2

Service Level and Support
This document does nolt constifute any legal commitment to service levels,
Connectivity

The Pnme Broker s not responsible for any problem encountered by lhe Gounterparty
that relates to lhe external netwark conneclion belween the Counterparty and the Frime
Broker which has been provided by a third parly telecommunicalions suppher or
octhenwise

Access ta Application

In lhe event that the Counterparty's secunty access card or other required means of
access for Global Trader is lost or damaged then the Gounterparly will be charged a cost
of US$500 to cover the replacement

Third Partles

The Prime Broker may employ the services of third parlies in providing the information
technology aspects of the services referred lo in ihis Schedute and the Pnme Broker
shall not have any hability lo the Counterparty in respact of any act or omission of any
such third parly However, lhe Prme Broker shall exercise reasonable care in the
choice of such third party and agrees to cooperale with the Counterparly in respsct of
the resolulion of any technological difficulties which arise as a resull of such acls or
OMISSIONS
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{Multicurrency-Cross Border)

ISDA.

International Swap Dealers Association, Inc.

MASTER AGREEMENT

dated as of 16 August 2005

LEHMAN BROTHERS and
. INTERNATIONAL (EUROPE)

i

have entered and/or anticipate entering into one or more transactions (cach a “Transaction”) that are or will be
govemed by this Master Agreement, which includes the schedule (the “Schedule™), and the docu::nents and other
confirming evidence (each a “Confirmation™) exchanged between the parties confirming those Transactions.

Accordi:ngly, the parties agree as follows:

1. Inferpretation

() 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 purposes of the relevant Transaction.

{c) Single Agreement. All. Transactions are entered into in reliance on the fact that this Master Agreement and all
_ Confirmations form a single agreement between the parties (collectively referred to as this “Agreement’), and the
. - parties would not otherwise enter into any Transactions.
)

T2, Obligations
(a) General Conditions.

~ (i) Each party will make each payment or delivery specified in each Cenfirmation 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 Vtransfe.rab]e
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.

(iif) 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) cach other applicable condition precedent specified in this Agreement.

.- ' Copyright ©1992 by Inicmationa! Swap Dealers Association, Inc. o1
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{b) Change of Accogynit. Either party may change its account for recetving a payment or delivery by
giving notice to the other party at least five Local Business Days prior to the scheduled date for the payment
or delivery to which such change applies unless such other party gives timely notice of a'reasonable objection
to such change. =

{c) Netting, If on any date amounts would otherwise be payable:-
(i) in the same currency; and
(i) in respect of the same Transaction,

by each patty 10 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 acgregate amount over the smaller aggregate amount.

The parties may elect in respect of two or more Transactions that a net amount will be determined in respect
of all amounts payable on the same date in the same currency in respect of such Transactions, regardless of
whether such amounts are payable in respect of the same Transaction. The election may be made in the
Schedule or a Confirmation by specifying that subparagraph (ii) above will not apply to the Transactions
identified as being subject to the election, together with the starting date (in which case subparagraph (ii)
above will not, or will cease to, apply to such Transactions from such date). This election may be made
separately for different groups of Transactions and will apply separately to each pairing of Offices through
which the parties make and receive payments or deliveries.

(d) Deduction or Withholding for Tax.

(i} Gross-Up. All payments under this Agreement will be made without any deduction or
withholding for or on account of any Tax unless such deduction or withholding is required by any
applicable law, as modified by the practice of any relevant governmental revenue authority, then in
effect. If a party is so required to deduct or withhold, then that party (“X") will:-

(I}  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) promptiy forward to Y an official receipt (or a certified copy), or other documentation
reasonably acceptable to Y, evidencing such payment to such authorities; and

()  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 actally 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(aXiii) 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 eourt of competent jurisdiction, on or after the date on which a
Transaction is entered into (regardiess of whether such action is taken or bronght with
respeet to a party to this Agreement) or (IT) a Change in Tax Law.
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(iiy Liability. 1f:-

(1) X is reguired 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}(1)(4);

(2) . X does not so deduct or withhold; and
(3)  a liability resulting from such Tax is assessed directly against X,

then, except to the extent Y has satisfied or then satisfies the liability resulting from such Tax, Y
will promptly pay to X the amount of such liability (including any related liability for interest, but
including any related liability for penalties only if Y has failed to comply with or perform any
agreement contained in Section 4{a)(1}, 4{a)(iii) or 4{d)).

(e) Default Inverest; 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 subjeet to Section 6(c), be required to pay interest
(before as well as afier 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. 1, prior to the occurrence or effective designation
of an Early Termination Date in respect of the rclevant Transaction, a party defaults in the performance of
any obligation required to be settled by delivery, it will compensate the other party on demand if and to the
extent provided for in the relevant Confirmation or elsewhere in this Agreement. '

3. Representations

Each party represents to the other party (which representations will be deemed to be repeated by each party
on each date on which a Transaction is entered into and, in the case of the representations in Section 3(f}, at
all times until the termination of this Agreement) that:-

(a) Basic Representations.

(i) Sratus. 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;

(ii) Powers. 1t has the power to exceute 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;

(ili) 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
restrietion binding on or affecting it or any of its assets;

(iv) Consents. All governmental and other consents that are required to have been obtained by it
with respect to this Agreement or any Credit Support Document to which it is a party have been
obtained and are in full force and effect and all conditions of any such consents have been complied
with; and :

(v) Obligations Binding. Its obligations under this Agreement and any Credit Support Document
to which it is a party constitute its legal, valid and binding obligations, enforceable in accordance
with their respective terms (subject to applicable bankruptcy, reorganisation, insolvency,
moratorium or similar laws affecting creditors’ rights generalty and subject, as to enforceability, to
equitable principles of general applieation (regardless of whether enforcement is sought in a
proceeding in equity or at law)).
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(b) Absence of Certain Events. No Event of Default or Potential Event of Default or, to its knowledge,
Termination Event with respect to it has occurred and is continuing and no such event or circumstance would
occur as a result of its entering into or performing its obligations under this Agreement or any Credit Support
Document 1o which it ts a party,

(c) Absence of Litigation. There is not pending er, to its knowledge, threatened against it or any of its
Affiliates any action, suit or proceeding at Jaw 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 ar such Credit Support Decument.

(d) Accuracy of Specified Information. Al 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.

(53] Payee Tw: Representations. Each representation specified in the Schedule as being made by it for
the purpase 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:-

(a) Furnish Specified Information. Tt will deliver to the other party or, in certain cases under
subparagtaph {iii) below, to such government or taxing authority as the other party reasonably directs:-

{i) any forms, documents or certificates relating to taxation specificd the Schedule or any
Confirmation;

{iiy any other documents specified in the Schedule or any Confirmnation; and

- (1ii) 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 complstion, 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 specificd, as soon as
reascnably practicable.

(b Maintain Authorisations. 1t will use all reasonable efforts (0 maintain in full force and effect all
consents of any governmental or other authority that are required to be obtained by it with respect to this
Agreement or any Credit Support Document to which it is a party and will use all reasonable efforts to obtain
any that may become necessary in the future.

{c) Comply with Lews. It will comply in all material respects with all apphcablc laws and orders to
which it may be subject if failure so to comply would materially i 1mpa1r 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 leaming 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 respeet of its execution or performance of this Agreement by a jurisdiction in which it is incorporated,
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organised, managed and controlled, or considered to have its seat, or in which a branch or office through
which it is acting for the purpose of this Agreement is located (“Stamp Tax Jurisdiction™) and will indemnify
the other party against any Stamp Ta¥x jevied 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 Delault and Termination Events

(2) Events of Default. The occurrence at any titne with respect to a party or, if applicable, any Credit
Support Provider of such party or any Specified Entity of such party of any of the following events constitutes
an event of default (an “Event of Default™) with respect to such party:-

(i) Failure to Pay or Deliver. Failure by the party to make, when due, any payment under this -

Agreement or delivery under Section 2(a)(i) or 2(e) required to be made by it if such failure is not
remedied on or before the third Local Business Day after notice of such failure is given to 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 deiivery 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)(1), 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 15 given to the party;

(iii) Credir Supporr Default.

(1) Failure by the party or any Credit Support Provider of such party to comply with or
perform any agreement or obligation to be complied with or performed by it in accordance
with any Credit Support Document if such failure is continuing after any applicable grace
period has elapsed;

(2) the expiration or termination of such Credit Support Document or the failing or ceasing
of such Credit Support Document to be in full force and effect for the purpose of this Agreement
(in either case other than in accordance with its terms) prior to the satisfaction of all obligations

of such party under each Transaction to which such Credit Support Document relates without - -

the written consent of the other party; or

(3} the party or such Credit Support Provider disaffirms, disclaims, repudiates or rejects, in
whole or in part, or challenges the validity of, such Credit Support Document;

(iv) Misrepresentation. A tepresentation (other than a representation under Section 3(e) or [63)]
made or repeated or deemed to have been made or repeated by the party ot 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 requiremnent or grace period, in making any payment or
delivery due on the last payment, delivery or exchange date of, or any payment on early termination
of, a Specified Transaction (or such default continues for at least three Local Business Days if there
is no applicable notice requirement or grace period) or (3) disaffirms, disclaims, repudiates or
rejects, in whole or in part, a Specifted 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. 1f “Cross Default” is specified in the Schedule as applying to the party, the
occurrence or existence of (1} a default, event of default or other similar condition or event (however
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described) in respect of such party, any Credit Support Provider of such party or any applicable
Specified Entity of such party under one or more agreements or instruments relating to Specified
Indebtedness of any of thent (individually or colleetively} in an aggregate amount of not less than
the applicable Threshold Amount (as specified in the Schedule) which has resulted in such Specified
Indebtedness becoming, or becoming capable at such time of being declared, due and payable under
such agreements or instruments, before it would otherwise have been due and payable or (2) a default
by such party, such Credit Support Provider or such Specified Entity (individuafly or coliectively)
in mmaking 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)Bankrupicy. The party, any Credit Support Provider of such party or any applicable Specified
Entity of such party:-

(1) is dissolved (other than pursuant to a consolidation, amalgamation or merger); {2) becomes
insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay
its debts as they become due; (3) makes a general assignment, arrangement or composition
with or for the benefit of its creditors; (4) institutes or has instituted against it a proceeding
seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or
insolvency law or other similar law affecting creditors’ rights, or a petition is presented for its
winding-up or liquidation, and, in the case of any such proceedmg or petition instituted or
presented against it, such proceeding or petition (A) results in a judgment of msolvcncy 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, custodjan or other similar official for it or for all or substantially
all its assets; (7) has a secured party take possession of all or substantially all its assets or has
a distress, execution, attachimnent, sequestration or other legal process levied, enforced or sued
on or against all or substantially all its assets and such secured party maintains possession, or

-any such process is not dismissed, discharged, stayed or restrained, in each case within 30 days -

thereafter; (8) causes or is subject to any event with respect to it which, under the applicable
laws of any jurisdiction, has an analogous effect to any of the events specified in clauses (1)
to (7) (inclusive); or (9) takes any action in furtherance of, or indicating its consent to, approval
of, or acquiescence in, any of the foregoing acts; or

(viti) Merger Without Assumiption. The party or any Credit Support Provider of such party
consolidates or amalgamates with, or merges with or into, or transfers all or substantially all its assets
to, another entity and, at the time of such consolidation, amalgamation, merger or transfer:-

(1) the resulting, surviving or transferee entity fails to assume 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 by operation of law or pursuant te 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 Illegality if the event is specified in (i) below, a Tax Event if the event is specified in (if) below or a Tax
Event Upon Merger if the event is specified in (iii) below, and, if specified to be applicable, a Credit Event
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Upon Merger if the event is specified pursuani to (iv) below or an Additional Termination Event if the event
is specified pursuant to (v} below:-

(i) Iegality. Due to the adoption of, or any change in, any applicable law after the date on which
a Transaction is entered into,-or due to the promulgation of, or any change in, the interpretation by
any court, tribunal or regulatory authority with competent jurisdiction of any applicable law after
such date, it becomes unlawful (other than as a result of a breach by the party of Section 4(b)) for
such party (which will be the Affected Party):-

{1} to perform any absolute or contingent obligation to make a payment or delivery or to
“receive a payment ot delivery in respect of such Transaction or to comply with any other
material provision of this Agreement relating to such Transaction; or

(2} to perform, or for any Credit Support Provider of such party to perform, any contingent
or other obligation which the party (or such Credit Support Provider) has under any Credit
Support Document relating to such Transaction;

(i) Tax Event. Due to (x) any action taken by a taxing authority, or brought in a court of competent
jurisdiction, on or after the date on which a2 Transaction is entered into (regardless of whether such
action is taken or brought with respeet 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(c)) 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));

(i} Tax Evens 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 G(e)} or
(2) receive a payment from which an amount has been deducted or withheld for or on account of
any Indemnifiable Tax in respect of which the other party is not required to pay an additional amount
(other than by reason of Section Z(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 S(a){viii);

(iv) Credit Event Upon Merger. 1f “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 amalgarates with, or merges with or into, or transfers all or substantially all its assets
to, another entity and such action does not constitute an event described in Section 5(a)(viii) but the
creditworthiness of the resnlting, 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 sueh event, X or its successor or transferee, as appropriate, will be the Affected Party); or

(v} Additional Termination Event. I{ 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 spec:ﬁcd for such Additional Termination Event in
the Schedule or such Confirmation).

(e} Event of Default and IHegality. 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 Tgrmination

(a) Right 1o Terminate Following Event of Default. 1f 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-defauiting
Party™) may, by not more than 20 days notice to the Defaulting Party specifying, the relevant Event of Default,
designate a day not earlier than the day such notice is effective as an Early Termination Date in respect of
all outstanding Transactions. If, however, “Automatic Early Termination” is specified in the Schedule as
applying to a party, then an Early Termination Date in respect of all outsianding Transactions will occur
immediately upon the occutrence with respect to such party of an Event of Default specified in
Section S(a)vii}1), (3), (3), {6) or, to the extent analogous thereto, (8), and as of the time immediatcly
preceding the institution of the relevant proceedng ot the presentation of the relevant petition upon the
cecurrence with respect o such party of an Event of Default specified in Section 5(a)(vii)(4) or, to the extent
anajogous thereto, (8).

()] Right to Terminate Following Termination Event.

(i) Netice. If a Termination Event occurs, an Affected Party will, promptly upon becoming aware of
it, notify the other party, specifying the nature of that Termination Event and each Affected Transaction
and will also give such other information about that Termination Event as the other party may reasonably
require.

(i) Transfer to Avoid Termination Event. 1f either an Illegality under Section 5(b)(i)(1) or a Tax
Event occurs and there is only cne Affected Party, or if a Tax Event Upon Merger occurs and the
Burdened Party is the Affected Party, the Affected Party will, as a condition to its right to designate
an Early Termination Date under Section 6(b)(iv), use all reasonable efforts {which will not require
such party to incur a loss, excluding immaterial, incidental expenses) to ransfer within 20 days afler
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 afier the notice is given under Section 6(b)(1).

Any such transfer by a party under this Section 6(b)(if) 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.

(iil) Two Affected Parties. 1f an Tllegality under Section S5(b)({)(1) or a Tax Event occurs and there
are two Affected Parties, each party will use all reasonable efforts to reach agreement within 30 days
after notice thereof is given under Section 6(b)(i) on action to avoid that Termination Event.

(iv) Right fo Terminate, 1f-

(1) 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

(2) an Hlegality under Section $(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 Illegality, 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
Upen 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 refevant Termination Event is then
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continuing, designate a day not earlier than the day such notice is effective as an Early Termination

Date in respect of all Affected Transactions.

Effect of Designation,

(i) If notice designating an 'Early Tenmination Date is given under Section 6(a} or (b), the Early
Termination Date will o¢gur on the date so designated, whether or not the relevani Event of Default
or Termination Event is then continuing.

(if) Upon the occurrence or effective designation of an Early Termination Date, no further
payments or deliveries under Section 2(a)(i) or 2(e) in respeci of the Terminated Transactions will
be required to be made, but without prejudice to the other provisions of this Agreement. The amount,
if any, payable in respect of an Early Termination Date shall be determined pursuant to Section 6(e).

Calculations.

(i) Stafement. On or as soon as reasonably practicable following the occurrence of an Early
Termination Date, each party will make the calculations on its part, if any, contemplated by Section 6(e)
and will provide to the other party a statement (1) shewing, in reasonable detail, such calculations
(including all relevant quotations and specifying any amount payable under Section 6(e}) and (2) giving
details of the relevant azcount 1o which any amount payable to it is to be paid. In the absence of wriitten
confirmation from the source of a quotation obtained in determining a2 Market Quotation, the records of
the party obtaining such quotation wil] be conclusive evidence of the existence and accuracy of such
quotation.

(1) Payment Dare. 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 effeetive (in the
case of an Early Termination Date which is designated or occurs as a result of an Event of Default)
and on the day which is two Local Business Days after the day on which notice of the amount payable
is effective (in the casc of an Early Termination Date which is designated as a result of a Termination
Event). Such amount will be paid together with (to the extent permitted under applicable law)
interest thereon (before as well as afier 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 pavment measure or payment method in the Schedule, it will be deemed that *Matket 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 siibject to any Set-off.

(i) Events of Default. If the Early Termination Date results from an Event of Default:-

(1)  First Method and Market Quotation. 1f the First Method and Market Quotation apply, the
Defaulting Party will pay te the Non-defaulting Party the excess, if a positive number, of (A) the
sum of the Settlernent Amount (determined by the Non-defaulting Party) in respect of the
Terminated Transactions and the Termination Currency Equivalent of the Unpaid Amounts owing
to the Non-defaulting Party over (B) the Termination Currency Equivalent of the Unpaid Amounts
owing to the Defaulting Party.

(2) First Method and Loss. 1f the First Method and Loss apply, the Defaulting Party will pay
to the Non-defaulting Party, if a positive number, the Non-defaulting Party’s Loss in respect
of this Agreement.

(3)  Second Method and Market Quotation. 1f 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. 1f that amount is
a positive number, the. Defaulting Party will pay it to the Non-defaulting Party; if it is 2 negative
number, the Non- defaultmg Party will pay the absolute value of that amount to the Defaulting

Party.

(4) Second Methad and Loss. 1f the Second Method and Loss apply, an amount will be payable
equal to the Non-defaulting Party’s Loss in respect of this Agreement. 1f 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.

(if) Termination Events. 1f the Early Termination Date results from a Termunation Event:-

(1) One Affected Party. If there is one Affected Party, the amount payable will be determined
in accordance with Section 6(e)(i)3), if Market Quotation applies, or Section 6(e)(iX4), 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
Affeeted 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. 1f there are two Affected Parties:-

(A) if Market Quotation applies, each party will determine 2 Settlement Amount in
respect of the Terminated Transactions, and an amount will be payable eqgual to (I) the
sum of {a) onc-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 {IT) the Termination Currency Equivatent of the Unpaid
Amounts owing to Y; and

(B) if Loss applies, each party will determine its Loss in respect of this Agreement (or,
i 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 determmed under
this Section 6(c) will be subject to sueh 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 Joss 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, :

10 ISDA® 1992

010



2_011589

7. Transler

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 wriften consent
of the other party, except that:- o

(a) a party may make such atransfer of this Agreement pursuant to a consolidation or amalgamation
with, or merger with or into, or transfer of all or substantially all its assets to, another entity (but without
prejudice to any other right or remedy under this Agreement); and

{b) a party may make such a transfer of all or any part of its interest in any amount payable to it from
a Defanlting Party under Section 6{e).

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

8. Contractual Currency

(a) Payment in the Contractual Currency. Each payment under this Agreement will be made in the
relevant currency specified in this Agreement for that payment (the “Contractual Currency™). To the extent
permitted by. applicable law, any obligation to-make payments under this Agreement in the Contractual
Currency will not be discharged or satisfied by any tender in any currency other than the Contractual
Currency, except to the extent such tender results in the actual receipt by the party to which payment is owed,
acting in a reasonable manner and in good faith in converting the currency so tendered into the Contraetual
Currency, of the fult amount in thc Contractual Currency of all amounts payable in respect of this Agreetnent.
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 penmitted by applicable law, immediateiy 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
s0 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 carly termination in respect of this
Agreement or (iii) in respect of a judgment or order of another court for the payment of any amount described
in (i) or (ii) above, the party seeking recovery, after recovery in full of the aggregate amount to which such
party is entitled pursuant to the judgment or order, will be entitled to receive immediately from the other
party the amount of any shortfall of the Contractual Cutrency received by such party as a consequence of
sums paid in such other currency and will refund promptly to the other party any excess of the Contractual
Currency received by such party as a consequence of sums paid in such other currency if such shortfall or
such excess arises or results from any variation between the rate of exchange at which the Contractual
Currency is converted into the currency of the judgment or order for the purposes of such judgment or order
and the rate of exchange at which such party is able, acting in a reasonable manner and in good faith in
converting the currency received into the Contractual Currency, to purchase the Contractual Currency with

the amount of the currency of the judgment or order actually received by such party. The term “rate of

‘exchange” includes, without limitation, any premiums and costs of exchange payable in connection with the

purchase of or conversion into the Contractual Currency.

(c) Separate Indemnities. To the extent permitted by applicab]e'law, these indemnities constitute
separate and independent obligations from the other obligations in this Agreement, will be enforceable as
separate and independent causcs of action, will apply notwithstanding any indulgence granted by the party
to which any payment is owed and will not be affected by judgment being obtained or claim or proof being
made for any other sums payable in respect of this Agreement.

(d) Evidence of Loss. For the purpose of this Section 8, it will be sufficient for a party to demonstrate
that it would have suffered a loss had an actual exchange or purchase been made.
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9. Miscellaneous

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

(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 exeeuted by each of the
parties or confirmed by an excharge of telexes or electronic messages on an electronic messaging system.

(¢} Survival of Obligations. Without prejudice to Sections 2{a)(iii) and 6(c)(ii), the obligations of the
parties under this Agreement will survive the termination of any Transaction.

(d)  Remedies Cumulative. Except as provided in this Agreement, the rights, powers, remedies and
privileges provided in this Agreement are cumulative and not exclusive of any rights, powers, remedies
and privileges provided by law,

(e} Counterparts and Confirmations.

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

(ii) The parties intend that they are legally bound by the terms of each Transaction from the moment
they agree to those terms (whether orally or otherwise). A Confirmation shall be entered imto as
soon as practicable and may be executed and delivered in counterparts (including by facsimile
transmission) or be created by an exchange of telexes or by an exchange of electronic messages on
an electronic messaging system, which in each case will be sufficient for all purposes to evidence
a binding supplement to this Agreement. The parties will specify therein or through another effective
means that any such counterpart, telex or electronic message constitutes a Confirmation.

) No Waiver of Rights. A failure or delay in excrcising 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.

() 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

(2) If Section 10(2) is specified in the Schedule as applying, each party that enters into a Transaction
thirough an Office other than its head or home office represents to the other party that, notwithstanding the
place of booking office or jurisdiction of ineorporation or organisation of such party, the ebligations of such
party are the same as if it had entered into the Transaction through its head or home office. This representation
will be deemed to be repeated by such party on each date on which a Transaction is entered into.

{b) Neither party may change the Office through which it makes and receives payments or deliveries
for the purpose of a Transaction without the prior written consent of the other party.

(c) If a party is specified as a Multibranch Party in the Schedule, such Multibranch Party may make

and receive payments or deliveries under any Transaction through any Office listed in the Schedule, and the
Office through which it makes and receives payments or deliveries with respect to a Transaction will be
specified in the relevant Confirmation,

11 Expenses

A Defaulting Party will, on demand, indemnify and hold harmless the other party for and against all
reasonable out-of-pocket expenses, including legal fees and Stamp Tax, incurred by such other party by
reason of the enforcement and protection of its rights under this Agreement or any Credit Support Document
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to which the Defaulting Party is a party or by rcason of the early tcrmination of any Transaction, including,
but not Hmited 1o, costs of collection. '

12. Notices

(a) 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 § 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 (sec the Schedule) and will be deemed cffective as
indicated:-

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

(iii) if sent by facsimile transmission, on the date that transmission is received by a responsible
employee of the recipicnt in Jegible 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 reccived,

unless the date of that delivery (or attempted deljvery) or that receipt, as applicable, is not a Local Business
Day or that communication is delivered (or attempted) or received, as applicable, after the close of business
on a Local Business Day, in which case that communication shall be deemed given and effective on the first
following day that is a Local Business Day.

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

13. Governing Law and Jurisdiction

(a) Governing Law. This Agreement will be governed by and construed in accordance with the law
specified in the Schedule.

{b) Jurisdiction. With Tespect to amy suit, action or proceedings relating to this Agreement
{“Proceedings>), cach party irrevocably:-

(i) submits to the jurisdiction of the English courts, if this Agreement is expressed to be governed
by English law, or to the non-exclusive jurisdiction of the courts of the State of New York and the
United States District Court located in the Borough of Manhattan in New York City, if this
Agreement is expressed to be governed by the laws of the State of New York; and

(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.

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 Judginents 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.

9 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. 1f 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 substitwie 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 arty other manner permitted by law.

(d) Waiver of Immunities. Each party irrevocably waives, to the fuliest extent permitied 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, (i} jurisdiction of any court, (iii) relief
by way of injunction, order for specific performance or for rccovery 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
Tevenues 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 Agreerent:-

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

“Affected Transactipns™ means (a) with respect to any Termination Event consisting of an Ilegality, Tax
Event or Tax Event Upon Merzer, all Transactions affected by the occurrence of such Termination Event
and (b) with respect to any other Termination Event, all Transactions.

“Afftliate™ 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 conirol with the person. For this purpose, “control” of any entity or person means
ownership of 2 majority of the voting power of the entity or pcrson.

“dpplicable Rute” means:-

(a) 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;

)] in respect of an obligation to pay an amount under Section 6(¢) of cither party from and after the date
(dctermined in accordance with Section 6(d)(ii)) on which that amount is payable, the Default Rate;

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

(d) in all other cases, the Termination Rate,
“Burdened Party” has the meaning specified in Section 3(b).

“Change in Tax Law™ means the enactment, promulgation, execution or ratification of, or any change in or
amendment to, any law (or in the application or official interpretation of any law) that occurs on or after the
date on which the relevant Transaction is entered into.

“consent” includes a consent, approval, action, authorisation, exemption, notice, filing, registration or
exchange contro] consent,

“Credit Event Upon Merger™ has the meaning specified in Section 5(b).
“Credif Support Docuimens” ineans any agreement or instrument that is specified as such in this Agreement.

“Credif Support Provider” has the meaning specified in the Schedule.

“Defaulf Rate” means a rate per annum equal to the cost (without proof or evidence of any actual cost) to

the relevant payee (as certified by it) if it were to fund or of funding the relevant amount plus 1% per annum.
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“Defaulting Party” has the meaning specified in Section 6(a).

“Early Termination Date” means the date determined in accordance with Section 6{a) or 6{(b){iv).
“Event af Defuulf” has the meariing specified in Section 5(a) and, if applicable, in the Schedule.
“INegality” has the meaning specified in Section 5(b).

“Indenmifiable 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 cilizen 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 reccived & payment under, or enforced, this
Agreement or a Credit Support Document).

“lgw” includes any treaty, Jaw, rule or regulation {as modified, in the case of tax matters, by the practice of
any relevant governmental revenue autherity) and “lawful” and “unlawful” will be construed accordingly.

“Iocal Business Day” means, subject to the Schedule, a day on which commetcial banks are open for
business (including dealings in foreign exchange and foreign currency deposits) {(2) 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, 1n the place where the relevant account
is Jocated 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(z)(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 Cuwrency Equivalent of an amount that party reasonably determines in good faith to be
its total losses and costs {or gain, in which case expressed as a negative number) in connection with this Agreement
ot that Terminated Transaction or group of Terminated Transactions, as the case may be, including any loss of
bargain, cost of funding or, at the election of such party but without duplication, loss or cost incurred as a result
of its terminating, liquidating, obtaining or reestablishing any hedge or related trading position (or any gain
resulting from any of them). Loss includes losses and costs (or gains} in respect of any payment or delivery
required to have been made (assuming satisfaction of each applicable condition precedent) on or before-the
relevant Early Termination Date and not made, except, so as to avoid duplication, if Section 6(e)(i)(1) or (3) or
6(e)(ii}(2)(A) applies. Loss does not include a party’s legal fees and out-of-pocket expenses referred to under
Section 11. A party will determine its Loss as of the relevant Early Termination Date, or, if that is nof reasonably
practicable, as of the earliest date thereafter as is reasonably practicable. A party may (but need not) determine
its Loss by reference to quotations of relevant rates or prices from one or more leading dealers in the relevant
markets. ‘

“Marke! Quotation” means, with respect to one or more Terminated Transactions and a party making the
determination, an amount determined on the basis of quotations from Reference Market-makers. Each
quotation will be for an amount, if any, that would be paid to such party {expressed as a negative number)
or by such party {(expressed as a positive number) in consideration of an agreement between such party (taking
into account any existing Credit Support Document with respect to the obligations of such party) and the
quoting Reference Market-maker to enter into a transaction {the “Replacement Transaction™) that would
have the effect of preserving for such party the economic equivalent of any payment or delivery (whether
the underlying obligation was absolute or contingent and assuming the satisfaction of each applicable
condition precedent) by the parties under Section 2(a)(i) in respect of such Terminated Transaction or group
of Tenninated Transactions that would, but for the occurrence of the relevant Early Termination Date, have
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been required after that date. For this purpose, Unpaid Amounts in respect of the Terminated Transaction or
group of Terminated Transactions are 10 be excluded but, without limitation, any payment or delivery that
would, but for the relevant Early Termination Date, have been reguired (assuming satisfaction of each
applicable condition precedent) after that Early Termination Date is to be included. The Replacement
. Transactiop would be subject to such documentation as such party and the Reference Market-maker may, in
good faith, apree. The party making the determination (or its agent) will request each Reference
Market-maker to providc 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 relevapt Early
Termination Date. The day and time as of which those quotations are to be obtained will be selected in good
faith by the party obliged to make a determination under Section 6(e), and, if each party is so obliged, after
consultation with the other. If more than three quotations are provided, the Market Quotation will be the
arithmetic mean of the quotations, without regard to the quotations having the highest and lowest values. 1f
exactly three such quatations are provided, the Market (Quotation will be the quotation rematning 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. 1f 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-defouit Rare” means a rate per annum equal to the cost {without proof or evidence of any actual cost)
to the Non-defautting Party (as certified by 1it) if it were to fund the relevant amount,

“Neon-defauiting Party™ has the meaning specified in Section 6(a}.
“Qffice” means a branch eor office of a party, which may be such party’s head or home office.

“Potential Event of Defeulf” means any event which, with the giving of notice or the lapse of time or both,
would constitute an Event of Default.

“Reference Market-makers™ means four leading dealers in the relevant market selected by the party
determining a Market Quotation in good faith (a)} from among dealers of the highest credit standing which
satisfy all the criteria that such party applies generally at the time in deciding whether to offer or to make
an extension of credit and (b) to the extent practicable, from among such dealers having an office in the same
city.

“Relevant Jurisdiction” means, with respect to a party, the jurisdictions (a) m 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, ffom or through which such payment is made.

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

“Set-off” means set-off, offset, combination oféu:counts, 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.
“Seitlernent Amount™ means, with respect to a party and any Early Termination Date, the sum of:-
(a) 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 meaning specified in the Schedule.
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“Specified Indebtedness™ means, subject to the Schedule, any obligation (whether present or future,
Lontmucnt or otherwise, as principal or surety or otherwise) in respect of borrowed money.

“Specifi ed T mnsuamn” means, subject to the Schedule, {2) any ransaction (inchiding an agreement with respect
thereto) now existing or hereafter entered into between one party to this Agreement (or any Credit Support
Provider of such party or any applicable Specified Entity of such party) and the other party to this Agreement (or
any Credit Support Provider of such other party or any applicable Specified Entity of such other party) which is
a rate swap transaction, basis swap, forward rate transaction, commodity swap, commodity option, equity or
equity index swap, equity or equity index option, bond option, interest rate option, foreign exchange transaction,
cap transaction,. floor transaction, collar transaction, currency swap transaction, cross-CuIrency rate swap
transaction, currency option or any other similar frransaction {including any option with respect to any of these
transactions), (b) any combination of these transactions and (¢) any other transaction identified as a Specified
Transaction in this Agreement or the relevant confirmation.

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

“Tax” means any present or future tax, levy, impost, duty, charge, assessment or fee of any nature (including
interest, penalties and additions thereto) that is imposed by any government or other taxing authority in
respect of any payment under this Agreement other than a stamp, registration, documentation or similar tax.

“Tax Evenr” has the meaning specified in Section 5(b).
“Tax Event Upon Merper” has the meaning specified in Section 3(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, ail 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 Carrency Equivalenf® 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
ay be), is determined as of a later date, that later date, with the Termination Currency at the rate equal to
the spot exchange rate of the foreign exchange agent (selected as provided below) for the purchase of such
Other Currency with the Termination Currency at or about 11:00 a.m. (in the city in which such foreign
exchange agent is located) on such date as would be customary for the determination of such a rate for the
purehase of such Other Currency for vatue on the relevant Early Termination Date or that later date. The
foreign exchange agent will, if only one party is obliged to make 2 determination under Section 6(e), be
selected in good faith by that party and otherwise will be agreed by the parties.

“Termination Event” means an Iflegality, a Tax Event or a Tax Event Upon Merger or, if specified to be
applicable, a Credit Event Upon Merget or an Additional Termination Event.

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

“Unpaid Amounts™ owing to any party means, with respect to an Early Termination Date, the aggregate of
(2) in respect of all Terminated Transactions, the amounts that became payable (or that would have become
payable but for Section 2(a)(iii)) to such party under Section 2(a)(i} on or prior to such Early Termination
Date and which remain unpaid as at such Early Termination Date and (b) in respect of each Terminated
Transaction, for each obligation under Section 2(a)(i) which was (or would have been but for
Section 2(a)(iii)) required to he settled by delivery to such party on or prior to such Early Termination Date
and which has not been so settled as at such Early Termination Date, an amount equal to the fair market
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value of that which was (or would have been) required to be delivered as of the originaily scheduled date
for delivery, in each case together with (to the extent permitted under applicable law) interest, in the currency
of sueh amounts, from (and inciuding) the date such amounts or obligations were or would have been required
to have been paid or performed to (but exeluding) such Early Termination Date, at the Applicable Rate. Such
amounts of interest will be ealculated on the basis of daily compounding and the actual number of days
elapsed. The fair market value of any obligation referred to in clause (b} above shall be reasonably determined
by the party obliged to make the determination under Section 6(e) or, if each party is so obliged, it shall be the
average of the Termination Curfency Equivalents of the fair market values reasonably determined by both |
parttes. ’

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.

(EUROFE) LIMITED

ame of Party

{Name of Party)

By: By:
Name Name:
Title: . . Title:
Date: W"W\Am gq Date:
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(Multicurrency-Cross Border}

SCHEDULE
to the
Master Agreement
. dated as of 16 August 2003,
hetween
LEHMAN BROTHERS INTERNATIONAL (EUROPE) (“Party A™),
a company incorporated with unlimited liability under the laws of England and Wales

Part I: Termination Provisions
In this Agreement:
(a) “Specified Entity” means:

in relation to Party A for the purpose of:

Section 3(a¥v), Not applicable,
Section S(a)(vi}, Not applicable.
Section 5{a){vii), Not applicable.
Section S(b)(iv), Not applicable.

and in relation to Party B for the purpose of:

Section 3(a)(v), Not applicable.
Seetion 3(a)(vi), Not applicable.
Section S(a)(vii), Not applicable.
Section S(bXiv), Not applicable.
{b) “Specified Transaetion” wil] have the meaning specified in Section 14 of this Agreement.

{©) The “Cross Default” provisions of Section 5(a){vi} will apply to Party A and Party B and is
hersty amended by adding the following at the end thereof:

“provided, however, that, notwithstanding the foregoing, an Event of Default shall not
occur under either (1} or (2) above if (A) (I) the default, or other similar event or
condition referred to in (1) or the failure to pay referred to in (2) is a failure to pay or
deliver caused by an error or omission of an administrative or operational nature, and (II}
funds or the asset to be delivered were available to such party to enable it to make the
relevant payment or delivery when due and (11I) such payment or delivery is made within
three (3) Local Business Days following receipt of written notice from an interested party
of such failure to pay, or (B} such party was precluded from paying, or was unable to pay,
using reasonable means, through the office of the party through which it was acting for
purposes of the relevant Specified Indebtedness, by reason of force majeure, act of State,
illegality or impossibility.”

The following provisions apply:
“Specified Indebtedness” will have the meaning specified in Section 14 of this Agreement.
“Threshold Amount™ means the lesser of (i) USD 75 million and (ii) two percent (2%) of the

Stockholders’ Equity-of Leliman Brothers Holdings Inc. (“Lehman Brothers Holdings Inc.” or “Holdings™),
in the case of Party A and Holdings (or its equivalent in any other curreney), and means at any time three
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percent (3%) of the Net Asset Value of Party B in the case of Parly B (or its equivalent in any other
currency).

For the purposes hereof, “Stockholders® Equity™ mcans with respect to an entity, at any time, the sum at
such time of (i) its capital stock (including preferred stock) outstanding, taken at par value, (ii) its capital
surplus and (iii) its retained éarnings, minus (iv) treasury stock, each to be determined in accordance with
cenerally accepted accounting principles consistently applied.

The “Credit Event Upon Merger” provisions of Section 5{b)}(iv} will apply to Party A and Party B;
provided, however, that the term “materially weaker” means, with respect to Party A, that Lehman Brothers
Holdings Inc, or the resulting, surviving or transferee entity of Lehman Brothers Holdings Inc., as the case
may be, fails to maintain a long-term senior unsecured debt rating of at least Baa3 as determined hy
Moody’s Investors Services, Inc. (“Moody’s”) and BBB- as determined by Standard & Poor’s Ratings
Services (“S&P”). In the event of a split rating, the lower rating shal! be determinative.

The “Automatic Early Termination” provision of Section 6(a) will not apply to Party A and will not
apply to Party B; provided that where there is an Event of Default under Section S{a)}{vii}(1)}, (3), (4), (5),
(6), or, to the extent analogous thereto, (8), and the Defaulting Party is governed by a system of law that
does not permit termination to take place after the occurrence of such Event of Default, then the Automatie
Early Termination provisions of Section 6(z) will apply.

Payments on Early Termination. For the purpose of Section 6(e) of this Apreement, Market Quotation
and the Second Method will apply.

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

Additional Termination Events will apply. Each of the following shall constitute an Additional
Termination Event:-

(i) Material Amendment. Any Operative Document (as hereinafter defined) or constitutional
document (inctuding, without limitation, investment policies or guidelines) of Party B is amended
or modified in 2 manner which, in the reasonable judgment of Party A, will bave a materially
adverse effect on Party A under this Agreement or any Transaction hereunder or on the abiliry or
anthority of Party B to perform its obligations under this Agreement or any Transaction hereunder.
For the purpose of the foregoing Termination Event, Party B shall be the Affected Party. '

(i) Change in Management or ControL (A) an event listed in Section 5(a)vii) occurs with respect
to the Investment Manager; or (B) the Investment Manager has any of its registrations,
authorizations, licenses or memberships with any federal or state governmental or regulatory
authority revoked, suspended, terminated, limited or qualified. For the purpose of the foregoing
Termination Event, Party B shall be the Affected Party.

(iii)  Change of Investment Manager. Investment Manager ceases to be the investment manager to
Party B, other than in the event that the Investment Manager is replaced as ipvestment manager, at
the reasonable discretion of Lehman, to Party B by a new investment manager under the direct or
indirect control of | ] JJIIEE For the purpose of the foregoing Termination Event, Party B
shall be the Affected Party, '

(iv) Decline in Net Asset Value. On any day during the term hereof, Party A determines that Party B -
(A) has failed to maintain a Net Asset Value in an amount equal to the greater of (x) USD
15,000,000.00, or (v} 50 percent of Party B’s most recent year-end Net Asset Value as reflected in
Party B's audited financial statements or (B) Party B’s Net Asset Value per share declines by: (i)
fifteen per eent (15%) or more from the Net Asset Value per share as of the immediately preceding
calendar month-end; or {ii) thirty per cent (30%) or more from the Net Assel Value per share as of
the ealendar month-end of the month that is three months prior to the immediately preceding
month; or (C) Party B’s Net Asset Value declines by forty per cent (40%) or more from the Net
Asset Value as of the calendar month-end of the month that is twelve moenths prior to the
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immediately preceding month. For the purpose of the foregoing Termination Event, Party B shall
be the Affected Party.

(v) Failure to Deliver Financial Statements. Party B fails to deliver or provide its andited annual
" financial statements or its NAV Staternent in accordance with Part 3(b) hereof and such failure is
not remedied on or before the second Local Business Day after notice of such failure 1s given by
Party A to Party B. For the purpose of the foregoing Tertnination Event, Party B shall be the
Affected Party. )

(vi) Prohibited Transaction. Either party reasonably determines, and provides to the other party in
writing the basis of its determination, that this Agrecment and/or any Transaction conternplated
hereunder constitutes, or may constitute, a “prohibited transaction” under ERISA or Section 4975
of the Code and that no exemption from the “prohibited transaction™ provisions of ERISA or from
Section 4975 of the Code is available with respect to this Apgreement and/or such Transaction. For
the purpose of the foregoing Termination Event, Party B shall be the Affected Party.

(vii)  Plan Assets, At any time during the term of this Agreement, “benefit plan investors” (within the
meaning of U.S. Department of Labor Regulation 2% CF.R. 2510.3-101 (the “Plan Asset
Regulation™)) hold twenty-five percent (25%) or more of the value of any class equity interest in
Party B as determined in accordance with the Plan Asset Regulation. For the purposes of the
foregoing Termination Event, Party B shall be the Affected Party.
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Part 2: Tax Representations

(a) Payer Tax Representations. For the purpose of Section 3{e) of this Agreement, Party A and Pa.rt\r B will
each imake the following representation:

It is not required by any applicab]e law, as modified by the practice of any relevant governmental revenue

anthority, of any Relevant Jurisdiction to make any deduction or withholding for or on account of any Tax

from any payment (other than interest under Sections 2(e}, 6(d){ii} or 6{e} of this Agreement) to be made by

it to the other party under this Agreement. In making this representation, it may rely on (i) the accuracy of

any representation made by the other party pursuant to Section 3(f) of this Agreement, (ii) the

satisfaction(s) of the agreement of the other party contained in Section 4(a)(i) or (a)(iii} of this Agreement

and the accuracy and effecnveness 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 shal! not be a breach of this representation where reliance is

. placed on clause (ii) and the other party does not deliver a form or document under Section 4{a)(iii) of this

: Agreement by reason of material prejudice to its legal or commercial position.

() Payee Tax Representations. For the purpose of Section 3(f) of this Agreement, Party A represents that it
is a company incorporated with unlimited liability under the lews of England and Wales and Party B
represents that it is a company duly organized and validty existing undér the laws of the Cayman Islands.

(c) Tax Representations in Confirmations. For purposes of Sections 2Ad)(iK4) and 3(f), any payee tax
representation specified in a Confirmation under this Agreement shall be deemed to be specified in this
Schedule.
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For the purposé of Sections 4(a)(i} and (ii) of this Agreement, each party agrees to deliver the following documents,
as applicable:

(@)

(h)

Party A and Party B will deliver forms and/or documents described in Section 4(a)(iit) of the Agreement

upon reasonable demand by the other party.
Other documents 1o be delivered are:

Party required to
deliver docement Form/Document/ Certificate

Date by which
to be delivered

Covered by
Section 3(d)

Party A and Party ~ An incumbency certificate with

B respect to the signatories of this
Agreement and the Credit Support
Documents, (if any).

Party A and
Party B

A copy of the resolutions or other
actions of (1} in the case of Party
A, the board of directors of Party
A, and (iD) in the case of Party B,
the board of directors, certified by
a secretary or assistant secretary of
the relevant entity, pursuant to
which such party is authorized to
enter into this Agreement, the
relevant Credit Support Document
and each Transaction entered into
hereunder.

Party A and
Party B

A copy of the annual report (i) in
the casé of Party A, of its Credit
Support Provider and (ii) in the
case of Party B, Party B containing
audited consolidated financial
statements for such fiscal year
certified by independent public
accountants and prepared in
accordance with generally
accepted accounting principles
consistently applied.

Party A and
Party B

Any Credit Support Docuinent(s)
specified in Part 4 of the Schedvle.

Monthly stalement which includes
the Net Asset Value of Party B and
the performance of Party B for the
preceding month (“NAV
Statement™).

Party B

Upon execution of
this Agreement and,
with respect to any
Confirmation upon
reguest by the other

party.

Upon execution of
this Agreement.

Withinn 180 days
after the relevant
fiscal year-end.

Upen execution of
this Agreement,

Within 15 days after
each month-end.

Yes

Yes

Yes, but solely with respect to
audited financial statements,
the phrase "“true, accurate and
complete in every material
respect” in Section 3{d) shall
be deleted and the phrase “a
fair presentation, in all
material respects, of the
financial condition of the
relevant person” inserted in
lien thereof.

No

Yes
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Party required to Date by which Covered by
deliver document Form/Decument/ Certificate te be delivered Section 3(d)
Party B Operative Documents specified in ~ Upon execution of Yes

Part 5{p) hereof. this Agreement.

Part 4: Miscellaneous
(a} Addresses for Notices. For the purpose of Section 12(a) of this Agreement:

Address for notices or communications to Party A:

. Address: Lehman Brothers International (Europe)
: 25 Bank Street
London E14 SLE
England
Attention: Documentation Manager

Telephone No.:  {44) 20 7102 1209
Faesimile No.: (44)20 7102 2044

For all purposes, except for notices in respect of CFD Transactions for purposes of Part
7, Section 19.1.

Address for notices or communications to Party B:

For all purposes, except for notices in respect of CFD Transactions for purposes of Part
7, Section 19.1.

(b} Process Agent. For the purpose of Section 13(c) of this Agreement:

Party A appoints as its Process Agent:  Not applicable.

Party B appoints a5 is Process Agent: [T

() Offices. The provisions of Section 10{a) will apply to this Agreement.
{d) Multibranch Party. For the purpose of Section 10(c) of this Agrecment.

Party A is a Multibranch Party and may act through its head office in London and the following Offices:
Amsterdam, Frankfurt, Madrid, Milan, Paris, Stockholm, and Zurich.

Party B is not a Multibranch Party.

024



6§

(g}

(h)

@

)

2 01159

Calculation Agent The Calculation Agent is Party A, unless otherwise specified in a Confirmation in
relation to the relevant Transaction. The Calculation Agent shall at all times act in good faith and in a
commercially reasonably manner.

Credit Support Document. Details of any Credit Support Document, each of which is incorporated by
reference in, constitutes part of, and is in connection with, this Agreement and each Confirmation as if set

forth in full in this Agreement ar such Confirmation:

In the case of Party A, a guarantce of Party A’s obligations hereunder in the form annexed hereto as Exhibit
A to this Schedule.

In the casc of Party B, paragraph 10 of Part 7 of the Schedule to the Master Agreement.
Credit Support Provider.

Credit Support Provider means in telation to Party A:  Lehman Brothers Holdings Inc.
Credit Support Provider means in relation to Party B:  Not applicable.

Governing Law. This Agreement will be governed by and construed in accordance with the laws of
England and Wales.

Netting of Payments. Subparagraph (ii) of Section 2(c} of this Agreement will not apply to amy
Transactions.

“Affiliate” will have thc meaning specified in Section 14 of this Agreement provided, however, that with
respect to Party A, such definition shall be understood to exclude Lehman Brothers Derivative Products
Inc. and Lehman Brothers Financial Products Ine.
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Part 5: Other Provisions

(a)

{b)

©

Representations. Section 3 of this Agreemem is hereby amended by adding the following additional
subsections:

{2 No Reliance, Tt 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 advisors as it has deemed necessary. 1t 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 the Transaction will not be considered
investment advice or a recommendation to enter into that Tramsaction. No communication
{written or oral} received from the other party wili be deemed 10 be an assurance or guarantee as to
the expected results of that Transaction.

(h) Assessment and Understanding. 1t is capabie of assessing the merits of and understanding {on its
own behalf or through independent professional advice), and understands and accepts, the terms,
conditions and risks of that Transaction. It is also capable of assuming, and assumes, the risks of
that Transaction.

{i) Status of Parties. The other party is not acting as a fiduciary for or an advisor to it in respect of
that Transaction.

a No Agency. 1t is entering inte this Agreement, any Credit Support Document to which it is a
party, each Transaction and any other documentation relating to this Agreement or any
Transaction, as principal and not as agent of amy person or entity or in any other capacity,
fiduciary or otherwise.

Additional Representations of Party B. Party B represents to Party A in accordance with Section 3 of the
Agreement {which representations will be deemed to be repeated by Party B at all times until termination of
this Agreement) that;

(i) Reliance on the Investment Manager. Pursuant to the Trading Authorization and the terms
hereof, Party B has granted the lnvestment Manager full discretionary power and authority to
make investment deeisions for, in the name of, and on behalf of, Party B, including without
limitation the power and authority to enter into Transactions as the agent for Party B and to advise
and direct Party B to enter into this Agreement and Transactions and-to execute and deliver
Confirmations in connection therewith. In connection with Party B’s entering into this Agreement
and any Transactions hereunder, Party A will be entitled to rely conclusively upon any request,
instruction, certificate, opinion, or other document which Party A reasonably believes to be
genuinely furnished to Party A by an authorised person of the Investment Manager in connection
with this Agreement and the Transactions as though such request, instruction, certificate, opinion,
or other document were given directly by Party B, until sueh time that Party B affirmatively, and
upon written notice to Party A, revokes, terminates, or modifies the Trading Authorization.

(i) No Plan Assets. The assets of Party B do not and will not constimte “plan assets” within the
meaning of the Employee Retirement Income Security Act of 1974, as amended, or any successor
statute.

Additional Obligations of Party B. Party B agrees with Party A (so long as Party A and Party B has any
obligation under this Agreement or under any Credit Support Document to which it is a party) that:

{n Obligations Relating to Representations. It will not take any action during the term of this
Agreement that may render any of the representations and warranties in this Agreement (including,
this Schedule) tntrue, incorrect or incomplete in any materjal respects, and, if any event or
condition should occur that would render any such representations and warranties untrue, incorrect
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or incomplete in any materia! respects, then Party B will immediately give written notice thereof
to Party A.

(i) - Notice.of Certain Events. It will provide Party A, promptly upon becoming aware of the same,
with written notice of (A) any proposed actior, change or modification to any Operaiive
Document or any other action to be voted on in respect of Party B, in each case that is likely to
cause a Termination Event or Event of Default; (B) any pending or threatened litigation, actiomn,
claim, or proceeding which, if adversety determined, would materially adversely affect the ability
of Party B to perfonn its obligations under this Agreement or any Transaction; or (C) the
Investment Manager's impending resignation or termination as investment adviser to Party B.

(iii) Net Asset Value, It will provide Party A, pramptly upon request (and in no event more than two
Local Business Days after such request), with a verbal estimate of its Net Asset Value and

performance,
(d) Set-off. Section 6 of this Agreement is hereby amended by adding the following new subsection 6(f):
() Set-off.

Setoff. Any amount (the “Early Termination Amount™) payable to one party (the Payee) by the
other party (the Payer) under Section 6(¢), In circumstances where there is a Defaulting Party or
one Affected Party in the case where a Termination Event under Section 5(bj(iv) has occurred,
will, at the option of the party (“X™) other than the Defaulting Party or the Affected Party (and
without prior notice to the Defaulting Party or the Affected Party), be reduced by its set-off against
any amount(s) (the “Other Agreement Amount”) payable (whether at such time or in the future or
upen the occurrence of a contingency) by the Payee to the Payer {irrespective of the currency,
place of payment or booking office of the obligation) under any other agreement(s} between the
Payee and the Paver or instrument(s) or undertaking(s) issued or executed by one party to, or in
favour of, the other party (and the Other Agreeinent Amount wili be discharged promptly and in
all respects to the extent it is so set-off). 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 Agreement Amount {or the
relevant portion of such amounts) may be converted by X into the eurrency in which the other is
denominated at the rate of exchange at which such party would be able, acting in a reasonable
manner and in good faith, 1o purchase the relevant amount of such currency.

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) shall be effective to create a charge or other security interest. This
Section 6(f) shall be without prejudice and in addition to any right of set-off, combination of
accounts, lien or other right to which any party is at any time otherwise entitled {whether by
operation of law, contract or otherwise).

3] Transter. Notwithstanding anything to the contrary in Section 7 of this Agreement, Party A may upon 30
days prior written notice, assign its rights and obligations under this Agreement, in whole and not in part, to any
Affiliate of Holdings of equal or greater credit status effective upon delivery to Party B of the guarantee by
Holdings, in favor of Party B, of the obligations of such Affiliate, such guarantee to be substantially the same as the
guarantee then in effect of the obligations of the transferor, in form and substance satisfactory to Party B and such
transfer will not result in: (i) Party B incurring obligations to gross-up payments over and above those it would have
had but for such ansfer; (ii) Party B receiving any payments for & lesser amount than it would have received but for
such transfer; (iii) it being unlawful for either party to perfonn any obligation under this Agreement; (iv) an Event of
Default; and (v) any other circumstances which might reasonably be expected to prejudice Party B’s legal or
commercial position under this Agreement . Upon such transfer, Party A will be fully released from any and all
obligations and liabilities related to the interests assigned.
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Notices. For the purposes of subsections (iii) and (v) of Section 12(a), the date of receipt shall be presumed
to be the date sent if sent on a Local Business Day or, if not sent on a Local Business Day, the date of
receipt shall be presumed to be the first Local Business Day following the date sent. Norwithstanding
anything to the contrary in Section 12(a) of this Agreement, in respect of CFD Transactions (as defined in
Part 7 Liereo), notices under. Section § may be sent by facsimile or electronic messaging system, and such
notice shall be effective for all purposes under the Agreement. '

Service of Process. The penultimate sentence of Section 13(c) shall be amended by adding the following
language at the end thereof: “if permitted in the jurisdiction where the proceedings are initiated and in the
jurtsdiction where service is to be made.”

Outstanding Specified Transactions. Upon the effectiveness of this Agreement, unless otherwise agreed
to in writing by the parties to this Agreement with respect to enumerated Specified Transactions, all
Specified Transactions then outstanding between the parties shall be subject to the terms hereof.

Waiver of Trial By Jury. Insofar as is permitted by law, each party irrevocably waives any and all rights
to trial by jury.in any legal proceeding in connection with this Agreement or any Transaction, and
acknowledges that this waiver is a material indicement to the other party’s entering into this Agreement
and each Transaction hereunder.

No Vielation or Conflict. Section 3(a)iii} j5 hereby amended by inserting the words *or investment
policies, or guidelines, procedures, or restrictions™ immediately following the words “documents™.

Failure to Pay or Deliver. Section 5(a)(i) of this Agreement is hereby amended by deleting the word
“third* and inserting in lieu thereof the word “first”.

Escrow Payments. If (whether by reason of the time difference between the cities in which payments are
to be made or otherwise), it is not possible for simultaneous payments to be made on any date on which
hoth parties are required to make payments hereunder, either party may, at its option and in its sole
discretion, notify the other party that payments on that date are to be made in escrow. In this case, deposit
of the payment due earlier on that date shall be made by 2:00 p.an. (focal time at the place for the earlier
pavment if there is a time difference between the cities in which payments are to be made) on that date with
an escrow agent selected by the notifying party and reasonably acceptable to the other party, accompanied
by irrevocable payment instructions (1) to release the deposited payment to the intended recipient.upon
receipt by the escrow agent of the required deposit of the cotresponding payment from the other party on
the same date accompanied by irrevocable payment instructions to the same effect or (2) if the required
deposit of the corresponding payment is not made on that same date, to return the payment deposited to the
party that paid it into escrow at such party’s request. The party that elects to have payments made in
escrow shall pay all costs of the escrow arrangements and shall cause those arrangements to provide that
the intended recipient of the payment due to be deposited first shall be entitled to interest on that deposited
payment for cach day in the period of its deposit at the rate offered by the escrow agent for that day for
overnight deposits in the relevant currency in the office where it holds that deposited payment {(at 11:00
a.m. local time on that day) if that payment is not released by 5:00 p.m. local time on the date it is
deposited for any reason, other than the intended recipient’s failure to make the escrow deposit it is
required to make hereunder in a timely fashion.

Severability. If any term, provision, covenant, or condition of this Agreement, or the application thereof to
any party or circumstance, shall be held to be illegal, invalid or uncnforceable {in whole or in part) for any
reason, the remaining terms, provisicns, covenants and conditions hereof shall continue in full force and
effect as if this Agreement had been exeeuted with the illegal, invalid or unenforceable portion eliminated,
so long as this Agreement as so modified continues to express, without material change, the original
intentions of the parties as to the subject matter of this Agreement and the deletion of such portion of this
Agreement will not substantially impair the respective benefits or expectations of the parties to this
Agreement. 1t shall in particular be understood that this Severability clause shall not affect the “single
agreement” concept of Section 1{c) of the Master Agreement. '

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 conmection with this Agreement or any
potential Transaction, {ii} agrees to obtain any nccessary consents of, and give nolice of such recording to
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such personnel of it and (i) agrees. 10 the extent permitted by applicable law, that recordings may be
submitted in evidence in any Proceedings.

Additional Definitions. Section 14 is hereby amended by adding the following definitions in their
appropriate alphabetical order;

“Code™ means Internal Revenue Code of 1986, as amended, or any successor statule,

“ERISA® means Employee Retirement Income Security Act of 1974, as amended, or any successor statute,

“Investment Manager” means_ a limited liability partmership incorporated

under the [aws of England and Wales.
“Net Asset Value” of Party B means the net asset value as determined by its articles of association,

“Net Asset Value per Share” means, as of any day, the Net Assct Value divided by the number of Shares
(as defined in the Prospectus) of Party B in issue on such day.

“Operative Documents™ means the prospectus relating to _dated

as of 8 February 2005 and the Trading Authorization.

“Trading Authorization™ wmeans the Investment Management Agreement dated as of 7 February 2005
between I ., [N -~ . Lovesme:

Manager autherizing the Investment Manager to act on behalf of Party B.

Part 6: Additional Terms for FX Transactions and Currency Options

(2)

®)

(c)

Incorporation and Amendment of 1998 FX and Currency Option Definitions

(1) Incorporation of 1998 FX and Currency Option Definitions. The 1998 FX and Currency Option

Definitions, as amended from time to time (the 1998 Definitions™), published by the International
Swaps and Derivatives Association, Inc., the Emerging Markets Traders Association and The
Foreign Exchange Committee, are hereby incorporated by reference with respect to any "Currency

" Option Transactions" and “FX Transactions” as defined by the 1998 Definitions, except as
otherwise specifically provided herein or in the Confirmation.

(ii) Amendment of 1998 FX and Currency Option Drefinitions. The following amendrments are made
1o the 1998 Definitions:

Section 2.1 of the 1998 Definitions is amended by adding the following as Section 2,1(b):

Currency Obligation. *Currency Obligation” means the undertaking of a party hereunder to
receive or deliver an amount of currency, including a netted Currency Obligation, and including
any Currency Obligation previously entered mto by the parties.

Confirmations. Any confirmation (whether provided by mail, facsimile or other electronic means) in
respect of any FX Transaction or Currency Option Transaction into which the parties may enter, or may
have entered into prior to the date hereof, that fails by its terms to expressly exelude the application of this
Agreement shall (to the extent not otherwise provided for in this Agrecment) (i) eonstitute a
*Confirmation” as referred to in this Agreement, even where not so specified in such confirmation; and (ii)
supplement, form a part of, and be subject to this Agreement, and all provisions in this Agreement will
govern such Confirmation except as expressly modified therein.

Netting and Related Provisions. Section 2(c) shall not apply to FX Transactions or Currency Option
Transactions. In lieu thereof, the following shall apply:

(i) Netting, Discharge and Termination of FX Transactions. The following provisions shall apply to
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FX Transactions:

Unless otherwise agreed by the parties, whenever an FX Transaction is entered into between the
parties which creates a Currency Obligation in the same currency and for the same Settlement
Date as an existing Currency Obligation between the parties, such Currency Obligations shall
automatically and withowt further action be netted, individually cancelled and simultaneously
replaced through novation by a mew Currency Obligation under which the party having the
obligation to deliver the greater aggregate amount of currency shall be obligated to deliver the
excess of such greater aggregate currency amount over such lesser aggregate currency amount.
Such new Currency Obligation shall be considered a "Currency Obligation" under this Agreement.

(ii) Netting. Discharee and Termination with Respect to Currency Option Transactions. The
following provisions shal! apply to Currency Option Transactions:

Unless otherwise agreed by the parties, any Call or Put written by a party will automatically be
lerminated and discharged, in whole or in part, as applicable, against a Call or a Put, respectively,
having the same identical terms, written by the other party; and, upon the occurrence of such
termination or discharge, neither party shall have any further obligation to the other party in
respect of the parts so terminated and discharged (except for the obligation of either party to pay
any Premium due, but not paid, thereunder); and the remaining portion of any Currency Option
Transaction, which is partially discharged and terminated. shall continue to be a Currency Option
Transaction under this Agreement.

{d) Inconsistencies. In the event of any conflict between:

(i) the terms of a Deliverable FX Transaction Confirmation and this Agreement, the terms of this
Apgreement shall supersede;

(ii) the terms of a Deliverable FX Transaction Conﬁrma"tion, where the Confirmation explicitly states
that it shall so prevail and has been signed by both parties, its terms shall supersede the terms of
this Agreement;

(iif) the terms of a Currency Option Transaction or a Non-Deliverable FX Transaction Confirmation
-~ - --and this Agreement, the terms of the Conftrmation shall supersede. .

(e} Definitions. Section 14 is hereby amended as follows:
The definition of “Terminated Transactions” shall be deemed to include Currency Obligations.

Part7 Additional terms for CFD Transactions

General

1.1 Each transaction entered into under this Part (a “CFD Transaction™) shall be a Transaction under
the Agreement, an Equity Swap Transaction for the purposes of the 2002 1SDA Equity Derivatives
Definitions (the “Equity Definitions”) and a Swap Transaction for purposes of the 2000 ISDA Definitions
(the “Swap Definitions”), each of which are published by the Intermational Swaps and Derivatives
Association, Inc., as amended, supplemented or revised from time to time.

12 The Equity Definitions, the Swap Definitions and the Terms as defined below are hereby
incorporated by reference with respect to any CFI) Transaction, except as otherwise specifically provided
herein or the Lehman Brothers CFD confirmation or such other written document stipnlating relevant terms
(the “Confirmation™), sent by Party A to Party B and stipulating in respect of that CFD Transaction the
Number of Shares, the Initial Price and any other relevant terms. The parties agree that, upon receipt of the
Confinmation by electronie means or otherwise, Party B shall have two Local Business Days to object to
the terms contained therein, failing which such terms shall be deemed accepted by Party A and Party B
absent clear error. The parties further agree that electronic delivery may include electronic mail or any
other electronic means that the parties may agree. The requirement in the Agreement that the parties
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exchange confirmations shall for all purposes be deemed satisfied by a Confirmation sent and the terms
therein accepted or deemed accepled as provided herein.

1.3 If, inrelation to any CFD Transaction, there is any incensisicncy between the Equity Definitions,
the Swap Definitions, this Part, the Agreement (other than this Part) and the related Confirmation and the
Terms, the following will prevail for purposes of such CFD Transaction in the order of precedence
indicated: (i) such Confirmation; (ii) the Terms; (iti} this Part; (iv) thc Equity Definitions; (v) the Swap
Definitions; and (vi) the Agreement (other than this Part), .

2 DEFINITIONS

Calculation Agent means Party A or Party B if a Section 5(a)(vii) Event of Default has occurred in relation to Party
A;

Caslt Balance means an account of the payments made and received by Party B under this Part;

Local Business Day means, for purposes of any CFD Transaction, a day which is a London Business Day and a
New York Business Day;

Long mcans, in respect of a CFD Transaction, that the economic effect for Party B of entering into that CFD
Transaction is analogous to Party B buying the Shares in the relevant Number of Shares at the Initial Price;

Margin Calf means a notification by Party A to Party B of Party B’s obligation to deliver margin in order to
eliminate a Margin Deficit;

Margin Deficit means the amount by which the Net Equity is less than the Margin Requirement as determined by
Party A in its good faith and commercially reasonable discretion;

Margin Excess means the amount by which the Net Equity is greater than the Margin Requirement as determined
by Party A in its good faith and commercially reasonable discretion :

Margin Requirement means the amount calculated by Party A in its sole and absolute discretion from time to time
as the Margin Requirement including, without limitation, any initial and subsequent Margin Requirement notified to
Party B by means of any Terms;

Market Value Equivalenf means, in respect of any Shares as of any time on any day as deterinined by Party A in its

good faith, an amount equal to the price for the relevant Shares obtained from a source reasonably selected by Party
A acting in good faith.

Ner Eguify has the meaning given in paragraph C;
Reules means the rules of the Financial Services Authority; -

Securities Balance means an account reflecting the Market VaJue Equivalent of Shares which are the subject of
CFD Transactions;

Shares means, in respeet of a CFD Transaction, the shares which are the subject of that CFD Transaction;

Short means, in respect of a CFD Transaction, that the economic effect for Party B of entering into that CFD
Transaction is analogous to Party B selling the Shares in the relevant Number of Shares at the Initial Price and being
obliged to purchase the Number of Shares on the Valuation Date at the Final Price;

Termination Date means in respect of any CFD Transaction, the date, being a Local Business Day and a relevant
Exchange Business Dy, on which such CFD Transaction is terminated; as determined by Party A or Party B, as
appropriate, in accordance with paragraph 19 of this Part; and

Terms means any terms notified by Party A to Party B setting out the fees, interest rates, the Floating Rate Option,
the Spread, the Floating Rate Day Count Fraction, and Margin Requirement which Party A in its absolute discretion
will apply to the CFD Transactions, as amended from time to time and applicable to all transactions as set out
therein, and if more than one, the last terms provided by Party A to Party B.
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3 TYPE OF RETURN

3.1 The Type of Return for all CFD Transactions shall be Total Return, and Re-investment of Dividends shall
not apply.

4 EXCHANGE AND RELATED EXCHANGES
4,1 In respect of any CFD Transaction, “Exchange” means the exchange on which the specified

Shares are principally traded, as determined by the Calculation Agent,
42 In respect of any CFD Transaction, “Related Exchange” shall be All Exchanges.
5 EQUITY AMOUNT PAYER
5.1 The Equity Amount Payer shall be:
(a) For a Long CFD Transaction, Party A; and
(b) For a Short CFD Transaction, Party B.
and the Equity Amount Receiver shall be the other party.
6 EQUITY NOTIONAL AMOUNT

6.1 The “Equity Notional Amount” for any CFD Transaction on the Trade Date shall be the Number
of Shares multiplied by the Initial Price.

7 FINAL PRICE

7.1 The “Final Price” for any CFD Transaction shall at the discretion of Party A be either the price
per Share at which Party A unwinds its hedge or the price per Share at the Valuation Time on the Valuation
Date as determined by Party A or Party B upon the insolvency of Party A,

8 VALUATION DATE AND CASH SETTLEMENT PAYMENT DATE

8.1 In respect of any CFD Transaction, “Valuation Time” means the time specified by Party A or
Party B upon the insolvency of Party A on the relevant Valuation Date.

8.2 In respect of any CFD Transaction, “Valuation Date” means the date specified as such in good
faith by the Party A, following the giving of notice of termination under paragraph 19.1 (Applicable
Notice™) and such Valuation Date being no later than the next Scheduled Trading Day following receipt by
Party A of the Applicable Notice, or delivery of the Applicable Notice by Party A to Party B in accordance
with clause 19 provided that any Scheduled Trading Day is not a Distupted Day.

9 SETTLEMENT
9.1 Cash Settlement shall apply for all CFD Transaetions.

9.2 In respect of each CFD Transaction, the Cash Settlement Payment Date shall be the Termination
Date.

10 MARGIN

10.1 The provisions of paragraph 10 of this Part shall apply only in respect of CFD Transactions. For
the avoidance of doubt, (a) Party A shall have regard to no other Transactions or amounts payable by or to
Party B under the Agreement when determining the Net Equity, and (b} any Credit Support Annex or any
other Credit Support Document (except any Guarantee issued by a Credit Support Provider of either party)
shall not be applicable to CFD Transactions. Paragraph 10 of this Part is 2 Credit Support Document.
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102 For the purpose of this Part, Ner Equiny means the aggregate of -
the sum of -
(i}  the absolute value of all credit balances in respect of Cash Balances; and

{ii) the Market Value Equivalent of all Shares comprised in al] debit balances in the Securities
Balances; ’

less the sum of -
(i) the absoluie value of all debit balances in respeci of Cash Balances; and

(i) the Market Value Equivalent of all Shares comprised in all credit balances in the Securities
Balances.

10.3  Intentionally left blank

104  1If, for the purposes of determining the credit or debit balances on the Cash Balances or the
Securities Balances {including for the purposes of calculating the Net Equity), the relevant cash or Shares
are denominated in a currency other than US dollars, then the Calculation Agent may convert such
currencies as are necessary for the purposes of such determination into US dollars at the rate of exchange at
which the Calculation Agent would be able, in good faith and using commercially reasonable procedures,
to purchase the relevant amount of US dollars.

10.5 When calculating the value of any balance on any account for the purpeses of paragraph 0, the
Calculation Agent may in good faith take into account any variation or potential variation in the value of
cash or Shares due to the availability, liquidity, solvency or market volatility of such asset or other market
variahle applicable to that asset.

10.6 If at any time there is a Marpin Deficit, Party B shall pay or deliver pursuant to a Margin Call to
Party A such cash as will ensure that, following such payment or delivery, such Margin Deficit will be
eliminated.

10.7 In the event of a Margin Call, Party B shall make such payment or delivery not later than close of
business on the Local Business Day following that on which the Margin Call is made. The parties agree
that any failure to make such payment or deliver in accordance with the provisions of this clause 10.7 will
be an Event of Default in accordance with Section 5(a)(iii)(1} of this Agreement.

10.8 Provided that no Potential Fvent of Default, Event of Default or Termination Event, in each case,
with respect to Party B has occurred, and is continuing if, at any time, the Net Equity exceeds the Margin
Requirement, Party B may by notice to Party A request Party A to pay the amount of such Margin Excess
to Party B. Any such payment shall be made no later than the close of business on the Local Business Day
following that on which notice is given provided always that such Margin Excess subsists immediately
prior to the payment. If only a lesser Margin Excess subsists, the amount thereof will instead be paid upon
further direction or instroction amending such request from Party B.

10.5  Party A shall pay interest to Party B on any crédit balance on a Cash Balance. Party B shall pay
interest to Party A on any debit balances on a Cash Balance. Such mterest shail be at such rates as may be
notified by the Calculation Agent to Party B from time to time (including by means of the Terms).

10,10 Imtentionally Left Blank
10.11  Party A may from time to time specify margin rates which it intends to adopt in connection with
its calculation of the Margin Requirement applicable to CFD Transactions. Such specified information

may be notified by Party A to Party B in such manner as Party A considers appropriate including, without
limitation, by means of any Terms.
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DIVIDERD AMOUNTS
11.} In respect of a CFD Transaction. the Dividend Amount shall be the product of

() For US Securities, the R;card Amount and the Number of Shares: and

(i) "For Non US Securities the E}.’ Amount and the Number of Shares.
112 Inrespect of any Dividend Amount, the Dividend Payment Date shall be the day that the Dividend
Amount is paid by the Issuer and received by Party A or if such day is not a Local Business Day, the next
following Local Business Day.
113 Dividend Period means the Second Period for all CFD Transactions.
METHOD OF ADJUSTMENT
12.1 For all CFD Transactions, the Method of Adjustment shall be Calculation Agent Adjustment.
EXTRADRDINARY EVENTS

13.1 Consequences of Merger Events:

the consequences of Merger Events shall be as follows:

14

15

16

(i) Share-for-Share  Altermative Obligation or, at the option of Party A, Calculation Agent
Adjustment.

(i) Share-for-Other Cancellation and Payment.
{ili} Share-for-CombinedComponent Adjustment.
NATIDNALISATION, INSOLVENCY OR DELISTING
14.1 The consequenees of Nationalisation, Insolvency or Delisting shall be Cancellation and Payment.
ADDITIONAL DISRUPTION EVENTS
15.1 “Hedging Disruptior” and “Increased Cost of Hedging.” will apply to each CFD Transaction.
152  The “Hedging Party™ and “Determining Pﬁrfy” shall be Party A.
FLOATING AMDUNT PAYMENTS
16.1 The.“Floaﬁng Amount Payer” in respect of each CFD Transaction shalt be:
(i) For aLong CFD Transaction, Party B; and
(i) For a Short CFD Transaction Party A.

162  The “Notional Amount” in respect of each CFD Transaction shall be the Equity Notional Amount
for that CFD Transaction,

16.3 The “Payment Date” for Floating Amount Payments in respect of each CFD Transaction shall be

the first Local Business Day of each month and in relation to a terminated CFD Transaction the Floating
Amount Payment Date will be the Cash Settlement Payment Date for that CFD Transaction.
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PAYMENTS

17.1 Party A will effect the payment of any Cash Settlement Amount, Dividend Amount, Floating Rate
Amounts and any other amounts payable by one party to the other under or in respect of any CFD
Transaction by making the appropriate entries to the relevant accounts of Party B. Upon the making of
such an entry, the relevant payment obligation shall be discharged.

[7.2 Party B acknowledges and agrees that cash held by Party A will not be client money pursuant to
the Rules {or any successor provisions thereto) and will not be subject to the protections conferred by the
Rules. Such cash held by Party A will not be segregated from the money of Party A or any other
counterparty of Party A and will be held free and clear of all trusts. Party B further agrees that Party A will
use such cash in the course of its business and that Party B will, therefore, rank as a general creditor of
Party A in respect of such cash.

FEES

18.1 Farty B will pay Party A such fees as may be notified to Party B by means of any Terms from time
to time.

TERMINATION
158.1 Either party may terminate a CFD Transaction at any time by giving notice to the other party.

19.2 Upon the giving or receipt of a notice of termination, Party A will in its sole discretion determine
the Valuation Date, the Termination Date and the amount of the Cash Settlement Amount and the Floating
Amount,

REPRESENTATIONS

20.1 In addition to the representations made under the Agreement, Party B represents and warrants that
its entry into a CFD Transaction does not constitute or form part of market abuse for the purposes of
Section 118(1) of the Financial Services and Markets Act 2000.

(1) Intentionally left blank.

(11} it is neither a "United States person” nor a "foreign person controlled by a United States person" as
such terms are defined in Regulation X of the Board of Govemors of the Federa! Reserve System, 12
CFR, §224 (Regulation X defines (1) United States person" to include "a person which is
organised or exists under the laws of any state of the United States of America or, in the case of a
natural person, a citizen or resident of the United States; a domestic estate; or a trust in which one or
more of the foregoing persons has a cumulative direct or indirect beneficial interest in excess of 50%
of the value of the trust" and (2) "foreign person controlled by a United States person” to include
"any non corporate entity in which United States persons directly or indireetly have more than a 50%
beneficial interest, and any corporation in which one or more Uniled States persons, directly or
indirectly, own stoek possessing more than 50% of the total combined voting power of all classes of
stock entitled to vote, or more than 50% of the total value of shares of all elasses of stock").

202 Each of Party A and Party B agree that the representations and warranties set out in the Agreement
and this paragraph 20 shall be deemed to be repeated (mutatis mutandis) on the date each CFD Transaction
15 entered into.

203 Agreements and Acknowledgements Regarding Hedging Activities shall apply.

204 Additional Acknowledgements shall appty.

205  Non-Reliance shall apply.
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RELIANCE ON INSTRUCTIONS
Party A may rely on any communications in any form which purport to have been given, and which Party

A accepts in sood faith as having been given by Party B or on jts behalf. Party B will be bound by any CFD
Transaction entered into or other steps taken in consequence of or in connection with such communication
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The parties executing this Schedule have executed the Master Agreement and have agreed as to the

contents of this Schedule,

LEHMAN BROTHERS INTERNATIONAL
(EUROPE)
Paryy 4

By:
Name:
Title:
Date:
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EXHIBIT A to Schedule

GUARANTEE OF LEHMAN BROTHERS HOLDINGS INC.

N BROTHERS INTERNATIONAL (EUROPE) (“Party A”) and [N

ﬂ({:‘]ﬁ;art}f B™) have cniered into a Master Agreement dated as of fdate}, as amended from time to time
(the “Master Agreement”), pursuant to which Party A and Party B have entered and/or anticipate entering into one
or more transactions (cach a “Transaction”), the Confirmation of each of which supplements, forms part of, and will
be read and construed as one with, the Master Agreement (collectively referred to as the “Agreement™). This
Guarantee is a Credit Support Document as contemplated in the Agrcement. For value received, and in consideration
of the financiai accommeodation accorded to Party A by Party B under the Agreement, LEHMAN BROTHERS
HOLDINGS INC., a corporation organized and existing under the laws of the State of Delaware (“Guarantor™),
hereby agrees to the following:

(a)  Guarantor hereby unconditionally guaraniees to Party B the duc and punctual payment of all
amounts payable by Party A under cach Transaction when and as Party A’s obligations thereunder shall become due
and payable in accordance with the terms of the Agreement. In case of the failure of Party A to pay punctually any
such amounts, Guarantor hereby agrees, upon written demand by Party B, to pay or cause to be paid any such
amounts punctually when and as the same shall become due and payable.

(b}  Guarantor hereby agrees that its obligations under this Guarantee constitute a guarantee of payment
when due and not of collection.

(c)  Guarantor hereby agrees that its obligations under this Guarantee shall be unconditional, itrespective
of the validity, regularity or enforceability of the Agreement against Party A (other than as a result of the
unenforceability thereof against Party B), thc absence of any action to enforce Party A's obligations under the
Agreement, any waiver or consent by Party B with respect to any provisions thercof, the entry by Party A and Party
B into any amendments to the Agreement, additional Transactions under the Agreement or any other circumstance
which might otherwise constitute a legal or equitable discharge or defense of a guarantor (excluding the defense of
payment or statute of limitations, neither of which is waived) provided, however, that Guarantor shall be entitled to
exercise any right that Party A could have exercised under the Agreement to cure any default in respect of its
obligations under the Agreement or to setoff, counterclaim or withhold payment in respect of any Event of Default
or Potential Event of Default in respect of Party B or any Affiliate, but only ro the extent such right is provided to
Party A under the Agreement. The Guarantor acknowledges that Party A and Party B may from time to time enter
into one or more Transactions pursuant to the Agreement and agrees that the obligations of the Guarantor under this
Guarantee will upon the execution of any such Transaction by Party A and Party B extend to all such Transactions
without the taking of further action by the Guarantor. o

(d}  This Guarantee shali remain in full force and effect unti! such time as Party B shall receive written
notice of termination. Termination of this Guarantee shall not affect Guarantor’s liability hereunder as to obligations
incurred or arising out of Transactions entered into prior to the termination hereof.

(&)  Guarantor further agrees that this Guarantee shall continue to be effectivc or be reinstated, as the
case may be, if at any time, payment, or any part thereof, of any obligation or interest thereon is rescinded or must
otherwise be restored by Party B upon an Event of Default as set forth in Section 5(a)(vii) of the Master Agreement
affecting Party A or Guarantor.

()  Guarantor hereby waives (i) promptness, diligence, presentment, demand of payment, protest, order
and, except as set forth in paragraph (a) hereof, notice of any kind in connection with the Agreement and this
Guarantee, or (ii) any requirement that Party B exhaust any right to take any action against Party A ot any other
Person prior to of contemporaneously with proceeding to exercise any right against Guarantor under. this Guarantee.

This Guarantee shall be governed by and construed in accordance with the laws of the State of New York,

without reference to choice of law doctrine. All capitalized terms not defined in this Guarantee, but defined in the
Agreement, shall have the meanings assigned thereto in the Agreement.
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Any notice hereunder will be sufficiently given if given in accordance with the provisions for notices under
the Agreement and will be effective as set forth therein. All notices hereunder shall be delivered to Lehman
Brothers Holdings Inc. (London Branch), c/o Lehman Brothers International (Europe), Atention: Head of
Transaction Management at 25 Bank Street London E}4 5LE, England (Facsimile No. 020-7102-2044).

IN WITNESS WHEREOF, Guarantor has caused this Guarantee o be excecuted in its corporate name by its
duly authorized officer as of the date of the Arreement.

LEHMAN BROTRHERS HOLDINGS INC.

By:
Name:
Title:
Date:
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Margin Lending Agreement

LEHMAN BROTHERS
'INTERNATIONAL (EUROPE)

Lehman Brethers Interational (Europe)
25 Bank Street,

London E14 6LE

Unied Kingdom

Bomower:

Reference Ne.:

This Margin Lending Agreement (this “Agreement”) by and among lebman Brothers
International (Europe) (“Lender”) and the above-listed borrower (“Borrower”) is arranged by Lehman Brothers Inc.
(“Asent™), a broker-dealer registered with the U.S. Securities and Exchange Commission (“SEC”) under the U.S.
Securities and Exchange Act of 1934, as amended, and governs all loans (the “Loans™) of momey or securities that
Lender may, from time to time in its sole and absolute discretion, agree to make to Borrower in connection with
transactions entered into by Borrower in the Lehman Brothers Inc. Customer Account Agreement — Prime
Brokerage dated as amended from time to time (the “LBI Account Agreement™). ’

1. AGENT AS AGENT OF LENDER AND BORROWER.

{a) Lender and Borrower (the “Principals”) each appoints Agent to act a5 agent with regard to any and ali actions
necessary to effect Loans as described in this Agreement and Agent acknowledges and accepts such appointment. :

(b) As agent of each of the Principals and in compliance with all applicable regulations, Agent will arrange ali
Loans. . :

(c) In connection with each Loan, Agent acts solely in its capacity as agent for the Principals pursuant to
instructions from the Principals. Agent shall have no responsibility or personal liability to either Principal arising
from any failure by a Principal to pay or perform any obligation hereunder. Notwithstanding enything herein to the
cantrary, Agent shail not have any responsibility for or any obligation or liability to either Principal with respect to the
monitoring of margin maintenance hereunder. Bach Principal agrees to proceed solely against the other to collect or
recover any amount owing to it or to enforce any of its other rights in cornection with, or s a result of, any Loan.
The Principals acknowledge that Agent is acting solely as an agent hereunder, and the Principals agree to hold Agent
harmless from all liability except for losses or damages caused by Agent’s gross negligence or wilful misconduct.

(d) Each Principal and Agent hereby agree that any and all notices, demands, communications, payments or
deliveries of any kind relating to any Loan may be delivered or made solely through Agent.
. i ,
2. PURPQSE OF THE LOANS. Unless notice is provided to Lender in advance of a Loan, the proceeds of
each Loan shall be utilized by Borrower solely to satisfy its payment or delivery obligations under the LBI Account
Agreement from time to time in effect between Borrower and Agent. ‘

3. LOANTERMS.

(2) Subject to all other applicable provisions of this Agreement, all Loans that are loans of securities shall be
govemned by the terms of a standard-form Global Master Securities Lending Agreement (May 2000 version), as
modified and supplemented by the Schedule to GMSLA (collectively, the “GMSLA”), which terms are herebry
incorporated into this Agreement as if set forth fully herein. In the event of any conflict between the terms of the
GMSLA incorporated herein and the terms expressly set forth herein, the terms expressly set forth herein ghall
control. In furtherance of the foregoing (and not by way of limitation), Lender, Borrower and Agent agree that: (i)
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the fees payable by Borrower with respect to Loans of securitiss will be governed by this Apresment (including the
TCR. (a5 defined in Section 4 hereof)), not by Paragraph 7 of the GMSLA; (ii) the. collateralization and margin
requirements and procedures relating to Loans of securities will be governed by this Agreement (including the
TCR), net by Paragraph 5.of the GMSLA,; (iii) the obligations of Borrower to Lender and Agent will be secured by a
fust priority security imterest in-certain property of Borrower (as set forth herein and in the LBI Account
Agreement), not by Borrower transferring title in certain property pursnant to the GMSLA, including Paragraphs 2.3
and 4.2 of the GMSLA; and (iv) the term Posted Collateral (as used in Paragraph 9.1 of the GMSLA) will be
deemed to be a reference to the collateral held by Lender and Agent pursuant to this Agreement and the LBI
Account Agreement, '

(b) All Loans are demand loans. Immediately upon Lender’s demand from &ime to time, Borrower shall repay
outstanding amounts under amy or all Loans of money (together with all accrued interest) and/or redeliver
Equivalent Securities (as defined in the GMSLA) under any or all Loans of securitics. The inclusion of Section 6
hereof and of provisions in the GMSLA relating to Events of Default (as defined therein) shall not affect the status
of the Loans as demand loans or Borrower's obligations set forth in the preceding sentence,

4. INTEREST AND LOAN FEES. Borrower agrees that interest and fees will accrue on all outstanding
Loans of money and securities in accordance with the methods described in a terms and conditions rider that has
been separately provided-to it or in any amendment or revision thereto which may be provided to it (the “TCR”).
Borrower agrees that all such accrued interest and/or fees not paid at the close of an applicable period shall
constitute an additional Loan of money hereunder.

5. COLLATERAL

(a) Lender may from time to time, in its sole and absolute discretion, demand that Berrower deliver for credit
1o a securities account maimtained by Lender (any such account, “Lender’s Account™) collateral in the form of cash
or securities, in such amownts and/or currencies as are defermined by Lender in its sole discretion. Borrower shall
immediately comply with ary such demand and any failure to immediately comply shall constinite a defanlt under
this Agreement. Borrower shall ensure thet at all times the Market Value (as defined below) of the cash and
securities collateral delivered to Lender’s Account exceeds the sum of (i) the aggregate Market Vahe (as defined
below) of the cash and securities lent under outstanding Loans and (ii) the margin requirement determined by
Lender from time to time in its sole and absolute discretion and notified to Borrower (the “Margin Requirement™).

“Market Value™ means;

(i) with respect to cash, the amount of such cash {converted, if necessary, into U.S. dollars at a
spot rate obtained from a sonrce selected by Lender in its sole end absolute discretion); and

(i) with respect to securities, the price for such securities obtained from a source selected by
Lender in its sols and absolute discretion; provided that, (A) if prices for such securities are available on an
exchange, the price shail be the closing price on such exchange and (B) the price of securities that are
suspended, or in respect of which there is no seurce or a discontinuous source, shall be determined by
Lender in its sole and absolute discretion. Market Value is determined by Lender solely for the purposes of -
detetmining Margin Requirements and should not be relied on by Borrower for any other purposes.

(b) As security for Borrower’s payment and performance of ail of its obligations and Jiabilities (whether or not
mature or contingent) from time to time- (“Liabilities™ to Lender under this Agreement, the GMSLA or in
connection with any Loan and for all obligations owing to Lender (the “Obligations™), Lender shall have a lien on
and a contiming first priority security interest in all of Borrower's cash, securities, financial assets and other property
from time fo time delivered under this Agreement or otherwise held by, or umder the control of, Lender (the
“Collateral™), irrespective of whether or not Lender has made advances to Borrower in connection with such securities or
other property. All Collateral shall be free and clear of all prior liens, claims and encumbrances (other than the lien in
favor of Lender and its affiliates), and Borrower will not cause or allow any of the Collateral, whether now owned or
hereafter acquired, to be or become subject to any liens, claims or encumbrances of any natire other than the secutity
interest created in Lénder’s favor and in favor of its affiliates. Borrower agrees that any Collateral may be registered
and held in the name of Agent or its designee. Borrower shall execute such documents and take such other action as
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Lender shall reasonably request in order to perfect Lender’s rights with respect to any Collateral. In addition, Borrower
hereby appoints Agent and each of its affiliates as Borrower’s agent and attorney-in-faet to take any action, including
without limitation to sign, seal, execute and deliver all documents, as may be required to perfect Lender’s interest in
and to realize upon all of Lender’s rights in the Collateral or to otherwise accomplish the purposes of this Agreement.
In order to satisfy any of Borrower's Obligations, Lender may, to the fullest extent permitted by law, at any time in
its discretion and without prior notice to Borrower, use, epply or transfer any and all Coliateral.

(c) Except as noted in the last sentence of this subsection, within the limits of applicable law and regulations,
Borrower hereby authorizes Lender to lend either to itseif or to others any or all Collateral, to convey therewith all
attendant rights of ownership (including voting rights and the right to transfer the securities to others), and to use all
such Collateral as collateral for its general loans. Any Collateral, together with all attendant rights of ownership,
may be pledged, repledged, hypothecated or rehypothecated either separately or in common with other property for

" any amounts due to Lender thereon or for a greater sum, and Lender shall have no obligation to retain 2 like amount
of similar property in its possession and control. Borrower hereby acknowledges that, as a result of such activities,
Lender may receive and retain certain benefits to which Borrower will not be entitled. In certain circumstances,
such loans, pledges, repledges, hypothecations and rehypothecations may limit, in whole or in part, Bomrower’s
ability to exercise voting and other attendant rights of ownership with respect to the loaned or pledged securities. .
Bortower agrees to waive the right to vote, or to provide any consent or to take any similar action with respect to
these securities in the event that the record date or deadline for such vote, consent or other action falls during the
period of any such loan, pledge, repiedge, hypothecation or rehypothecation. Unless otherwise agreed by Lender
and Borrower, Borrower will be entitled to receive all distributions, including, but not limited to, cash, stock
dividends and interest payments, made on or in respect of any loaned, pledged, repledged, hypothecated or
rehypothecated securities which are not otherwise received by Borrower, to the full extent Borrower would be
entitled if the securities had not been loaned, pledged, repledged, hypothecated or rehypothecated.

{d) Upon satisfaction by Borrower of all Obligations (and all otber obligations owed by Borrower to each
affiliate of Lender), Lender shall return to Borrower the Collateral.

(€) Borrower authorizes and requests Agent, as agent for Borrower, to transfer cash or securities from the
account(s) of Borrower opened and maintained pursuant to the LBI Account Agreement (the “LBI Customer
Account(s)”) to Lender's Account as Collateral under this Agreement. In addition, if, at any time, Borrower has
provided excess collateral under this Agreement and also (i) is required to deliver margin, collateral or other credit
support (including title transfer credit support) to Lender under any other agreement or (ii) is required to deliver day
trading margin to LBI for the benefit of any of its LBI Customer Account(s), then Borrower authorizes and requests
Lender to transfer such excess. collateral to itself (or to LBI, as the case may be) on Borrower’s behalf in order to
satisfy (to the extent possible) Borrower’s obligation to deliver margin or credit support under such other agreement
(or, in the case of the LBI Customer Account(s), to deliver day trading margin in compliance with New York Stock
Exchange regulations). If Lender or Agent makes a delivery on Borrower’s behalf pursuant to this Section 5(g),
such delivery shall have the same effect as if Borrower itself had made such delivery under the applicable

agreement. ‘
6. EVENTS OF DEFAULT. The occumrence of each of the followiﬂg is an “Event of Default” hgreunder:
(D any “Event of Default” (a5 defined iri the GMSLAY;
(ii) any event of the type described in Section 4 of the LBI Account Agreement;
(iii) Borrower’s failure to maintain collateral as required by Section 5 hereof;
(iv) Bc;rrower’s failure to make any payment or delivery when required hereunder;
(v) Borrower’s failure to comply with or perform any other agreement or obligation hereunder;

' (vi) the occurrence of an Act of Insolvency (as defined in the GMSL A} with respect to Borrower
or with respect to any general partner, managing member or analogous representative entity of Borrower;
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(vii) any representation made or deemed to have been made by Borrower shall be mcorreet or
untrue in any respect when made or deemed made;

{viii) Borrower is suspended or expelled from or surrenders its- membership or participation in emy
securities exchange or association or other self-regulatory organization or is suspended from dealing in
securities by any governmenfal egency, or any of the assets of Borrower or the assets of an investor held
by, or to the order of, Borrower are transferred or ordered to be trmsferred to a trustse by a regulatory
authority pursuant to any securities regnlating legislation;

{ix) Bormrower states that it is unable to, or intends not to, perform any of its obligations under this
Agreement or any other agreement between Borrower and Lender or Agent or any effiliates of Lender or

Agent,
(x) there is a material adverse change in the business affairs of Borrower,

{xi) any event of default or equivalent event occurs nnder any other agreement between Bcrmwer
and Lender or Agent or any of their affiliates; or

(xdi) any material document or constitutive document of Borrower is modified in a manner which,
in the sole and absolute discretion of Lender, may have a material adverse effect on any Loan or
Borrower’s ability to perform its obligations under this Agreement or any other agreement between
Borrower and Lender or Agent or any affiliates of Lender or Agent, )

Upon the occurrence of an Event of Default, all Loans shall become lmmedlately due and payable and Lender shall
have all of the rights of a secured party upon default under the Uniform Commercial Code in effect from time to
time in the State of New York and other applicable laws, rules and regulations, all rights set forth in the GMSLA
arising upon an “Event of Default” thereander and all rights arising under the LBI Account Apreement after a
default thereunder or under a Contract (as defined therein) including, without limitation, the richt, without prior
notice to Borrower, to cancel any outstanding commitments for or relative to any Loanand/or apply any Collateral to, or
sell any or all of the Collateral and apply the proceeds to, any Loan (or to the purchase of securities that are the subject of
any Loan); after which Borrower shall be liable to Lender and Agent for any remaining deficiency, loss, costs or
expenses incwred or sustained by Lender or Agent in connection therewith. Such purchases and/or sales may be
effected by Lender {or Agent, a5 its agent) publicly or privately without notice or advertisement in such manner as
Lender may in its sole discretion determipe. At any snch sale or purchage, Lender, Agent or any of Lender or
Agent’s affiliates may purchase or sell the property to or from itself or third parties free of any right of redemption.
Lender shall have the right to convert currencies n cormection with the exercise of its rights hereunder in such manner as
it may determine, in its sole discretion, to be commmercially reasonable.

7. MISCELLANEOUS.

(a) Capacity to Contract. Borrower represents and warranis to Lender and Agent that it has the capacity and
authority to’enter this Agreement and each Loan and make each pledge of Collateral, Each representation or
werranty made by Borrower in this Agreement will be deemed to be repeated on each date on which (i) a Loan is
made, (i) Collateral is delivered or released or (jii) any other transaction occurs herevnder.

(b) ERISA. (i) Borrower represents and warrants to Lender and Agent that it is either (i) not {A) an employee
benefit plan (an “ERISA Plan™) as defined n Section 3(3) of the U.S. Employee Retirement Income Security Act of
1974, as amended ("ERISA™), or (B) subject to ERISA or Section 4975 of the U.S. Internal Revemie Code of 1986,
as amended (the “Code™) or (ii) (A) an ERISA Plan or subject to ERISA or Section 4975 of the Code and (B) whose
Investment Manager or General Partner is (and it covenants and agrees that any snccessor Investment Manager or
General Partner appointed by it will be) a Qualified Professional Asset Manager ("QPAM™) as defined by the
relevant prohibited transaction class exemption(s) issued pursuant to ERISA and it will provide Lender and Agent -
with a Investment Advisor Representation Letter.
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(i) The investment manager or advisor for Borrower represents that Borrower is not 2n ERISA Plan as
defined in Section 3(3) ERISA, or subject to ERISA or Section 4975 of the Code, or Similar Law. The investment
manager further represents and warrants that Borrower is not a person acting on behalf of an ERISA Plan and that
the Borrower’s assets do-not constitate assets of an ERISA Plan.

{c) Compliance with Regulations.  All Loans are subject to the laws, rules and regulations of the United States,
England and any other applicable jurisdiction and applicable regulatory and self-regulatory authorities, including but
not limited to the SEC, The Financial Services Authority of England and Wales (the “FSA™), all relevant securities
and commodities exchanges and the Board of Govemors of the Federal Reserve System.

(d) FSA Customer Protections. Lender is authorised by the FSA and is regulated by its rules {the “Rujes™).
Affiliates (such as Agent) of Lender may not be authorised by the FSA and certain services provided outside of
England and Wales pursuant to this Agreement may not be regulated by the Rules. "Lender and Borrower
acknowledge and agree thet cash held for Borrower hereunder is received as collateral with full ownership under a
collateral arrangement and is subject to the security interest contained herein. Accordingly, such cash will not be
client money pursuant to the Rules (or any successor provisions thereto) and will not be subject to the protections
conferred by the Rules. Such cash will not be segregated from the money of Lender or any other counterparty of
Lender and will be held free and clear of all trusts. The parties further agree that Lender will use such cash in the
course of its business and Bomrower will, therefore, rank as a general creditor of Lender in respect of such cash.
Notwithstanding the choice of law provision as set forth in Clause {(m) in this Section 7 below, this Clause (d) of
Section 7 shall be construed in accordance with the laws of England.

(e) Adequate Assurances. Subject to, and not as limitation of, the rights of Lender under this Agresment, if at
any time Lender has reasonable grounds for insecurity with respect to Borrower’s performance of any Obligation,
Lender may demand, and Borrower shell give, adequate assurance of due performance within 24 hours, or within
any shorter period of time Lender demands that is reasonable under the circumstances. The adequate assurance of
performance that may be demanded by Lender may inclnde, but shall not be limited to, the delivery by Borrower of

additional property as Collateral,

(f) Costs and Expenses. Borrower hereby agrees to pay, on demand, all reasonable costs, liabilities and
damages incurred by Lender or Agent (including, without limitation, costs of collection, attorneys’ fees, court costs
and other expenses) in connection with enforcing their rights hereumder or incurred or charged for custody of the
Collateral. In each case and whether or not demand has been made therefor, Borrower hereby anthorizes Lender to

- increase the amount of any outstanding Loan by any and all such costs, liabilities and damages, including without

limitation, those incurred in connection with the liquidation of any of the Coliateral,

(g) Securities Events. Lender shall inform Borrower if Lender becomes aware of the occurrence or
prospective occurrence of any of the following with respect to any securities pledged to Lender: conversions,
subdivision or consolidation; redemption; a takeover offer; calls, including calls on partty-paid securities and
published calls; a capitalization issue; rights issue; distribution of income in the form of securities; or a certificate
which may at a future date be exchanped for securities or an entitlement to acquire securities. Subject to 5{c),
above, if Lender receives notice from Borrower that Borrower wishes to act on any of the events referenced in this
paragraph and such notice is received by Lender within a reasonable time for Lender to act on such event, Lender
will act in accordance with Borrower’s wishes. Borrower represents that it will review all prospectuses and offering
statements that it may receive and understands the risks inherent with the Loans, including any risks associated with
the above-described securities events. : :

(h) Voting Rights. If any right to vote arises with respect to securities pledged to Lender, Borrower may
inform Lender that Borrower wishes to exercise such right as Botrewer specifies. Subject to 5(¢), above, if Lender
receives this notice within a reasonable time to act, it will act in accordance with Borrower’s wishes. If Lender does
not receive such timely notice from Borrower, it will use its discretion to decide whether and how to vote such

securities.
Notwithstanding the foregoing, Lender and Agent have hired a third party, NN

and itsatfice N . - .. Prox Serices for
Lenders’ and Agents’ prime brokerage clients. In connection therewith, Borrower hereby authorize the transmission
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by Lender, Agent or any affiliate of Lender or Agent, of certain data to Bl or such other service provider as
gy be chosen by Lender, Agent or any affiliate of Lender or Agent, from time to time, which will include defails of
Borrower's settled positions held on a record date basis under this Agreement, subject to Section 19 hereof (“Proxy
Position Data™). Additionally, Borrower releases Lender or Agent or any affiliate of Lender or Agent, from any
confidentizlity or any analogous obligation binding under this Agreement occasioned by the transmission of Proxy
Position Data to [l or such other service provider or the provision of ﬁ's or such other service
provider’s proxy services. o

(1) Waiver, Assignment and Notices. Neither Lender’s failure to insist at any time upon strict compliance with
this Agreement or with any of the terms hersof nor any continued course of such conduct on fts part shall constitute
or be considered a waiver by Lender of any of its rights or privileges hereunder. ' Any purported assignment of your
rights and/or obligations hereunder without obtaining the prior written consent of an authorized representative of
Lender and Agent shall be null and void. Lender and Agent each reserves the right to assign any of its rights or
obligations hereunder or nnder any other agreement with Borrower to eny of their affiliates without prior notice to
Borrower. Notices and other communications to you (including without limitation demands for collateral) that are
sent by electronic means, including facsimile or electronic mail, sent by express delivery service or mailed, in each
case to the address or number provided by Borrower, shall, until Agent has received notice in writing of a different
address or number, be deemed to have been personally delivered to Barrower. Demands for additional Collateral
may also be communicated oraily, without subsequent written confirmation, ' :

() Securities Contract; Margin Pavment; Settlement Payment. Borrower acknowledges and agrees that each

Loan shall be deemed to be a “securities comract” within the meaning of Sections 555 and 741(7) (as may be
amended, modified or supplemented) of the U.S. Bankraptcy Code and each payment or delivery hereunder,
including each payment or delivery of collateral, shall be deemed to be a “margin payment” or “settlement payment”
(each as defined in Section 101 and 741 of the U.5. Bankruptey Code) made to and held by a “stockbroker” within
the meaning of Scctions 362 and 546 of the U.S. Bankruptey Code.

(k) Legally Binding. Borrower hereby agrees thet this Agreement and all of the terms hereof shall be binding
upon it and its successors and assigns. Borrower hereby waives any and ail defences that any oral instruction was
not in writing as may be required by any applicable law, rule or regulation. Borrower hereby authorizes Lender and
Agent to accept and act cn eny instructions received by Lender and/or Agent from any investment Tanager or
advisor that Lender and/or Agent believe is authorized 1o act on Borrower's behalf. Borrower hereby agrees to pay,
on demand, all reasonable costs, liabilities and damages incurred by Lender emdfor Agent (including, without
liitation, attorneys® fees, court costs and other expenses) in connection with Lender and/or Agent acting in reliance
upon instructions from any such investment manager or advisor, including, but not limited to, instructions
transmitted via electronic means, including facsimile or electronic majl. :

{1} Amendment. Borrower agrees that Lender may modify the terms of this Agreement at any time upon prior
written notice to Borrower. By failing to immediately discharge all of its Obligations upon delivery of any such
notice, Borrower will have indicated its acceptance .of agy such modification. If Borrower does not accept such
modification, Borrower must notify Lender in writing; Lender may then demand immediate discharpe of all of
Borrower’s Obligations, Otherwise, this Agreement may ot be modified absent 2 written instrument signed by an
authorized representative of Lender, :

(m) GOVERNING LAW. THIS AGREEMENT SHALL BE DEEMED TO HAVE BEEN MADE IN THE
STATE OF NEW YORK AND SHALL BE CONSTRUED, AND THE CONTRACTUAL AND ALL OTHER
RIGHTS AND LIABILITIES OF THE PARTIES DETERMINED, IN ACCORDANCE WITH THE LAW OF THE .
STATE OF NEW YORK WITHOUT GIVING EFFECT TO ANY CONFLICTS OF LAW PRINCIPLES
THEREOF, SAVE FOR CLAUSE (D) IN THIS SECTION 7 WHICH SHALL BE CONSTRUED IN
ACCORDANCE WITH THE LAWS OF ENGLAND.

(n) JURISDICTION; WAIVER OF JURY TRIAL. The parties shall attempt in good faith to promptly

resolve any dispute arising out of, relating to or in connection with this Agreement or any transactions hereunder by
negotiations by executives of the parties who have the authority to settle the controversy. With respect to any snit,
uction or proceedings relating to this Agreement (“Proceedings”), each party irrevocably submits to the exclusive
jurisdiction of the courts of the State of New York and the United States District Court located in the Borough of
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Manhattan in New York City and waives any objectiori 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 Procecdings 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. ANY RIGHT TO A TRIAL BY JURY WITH RESFECT TO ANY CLAIM
OR ACTION IS HERERY WAIVED BY ALL THE PARTIES TO THIS AGREEMENT.

(0) NO CONSEQUENTIAL DAMAGES. IN NO EVENT WILL LENDER OR AGENT BE LIABLE FOR
ANY SPECIAL, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING OUT OF THIS

AGREEMENT. :

(p) Waiver of Immunities. Lender and Borrower each irrevocably weives, to the fullest extent permitted by
applicable law, with respect to itself and its revenues and assets, all immunity on the grounds of sovereignty or other
similar grounds from (i) suit, (ii) jurisdiction of any court, (iii) arbitration, (iv) relief by way of arbitration award,
injunction, order for specific performance or recovery of property, (v) attachment of its assets (whether before or
after judgment) and (vi) execution or enforcement of any judgment or arbitration award and irrevocably agrees, to
the fullest extent permitted by applicable law, that it will not claim any such immunity.

{q) Headings. The headings of the provisions hereof are for ease of reference only and shall not affect the
interpretation or application of this Agreement or in any way modify or qualify any of the rights provided for
hereunder. .

{r) Cumulative Rights; Ent} ment. The rights, remedies, benefits and protections afforded to Lender
and Agent under this Agreement and under any other agreement Borrower may have with Lender or Agent or any
affiliate of Lender or Agent, whether heretofore or hereafter entered into, are cumuletive and in addition to any other
rights, remedies, benefits and protections that Lehder or Agent may have. To the extent that the provisions of any
agreements Bormrower has with Lender or Agent, whether heretofore or hereafter entered into, are incomsistent
(whether the inconsistency be between the agreements or within a sirigle agreement), the conflict shall be resolved in
favor of the provision which affords Lender or Agent (as applicable) with the maximum rights, remedies, benefits or
protections. Except as set forth above, this Agreement represents the entire agreement and understanding between
Borrower, Agent and Lender concemning the subject matter hereof.

’
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IN WITNESS WHERECF, the partles hereto have caused theit respectlve du]y authorized representatives to execute
this Agreemeut on this, the day of ,

Lender:
LEHMAN BROTHERS INTERNATIONAL (EUROPE)

By:

Name:
Title:

Bormmower:

By:

Name:
Title:

Investment Advisor (for the sole purpose of agreeing to and
acknowledging the representation contained in Section 7 (b) (ii))

By:
Name:
Title:

Agent hereby agrees to and acknowledges its rolé as agent for both
parties in accordance with Section 1.

Agent :
LEHMAN BROTHERS INC.

By:

Name:
Title:
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Master Institutional Futures Customer Agreement
Lebman Brothers International {Europe)

This MASTER INSTITUTIONAL FUTURES CUSTOMER AGREEMENT (this “Agreement™)
1s made on June 2006.

In consideration of the acceptance of its account by Lehman Brothers International (Eurcpe) (“LBIE™)
and LBIE’s agreement to act as its broker and/or dealer, the undersigned [Insert Details of

“Counterparty] (“the Customer”) agrees to the following with respect to its account with LBIE for the

purchase and sale of exchange-traded futures and options contracts (collectively, “Exchange
Contracts™ and over-the-counter spot, forward and option contracts on foreign exchange and
Exchange Contracts as well as on the cash or physical instruments that underlie Exchange Contracts
(together with the Exchange Contracts, “Contracts™). LBIE is regulated in the conduct of its
investment business in the United Kingdom by The Financial Services Authority (*FSA™) at its
principal place of business, 25 Bank Street, London, E14 SLE. The FSA has made certain Rules that
regulate how we conduct investment business (the “Rules”). The FSA requires that LBIE give its
customers notice of certain of the Rules. Those that ‘are not contained in the main text of this

Agreement are set out in an attachment to this Agreement.

1. Governmental and Exchange Rules.

The Customer’s account shall be maintained in accordance with, and all transactions therein shall be
subject to, the constitution, statutes, by-laws, rules, regulations, customs, usages, rulings and
interpretations (collectively, “Applicable Law™) of ‘all applicable governmental and self-regulatory
agencies, including, but not limited to, all exchanges or their clearing houses, if any, on which or
subject to whose rules such transactions are executed. LBIE shall not be liable to the Customer as a
result of any actions taken to comply with Applicable Law or of any independent floor broker
transacting the Customer’s Contracts at LBIE’s or the Customer’s request, including, without
fimitation, any hquidation, in whole or in part, of the Customer’s positions or any other action taken
in the event that any exchange declares an emergency. The Customer shall bear all risks and
obligations associated with any Contract purchased or sold for its account. Accordingly, LBIE shall
have no obligation in respect of any Contract purchased or sold for Customer’s account other than to
account to the Customer for the value of any such Contract actually realised by LBIE. In the event
any exchange fails to honour a Contract or otherwise restricts its vaiue, the Customer will have no
recourse to LBIE for such failure or restriction. The Customer shall reimburse LBIE for all amounts
that LBIE may become obligated to. pay to any exchange in respect of any Contract purchased or sold
for the Customer’s account. All Property (as defined in Section 4 below) held by LBIE for the
Customer shall be heid subject to Applicable Law or as the parties mutually agree.

N Margin.

The Customer agrees to deliver to LBIE immediately upon demand cash or property in such an
amount as LBIE in its reasonable discretion may require as initial or variation margin in addition to
the amounts required by Applicable Law (the sum of the amounts so required by LBIE and the
amounts required by Applicable Law being referred to as the “Margin Requirement”). The Customer
agrees to make all deliveries of the Margin Requirement in United States Dollars unless LBIE in its
discretion permits otherwise or as agreed between Customer and LBIE. The Customer hereby grants
to LBIE the power to appropriate from any account of the Customer with LBIE any cash or prOpertjf
in such account in or towards satisfaction of the Margin Requirement and the power and au'ﬂﬁ)rl’fy to
take any action necessary in respect of such cash or property in order to effect such appropriation,

All right, titie and interest in and to all cash or property delivered to LBIE pursuant to the Margin
Requirement (including for the avoidance of doubt, cash or property delivered by virtue of any
appropriation effected by LBIE from any account of the Customer) shall pass to LRIE upon receipt
{or appropriation) of such cash or property by LBIE and LBIE may deal with such rights, title and/or
interest as it sees fit. The value of any cash or property delivered to LBIE as margin shall be credited
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to the Customer’s account, and the net balance of the customer’s account taking account of the value
of margin delivered and the Contracts purchased or sold for the Customer's account shall be

segregated as client money in accordance with the Rules.
The Customer shall pay any applicable VAT, stamp duty, other taxes and levies or other transaction

or government duties due in respect of any delivery of any cash or property pursuant to this
Agreement or in respect of any account to which this-Apgreement reiates.

A Events of Defanlt.

In the event that: -

(a) the Customer fails timel}ﬂ to deliver to LBIE cash or property required to satisfy any Margin
Requirement;

(b)  the Customer is dissolved or liquidated;

(¢) a proceeding under any applicable bankruptcy or insolvency law or an assignment for the
benefit of creditors or an application for a receiver or trustee is filed by or against the Customer

or any of its affiliates;

(d) any attachment, execution or distress is levied against or sought to be levied against, or an
encumbrancer takes possession of the whole or any part of, the Property (as defined in Section
4 below), undertaking or assets of the Customier or assets being held at or being sent to LBIE
for the Customer’s benefit, or any lien created by the Customer becomes enforceable or the

lienholder takes steps to enforce such security;

(¢)  the Customer fails to perform or comply with any material obligation contamed herein or under
any other agreement with LBIE,

(f) the Customer’s account incurs a deficit balance;

(g) LBIE determines that any representation, staternent or warranty made by the Customer to LBIE
in this Agreement or in any notice or other document, certificate or statement delivered by it
pursuant hereto or in connection herewith is untrue, inaccurate or misleading in any material

respect;
(h) LBIE, in its sole and absolute discretion, considers it necessary for its protection; or

(i)  anything analogous to any of the events specified above occurs under the laws of any applicable
Jjurisdiction ‘

(each of such events referred to in the foregoing clauses (a) through (i) being referred to herein as an

“Event of Default”), then LBIE may, at the Customer’s sole risk and expense; without prejudice to

any other rights which LBIE may have, exercise the rights set forth in Section 4 below. If the
Customer knows or should know or becomes aware of any event in this Section 3, the Customer shall

immediately notify LBIE thereof.

4. Consequences of an Event of Default.

At any time following the occurrence of an Event of Default, LBIE shall be entitied at its sole

discretion, as soon as it has attempted to give or has given written or oral notice thereof to the

Customer, to take one or more of the following actions:

(a)  apply any margin delivered to LBIE pursuant to Section 2 against any and all amounts owing to
LBIE by the Customer;

() liquidate, sell or close out any or all of the Contracts and monies, funds, securities of all kinds,
commodities and other property or collateral (collectwely, “Property”) in the Customer’s
account;

(c) hedge and/or offset such Contracts and Property in the cash or other market, including a related
but separate market,
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sell any Contracts or Property held by LBIE belonging to the Customer or in which the
Customer has an interest;

(d)

(e) cancel any open orders for the purchase and/or sale of any Contracts or Property;

{f) borrow and/or buy any Contracts or Property required to make delivery against any sales,
including a short sale, effected for the Customer:

{g) exercise any or all option contracts to which LBIE is a party; or

(h) take such action as LBIE reasonably deems necessary for its protection.

If any such sale or purchase is made in accordance with the foregoing, it may be public or private, and
LBIE itself may be the counterparty of such transaction(s). The Customer agrees not to make any
claimn against LBIE concerning the manner of sale, timing or price thereof. The proceeds of any such
transactions shall be applied by LBIE to reduce any and all indebtedness owed to LBIE by the
Customer. All costs, fees, expenses and liabilities incurred by LBIE in the exercise of the rights
detailed in this Section 4 shall be borne by the Customer. After taking any of the foregoing actions or
any of the actions permitted by Section 5 and application of the proceeds of any sales of Property
against indebtedness or other amounts owing to LBIE, LBIE shalt value in the currency it may select
the remaining Property in the Customer’s account, deem that value to be immediately dve and
payable, and apply that value by way of set off agaimst any amounts owing to LBIE not discharged by
the application of the proceeds of any sale, with any balance remaining after such set off being
payable by the Customer if the amounts owing to LBIE exceed the value of the Property or by LBIE if

the value of the Property exceeds the amounts owing to LBIE.

S. Security.

As continuing security for the payment and discharge of all sums due hereunder to LBIE or pursuant
1o Applicable Law, and all sums that may otherwise be due to LBIE or any of its_subsidiaries pr
affiliates, the Customenef cial owner and with full title guarantee free from
“encumbrances whatsoever, charges in favour of LBIE by way of first fixed legal charge over each
accouny the subject of this Agreement, all Property from time to fime credited to such accounts and all
rights in respect of such Property, including any rights the Customer has against LBIE or any third
party in respect of the money or investments shown in such account (such Property and all rights in
respect of such Property being referred to herein as the “Charged Property”).

Upon the occurrence of an Event of Default described in Section 3({b), (¢} or (d):

(2) LBIE may realise the security provided for in Section 5 in such manner as it may deem
appropriate, including without limitation by taking any of the steps listed in Section 4, and
apply the proceeds of any such realisation against any or all sums due to LBIE. The power of
sale conferred by Section 101 of the Law of Property Act 1925 (but free from the restrictions
imposed by Sections 93 and 103 of such Act) shall apply.

(b) The Customer agrees to execute and do all such assurances, acts and things as LBIE may
reasonably require for perfecting or protecting the security provided for in Section 5 over the

Charged Property or any part thereof.

(¢}  The Customer irrevocably and by way of security hereby appoints LBIE to be the Customer’s .
true and lawful attorney for the Customer and, if applicable, the Customer’s personal
representatives and in the Customer’s or their name and on the Customer’s or their behalf at

_any time and from time to time to do anything which the Customer is obliged to do (but has not
done) in respect of the Charged Property and to exercise any of the rights conferred on LBIE
under the Charged Property. The Customer hereby ratifies and eonfirms and agrees to ratify
and confirm whatever LBIE shall do in the exereise or purported exercise of the above power of

attorney.
6,  Payment Obligations of Custemer.

The Cusiomer shall pay LBIE upon demand:
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(a)  all brokerage charges, give-up fees, commissions and service fees as LBIE may from time to
time charge;

(b) all exchange, clearinghouse, National Futures Association (“NFA™), clearing member or
electronic trading fees or charges;

(c)  any tax imposed on such transactions by any competent taxing authority;
(d) the amount of any realised or unrealised losses in the Customer’s account;

(e) anydebit balance or deficiency in the Customer’s account;

(f) interest on any debit balance or deficiency in the Customer’s account, at the prevailing rate as
determined by LBIE, topether with costs and reasonable attorneys’ and accountants’ fees
incurred in collecting any such debit balance or deficiency; and

(g) any other amounts owed by the Customer to LBIE with respect to its account or any
transactions therein,

7. Interest.

LBIE shali pay interest on the Customer’s cash held by LBIE based on interest rates mutually agreed
to by the parties. Unless so agreed, client money and other money held for the Customer will not
automatically eam interest. The Customer understands that LBIE may retain for its own account any

" interest, increment, profit, gain or benefit, direct or indirect, resulting from or relating to the deposit
or investment of funds, including Property of the Customer, held in commodity customer segregated
accounts, customer secured amount accounts and non-regulated accounts.

8.  Customer’s Representations and Warranties.

The Customer represents and warrants at the time this Agreement is entered into and at the time each
subsequent transaction is entered into under this Agreement that:

(a) the Customer has full right, power, capacity and anthority to enter into this Agreement and each
and every transaction entered into hersunder, and that each person executing this Agreement and
giving instructions or orders on behalf of the Customer is authorised to do so;

(b) this Agreement and obligations expressed to be assumed by the Customer herein are iegal, valid
and binding on the Customer and enforceable against the Customer in accordance with the terms

hereof’

(c) the Customer may lawfully establish and open the accounts for the purpose of effecting
purchases and sales of Contracts through LBIE and any financing thereof;

(d) transactions entered into pursuant to this Agreement will not violate any Applicable Law,
including any law to which the Customer is subject or any agreement to which the Customer is

subject or a party;

(e) the Customer will provide on request such information regarding the Customer’s financial or
business affairs as LBIE may reasonably require or as required by Applicable Law, and that all
information provided by the Customer to LBIE hereunder or otherwise is true and correct, and
the Customer shall promptly notify LBIE of any change in such information and the Customer
shall not omit or withhold any information that would render the information so supplied to be

“false, inaccurate or misleading in any material respect;

(f)  the Customer has satisfied itself and will continue to satisfy itself as to the tax, accounting,
legal and other implications, if any, of the transactions contemplated hereunder;

() the Customer has the full and unqualified right to transfer to LBIE any cash or property
delivered to LBIE (including by way of appropriation by LBIE from an account of the
Customer) as required by the terms of this Agreement, and any such cash or property so
transferred shall be, at the time of transfer, beneficially owned by the Customer and free and
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clear of any mortgage, lien, claim, charge or other encumbrance whatsoever:

(h) no Event of Default described in Section 3 above has occurred with respect to it and is
continuing, and no such event or circumstance would occur as a result of its entering into or

perforiing its obligations under this Agreement;

() the Customer has received the CFTC Risk Disclosure Statement attached to this Agreement,
‘has read it and understands it: and

()  if applicable, the Customer is not an authorised person or the employee of an authorised person
under the Financial Services and Markets Act 2000 unless the Customer has specifically

notified LBIE to that effect in writing.

9.  Trading Recommendations.

The Customer acknowledges and understands that any market recommendations or information or
other communication (written or oral) provided by LBIE or by any of its affiliates or agents with
respect to the Customer’s trading activities is solely incidental to the conduct of its business, shall not
serve as a primary basis for any decision by the Customer and does not constitote investment advice
nor a recommendation to enter into a transaction unless there is a written agreement between 1.LBIE
and the Customer to the contrary. No fiduciary or advisory relationship between LBIE and the
Customer is created by this Agreement. All decisions of the Customer are made solely by and at the
discretion of the Customer and are based upon the Customer’s judgment and upon advice from such
professional advisors as the Customer deems it necessary to consult {LLBIE is not nor can be
considered a professional advisor for the purpose of this Agreement) and do not constitute the
exercise of discretionary or fiduciary authority or contro! by LBIE. The Customer understands that
LBIE makes no representation or warranty as to the accuracy, completeness, reliability or prudence of
any information provided by LBIE, and any such information may be changed without notice to the
Customer. The Customer further understands that LBIE, its affiliates, #s officers and its employees
may take or hold positions in or advise other customers concerning such transactions which are the
subject of information from LBIE to the Customer, which pesitions and advice may be inconsistent
with or contrary to positions which are held by the Customer. LBIE is not acting as a fiduciary,
foundation manager, commodity pool operator, commodity trading advisor or investment adviser in
respect of any accounts opened by the Customer. LBIE shall have no respensibility hereunder for
compliance with Applicable Law governing the conduct of fiduciaries, foundation managers,
cormmodity poo! operators, commodity trading advisors or investment advisors. Upon entering into a
transaction, the Customer acknowledges and agrees that by entering into the transaction, it
understands the terms, conditions and risks of such transaction arnd is willing to assume those risks,

financially or otherwise,

The Customer further acknowledges that LBIE may share any dealing or other charges with any
associated company or other third party. Details of any such sharing arrangements shall not be set out
in the relevant contract note or confirmation contract note, but the amount of such charges shall be

available on request.

10. Position Limits.

The Customer understands that LBIE has, at its discretion, the right to limit positions in the
Customer’s account, to decline to accept any orders from the Customer, and to require that the
Customer’s account be transferred to another firm. The Customer shall file or cause to be filed all
applications or repotts required under Applicable Law with the relevant governmental authority or
exchange, contract market or clearing house, and shall provide LBIE with a copy of such applications
or reports and such other information as LBIE may reasonably request in connection therewith.

11. Statements and Confirmations.

Final written confirmation of actual transactions and/or orders, purchase and sale notices, correction
notices and statements of the Customer’s account shall be conclusive if not objected to in writing
within seven days of the date of the statesent. Communications mailed or electronically transmitted
to the Customer’s address shown on LBIE's books and records shall, until LBIE has received notice
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in writing from the Customer of a different address, be deemed to have been personally delivered to
the Customer, and the Customer agrees to waive all claims resulting from any failure to receive such

communications.

Any notice or other communication in respect of this Agreement must be given in writing and
delivered in person, sent by certified or registered mail or by overnight courier or by telex or facsimile
at the address or number set forth opposite such party’s name below or as may be subsequently
specified in writing between the parties from time to time. Notices delivered by mail shall be deemed
to have been received on the next business day where such notice is sent in or from the United
Kingdom and on the third business day thereafter where such notice is sent to or from. the United
States or another country. Notices sent by messenger shall be deemed duly given when delivered to
the address of the Customer as reflected on the messenger’s records, Notices sent by overnight air
courier shall be deemed fully given when delivered to the address of the Customer as reflected on
LBIE’s records. If deiivered by telex or facsimile, such notice shall be deemed to have been delivered
on the date that the answerback is received or the date of the date stamp on the facsimile. Notices
sent by electronic transmission from the mainframe used by LBIE shall be deemed given when sent.
All communications to LBIE shall be sent to the address set forth below or such other place as LBIE

notifies in writing to the Customer.
12. Exclusion of Liability and Indemnity.
LBIE shall have no responsibility or liability to the Customer

(a) in connection with the performance or non-performance by any exchange, clearing house,
clearing firm or other third party (including floor brokers and banks) of their obligations in

respect of any order, bid, offet, Contract or other Propeérty of the Customer;

(b) as aresult of any prediction or recommendation made or information given by a representative
of LBIE whether or not made or given at the request of the Customer;

(c) as aresult of LBIE’s reliance on any instructions, notices or communications that it believes to
be that of an individual authorised to act on behalf of the Customer;

(d) as a result of any delay in the performance or non-performance of any of LBIE’s obligations
hereunder directly or indirectly caused by the occurrences of any contingency beyond the
control of LBIE including, but not limited to, the unscheduled closure of an exchange or
clearinghouse or delays in the transmission of bids, offers, orders or instructions due to
slowdowns, breakdowns or failures of transmission or communication facilities, execution,

and/or trading facilitics or other systems (including, without limitation, electronic trading
systems, facilities or services), it being understood that LBIE shall be excused from

performance of its obligations hereunder for such period of time as is reasonably necessary
afier such occurrence to remedy the effects therefrom;

(e) as a result of any action taken by LBIE or any clearing firm or executing firm, including floor
brokers selected by LBIE, to comply with Applicable Law;

(f)  for any acts or omissions of those neither employed nor supervised by LBIE; or

(g) for losses suffered by the Customer resulting direetly or indirectly from government action,
war, atrike or national disaster. .
LBIE shall not be responsible for any loss, liability, damage or expense except to the extent that it is

Jjudicially determined that such loss, liability, damage or expense results directly from LBIE’s gross
negligence or willful misconduct. In no event shall LBIE be liable to the Customer for consequential,

incidental or special damages hereunder,

~ Nothing in this Agreement, express or implied, is intended to confer or does confer upon any petson
or entity other than the parties hereto or their respective successors and assigns any rights or remedies
under or by reason of this Agreement or as a result of the services to be rendered by LBIE hereunder.

13. Optious Transactions.
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If a transaction involves an option contract, the Customer acknowledges and agrees that it is
responsible for taking or failing to take action to exercise any option contract in the Customer’s
account and that, unless.such option contract is automatically exercised subject to Applicable Law,
LBIE shall not take any action to exercise any option contract in the Customer’s account without

mstructions from the Customer.

14. Independent Investment Advisor.

If the Customer directs LBIE in writing to accept trading instructions from an independent commodity
trading advisor or investment adviser (“Advisor”), uniess otherwise agreed in writing, Customer
hereby appoints such Advisor as the Customer’s agent for the purpose of receiving all
communications, notices and requests for instructions related to this Agreement and the transactions
effected pursuant to this Agreement, including, without limitation, trading recommendations or
market information, confirmations of trades, statements of account and margin calls (including the
Margin Requirement). Nothing in this Clause 14 shall relieve the Customer of any of its obligations
under this Agreement. The Customer acknowledges that LBIE is not responsible for the conduct of
such Advisor, that such Advisor is independent of and not LBIE’s agent and that LBIE’s sole
responsibilities relate to the execution, clearing and bookkeeping of transactions in the Customer’s
account with respect to any orders given to LBIE by such Advisor. The Customer represents that it
has reviewed the registration requirernents of Applicable Law relating to the Advisor and itself and
has determined that each is in compliance with such requircments.

15. Currency Risk.

If the Customer initiates transactions in a Contract on an exchange where such transaction is effected
in a currency other than U.S. dollars, any profit or loss from a fluctuation in the exchange rate of such
currency shall be for the Customer’s account and risk. Unless the Customer gives LBIE contrary
written instructions, LBIE will debit and credit the Customer’s account in U.S. dollars at an exchange
rate determined by LBIE in its reasonable discretion based on prevailing currency "exchange rates,
Unless the Customer instructs LBIE otherwise, monies it deposits with LBIE in currency other than
U.S. dollars and unrealised profits in currencies other than U.S. doliars are not intended to margin,
guarantee or secure transactions on United States exchanges. LBIE shall be entitled, without prior
notice to the Customer, to make any currency conversions LBIE reasonably considers necessary or
desirable for the purposes of complying with LBIE's obligations or exercising any of LBIE’s rights
hereunder. Any such conversion shall be effected by LBIE in such manner and at such rates as LBIE
may in its absolute discretion determine having regard to the prevailing rates for freely eonvertible
currencies. If for the purposes of any claim, proof or order, a liability which the Customer owes to
LBIE must be converted into a currency other than that in which it would otherwise have been due,
the Customer shall pay to LBIE such additional.amounts as may be necessary to ensure that, when
received and reconverted, LBIE will receive the full amount in the original currency as would have

been received had no such conversion been required.

16. Recording.

Each of the parties hereto understands that the other, in its sole discretion, may record, on tape or
otherwise, any telephone conversation between such parties. Each of the parties hereto hereby agrees
and consents to such recordings and waives any right it may have to object on the basis of consent to
the admissibility into evidence of such recordings in any legal or regulatory proceeding between the
Customer and LBIE or in any proceeding to which such party is 4 party or in which such party’s

- records are subpoenaed. Neither party shall have any obligation hereunder to retain or preserve any

tapes so made.

17. Iaformation.
LBIE may from time to time be required or requested to provide information regarding the Customer

or the Customer’s Contracts to one or more regulatory bodies or-exchanges. The Customer
irrevocably authorises LBIE to provide any such information to such regulatory bodies or exchanges

or as may otherwise be required by Applicable Law.
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18. Term,

This Agreement shall remain in effect until terminated by the parties.
immediately at any time provided the party so terminating this Agreement has given five days’ written
notice to the other party in accordance with the terms hereof. In the event of the Customer
committing an Event of Default as outlined in Section 3 LBIE may immediately terminate this
Agreement effective at the time of occurrence of the Event of Default. Sections 3, 4, 5,6, 8,9, 12, 16,
23,24, 25 and 28 shall survive the termination of this Agreement.

Termination may occur

19. Governing Law,

This Agreement is governed by the laws of England and Wales. The Customer agrees that LBIE may,
in its reasonable discretion, initiate proceedings in the courts of England and Wales and any
Jjurisdiction in which the Customer is resident or in which its assets are situated. In any legal action
permitted by or against the Customer, the Customer agrees that the high courts of justice in Engiand
and Wales shall have jurisdiction over it. The Customer hereby waives any objection to such

Jjurisdiction and venue.

20, No Waiver.

LBIE’s failure to insist at any time upon strict compliance with this Agreement or with any of its
terms or any continued course of such conduct on the Customer’s part shall not constitute a-waiver by

LBIE of any of its rights hereunder.

21.  Severability.

If any provision of this Agreement is or becomes inapplicable or unenforceable due to a change in
Applicable Law, such provision shall be deemed to be rescinded or modified in accordance with any
such change. In all other respects, this Agreement shall continue and remain in full force and effect.

22, Binding Effect.
This Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns,

23. Rights and Remedies Cumulative,

All rights and remedies and powers arising under this Agreement as amended and modified from time
to time are cumulative and not exclusive of and shall not prejudice any rights, remedies or powers. that
may be available to LBIF at law or otherwise.

24.  Waiver of Jury Trial,

The Customer hereby waives a trial by jury in any action arising out of or relating to this Apreement
or any transaction in connection herewith.

25. Entire Agreement.

This Agreement represents the entire agreement between the Customer and LBIE as to the subject
matter hereof. To the extent of any conflict between the terms of any other document or
understanding between the parties to this Agreement and the terms of this Agreement, the terms of
this Agreement will prevail. This agreement may not be amended or modified except in writing
signed by each of the parties. No employee of LBIE is authorised to make any representations

contrary to the terms of this Agreement. '

26. Additional Terms.
This Agreement is supplemental to and in addition to any other Agreement between the parties
relating to other investments or services.

27.  Assignment,
Neither party may assign or transfer any rights or obligations arising under this Agreement except that
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LBIE may assign or delegate to any other affiliate of Lehman Brothers Holdings Inc. any of LBIE's
rights or obligations hereunder and in the event of any recrganisation, recoastitution or merger, LBIE
may asstgn or transfer those rights or obligations {v any successor company or any other affiliate of
Lehman Brothers Hoiding Ine, without the Customer’s prior consent,

28. Authorisation to Transfer Funds.

LBIE is hereby authorised to transfer from one of the accounts of the Customer to any of its other
accounts such excess funds as may be required to allow LBIE to satisfy a Margin Requirement or for
any other reason not in conflict with the rules and regulations of the FSA or Applicable Law. Apy
such transfer shall be in compliance with Applicable Law. It is understood that, within a reasonable
time afier making any such transfer, LBIE will confirm the same to the Customer.

29, Hedge Letter.

In connection with Contracts traded on US exchanges, if this account ts to be designated as a bona
fide hedge account, the Customer hereby represents that all' orders given by the Customer for the
purchase and sale of all Exchange Contracts for its account shall represent bona fide hedges, as
defined by the CFTC, against any spot position or commitments in accordance with Section 4a(3) of
the CEA and with any amendments or CFTC interpretations which have been made or which may be
made in the fiture. Customer further agrees to notify LBIE if any orders for the purchase or sale of
Exchange Contracts are not bona fide hedge transactions. CFTC Regulation 190.06(d)(1) requires a
Futures Commission Merchant, such as LBIE, to “provide an opportunity for each customer to specify
when undertaking its first hedging contract whether, in the event of the bankruptcy, such customer
prefers that open commodity contracts held in a hedging account be liquidated by the trustee without

secking customer instructions.”
O Yes, I prefer to have my positions not liquidated until the Trustee seeks its specific instructions to
do sa.

Customer hereby acknowledges that it has received the separate risk disclosure statement required by
CFTC regulations prior to the opening of this account and understands the contents of that document,

EXECUTED as a deed by
[Insert Customer Name] Lehman Brothers International (Europe)
Registered Address:
«Company_or_Fund Reg_Address_1» 25 Bank Steet ]
«Company_or_Fund Reg_Address_2» London
«Company_or_Fund_Reg_Address 3» El4 5LE
By: By:
Authorised Signatory Authorised Signatory
Name: Name:
Title: Title:
Date: Date:
By:
Authorised Signatory
Name:
Tite:
Date:
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Address for notices; ~ Address for notices:

«Company_or_Fund_Notices_Address_1»

«Company_or_ Fund_Notices_Address_2»

«Company_or_Fund_Notices_Address_3»

Attention: «Company_or_Fund Naotices Name»

Telephone: «Company or_Fund Notices Tel»

E-mail: «Company_or_Fund_Notices_Email»

Facsimile: «Company or Fund Notices Fax»
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THIRD PARTY LIMITED TRADING AUTHORISATION FORM

The undersigned Customer {“the Customer™) hereby authorises the advisory firm listed below opposite the
designation “Investment Advisor™ as its agent and attorney-in-fact to buy, sell {including short sales) and trade in
futures contracts, oprions contracts, forwards and foreign exchange (collectively “Contracts™) on margin or
otherwise for the Customer’s account and risk on your books. 1t is understood that any such Contracts may be

effected with Lehman Brothers International {Europe} (“LBIE™) as agent or broker for the Customer.

1n ali such purchases, sales and trades, LBIE is avthorised to follow the instructions of the lnvestment Advisor in
every respect conceming the Customer’s account with LBIE, and the Investment Advisor is authorised to act for
the Customer and ot the Customer’s behalf i the same manner and with the same force and effect as the
Customer might or could do with respect to such purchases, sales and trades. This authorisation includes sales,
purchases and trades in Contracts on both UK., and non-U.K fotmres exchanges. Additionally, the Customer
hereby authorises the firm listed below opposite the desiznation “Administrator”™ as its agent and attorney-in-fact
to give inswructions regarding the management of the Customer’s account with LBIE, and the receipts and
delivenies to the Customer’s account and the payments and transfers from the Customer’s account, and LBIE is
authorised to follow the instructions of the Administrator in every respect concerning the administration of the

Customer’s account with LBIE.

If the Investment Advisor is registered with the Commodity Futures Trading Commission (“CFTC™) as a
Commodity Trading Advisor (“CTA™), the Customer acknowledges receipt of the CTA’s Disclosure Document

as required by CFTC regulations.

The Customer hereby ratifies and confirms any and all transactions with LBIE heretofore or hereafter made by
the Investment Advisor for the Customer's account and any and al! actions taken by or insiructions given by the
Administrator in connection with the administration of the Customer’s aecount. The Customer hereby agrees to
indemnify and hold LBIE, its affiliatcs, subsidiaries and agents, barmless from and to pay LBIE promptly on
demand any and all losses and costs, including reasonable atiorney’s fees, arising from any actions taken by or
Conrracts purchased, sold or traded by the Investment Advisor or the Adminisirator for the Customer except
where any such losses, costs and atiorney's fees ara cansed by LBIE’s or LBIE’s officers’ employees’ agents’ or
representatives’ fraud, negligence, willful default or any breach of an obligation that LBIE ewes to the Customer

under this Agreement or the terms of a Contract

This authorisation and indemnity will remain in full force and effect unti! terminated in writing and shall enure to
the benefit of LBIE, its affiliates, subsidiaries and agents, and successor corporations of them irrespective of any
change or changes in the personne] thereof for any cause whatsoever, and of the assigns of LBIE and these
affiliated firms or any successor corporations thereof. To revoke this authorisation, the Customer hereby agrees
to submit a writlen notice addressed to the Fumres Department at LBIE, 25 Bank Street, London, E14 5LE,
United Kingdom, or such other address as LBIE may provide in writing, but such revocation shall not affect any
liability in any way resulting from transactions in Contracts initiated prior to such revocation.

Name of Investment Advisor: «Fund_Manager Name»

Name of Fund Administrator: «Fund_Administrator Name»

Name of Customer: «Company_or_Fund_Namex»

By:
Authorised Signatory of Customer

Name of Authorised Signatory:

Title of Authorised Signatory: .

Date:

Page 11 veanmn

011



EXCHANGE RULES, REGULATIONS, CUSTOMS AND PRACTICES APPLICABLE TO
CONTRACTS TRADED ON
THE LONDON INTERNATIONAL FINANCIAL FUTURES AND OPTIONS EXCHANGE
(“LIFFE™)
As a member of the LIFFE market, and pursuant to the Rules of LIFFE, we are required to notify the
following provisions to you.

Rules of LIFFE and our Capacity _
All contracts in the terms of an Exchange Contract made on LIFFE shall be subject to the Rules of
LIFFE as from time to time in force. As a member of LIFFE, we contract only as a principal in
respect of contracts in the terms of an Exchange Contract. In the event of a conflict between the
Rules of LIFFE and the terms of this Agreement, the Rules of LIFFE as from time to time in force,

shall prevail.

Matching Contracts
In respect of every contract made between us subject to the Rules of LIFFE, we shall have made an
equivalent contract on the LIFFE Connect system, or shall have accepted the allocation of any such

contract.

Exclusion of Liability _

The London International Financial Futures Exchange (Administration and Managément) {(“the
Exchange™) is obliged under the Financial Services and Markets Act 2000 to ensure that business
conducted by means of its market facilities is conducted in an orderly manner and so as to afford

proper protection to investors,

We and the Exchange wish to draw to your attention that, inter alia, business on the market may from
time to time be suspended or restricted or the market may from time to time be closed for a temporary
period or for such longer period as may be determined in accordance with LIFFE’s Rules on the
occurrence of one or more events which require such action to be taken in the interests of, inter alia,
maintaining a fair and orderly market. Any such action may result in the inability of one or more
members, including LBIE, to enter into contracts (including contracts for your account) in accordance
with LIFFE’s Rules on the terms of Exchange Contracts by means of contracts entered into through
the LIFFE Connect system. Furthermore, a member, including LBIE, may from time to time be
prevented from or hindered in entering into contracts (including contracts for your account) on the
termms of Exchange Contracts, or errors in orders or in contracts (ineluding contracts for your account)
on the terms of Exchange Contracts may arise, as a result of 2 failure or malfunction of
communications, or equipment, or market facilities, or the LIFFE Connect central processing systems,
or one or more LIFFE Connect workstations supplied to the member by the Exchange or otherwise
used by the member or software supplied to the member by the Exchange or any other person. .

We and the Exchange wish to draw the following exclusion of liability to your attention. Unless
otherwise expressly provided in LIFFE's Rules or in any other agreement to which the Exchange is
party, we and the Exchange shall not be liable to you for-loss (including any indirect or consequential
loss including, without limitation, loss of profit), damage, injury or delay, whether direct or indirect,
arising from any of the circumstances or occurrences referred to above or from any act or omission of
the Exchange, its officers, employees agents or representatives under LIFFE's Rules or pursuant to
the Exchange’s obligations under statute or from any breach of contract by or any negligence
howsoever arising of the Exchange, its officers, employees, agents or representatives.

Further, in relation to Linked Contracts, we and the Exchange wish to draw to your attention that the
Exchange shall have no liability whatsoever to any member or member’s client in contract, tort
(including, without limitation, negligence), trust, as fiduciary or under any other cause of action
(except in respect of gross negligence, willful default or fraud on its part), in respect of any damage,
loss, cost or expense of whatsoever nature suffered or incurred by any member or client, as the case
may be, as a result of: any suspension, restriction or closure of the market administered by either a
Participating Exchange or the Exchange, whether for a temporary period or otherwise, or as a result of
a decision taken on the occurrence of a market emergency; any failure by a Participating Exchange,
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the Exchange or The London Clearing House Limited (“LCH”} to supply each other with data or
informarion in accordance with arrangements from time to time established between all or any. of
them; the failure of communications facilities or technology supplied, operated or used by either a
Participating Exchange, the Exchange or LCH for the purposes of the Link; any event which is
outside its or their control: any act or omission of either a Participating Exchange (where a
Participating Exchange is acting otherwise than in connection with its clearing function) or the
Exchange in connection with any Participating Exchange Contract, Linked LIFFE Contract or Linked
Participating Exchange Contract or any act or omission of a Participating Exchange, the Exchange, or
LCH (as the case may be) in connection with the operation of the Link or the arrangements for the
transfer of contracts.

Client Orders

In respect of LIFFE CONNECT™:

(a) the Exchange has the power to suspend a member’s or responsible trader’s access to LIFFE
CONNECT™ following a single wamning, and to terminate a member’s access under certain

conditions;
{b)  the Exchange will cancel all outstanding orders on the defauit of a member;
(c)  orders outside the price limits will be rejected automatically by the Trading Host;

(d) all orders twith the exception of Good Till Cancelled (*GTC™) orders) will be cancelled
automatically at Market Close or when the responsible trader logs out without having
nominated a replacement responsible trader, whichever is the earlier;

(e} all orders (including GTC orders) will be cancelled at close of business on the Last Trading
Day of the expiry month to which they relate; and

(fy  all orders (with the exception of GTC orders) will be cancelled automatically if the Trading
Host fails.

Arbitration

Any dispute arising from or relating to this agreement, in so far as it relates to contracts subject to the
Rules of LIFFE, and any dispute arising from or relating to any such contract shall, unless resolved
between us, be referred to arbitration under the arbitration rules of LIFFE, or to such other
organisation as LIFFE may direct before either of us resort to the jurisdiction of the courts {other than
to obtain an injunction or an order for security for a claim).

Error Correction Facility .
In our and your interests, the Exchange may from time to time sanction the making of contracts by us
ontside the pit in order to satisfy your order to purchase or sell contracts for your account, where there
has been an error in the execution of your order in the market. - Where a better price (an improvement)
cant be obtained, we will seek to secure and offer that improverment to you. However, you should note
that where, in response to your order, we have bought or sold in accordance with the instruction in
vour order to buy or, as the case may be, to sell but have traded the wrong delivery/expiry month or
wrang exercise price of the relevant contract, then we may in accordance with the Exchange’s Rules
offset any Joss arising from that trade against any improvement achieved for you in the course of
correctly satisfying your order, thus offering you only the net improvement, if any.
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ELECTRONIC TRADING AND ORDER ROUTING SYSTEMS FIA DISCLOSURE
STATEMENT

Electronic trading and order routing systems differ from traditional open outcry pit trading and
manual order routing methods. Transactions using an electronic system are subject to the rules and
regulations of the exchange(s) offering the system and/or listing the contract. Before you engage in
transactions using an electronic system, you should carefully review the rules and regulations of the
exchange(s) offering the system and/or listing confracts you intend to trade. Each exchange’s relevant
rules are available upon request from LBIE. Some rules are also available on the exchanges’ internet

hotne pages.
Differences Among Electronic Trading Systems

Trading or routing orders through electronic systems varies widely among the different electronic
systems. You should consult the rules and regulations of the exchange offering the electronic system
and/or listing the contract traded or order routed to understand, among other things, in the case of
trading systems, the system’s order matching procedure, opening and closing procedures and prices,
error trade polices, and trading limitations or requirements; and in the case of all systems,
qualifications for access and grounds for termination and iimitations on the types of orders that may
be entered into the system. Each of these matters may present different risk factors with respect to
trading on or using a particular system. Each system may also present risks related to system access,
varying response times, and security. In the case of internet-based systems, there may be additional
types of risks related to system access, varying response times and security, as well as risks related to
service providers and the receipt and monitoring of electronic mail.

Risks Associated with System Failure

Trading through an electronic trading or order routing system exposes you to risks associated with
system or component failure. In the event of system or component faflure, it is possible that, for a
certain time period, you may not be able to enter new orders, execute existing orders, or modify or

cance] orders that were previously entered. System or component failure may also result in loss of
orders or order priority.

Simultaneous Open Outery Pit and Electronic Trading

Some contracts offered on an efectronic trading system may be traded electronically and through open
outcry during the trading hours. You should review the rules and regulations of the exchange offering
the system and/or listing the contract to determine how orders that do not designate a particular

process will be executed.

Limitation of Liability

Exchanges offering an electronic trading or order routing system and/or listing the contract may have
adopted rules to limit their liability, the liability of Futures Commission Merchants (“FCM™), and
software and communication system vendors and the amount of damages you may collect for system
failure and delays. These limitations of liability provisions vary among the exchanges. You should
consult the rules and regulations of the relevant exchange(s) in order to understand these liability

limitations.
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LEHMAN BROTHERS ]]'QTERNA;I‘IONAL (EUROPE)
CFTC RISK DISCLOSURE STATEMENT FOR FUTURES AND OPTIONS-ON-FUTURES.

This brief staternent does not disclose all of the risks and other significant aspects of trading in futures
and options. In light of the risks, you should undertake such transactions only if you understand the
nature of the contracts (and contractual relationships} into which you are entering and the extent of
your exposure to risk. Trading in futures and options is not suitable for many members of the public,
You should carefully consider whether trading is appropriate for you in light of your experience,
objectives, financial resources and other relevant circumstances.

Futures
1.  Effect of “Leverage” or “Gearing”™.

Transactions in futnres carry a high degree of risk. The amount of initial margin is small relative to
the value of the futures contract so that transactions are “leveraged” or “geared”. A relatively small
market movement will have a proportionately larger impact on the funds you have deposited or will
have to deposit: this may work against you as well as for you. You may sustain a total loss of initial
margin funds and any additional funds deposited with the firm to maintain your position. If the
market moves against your position or margin levels are increased, you may be called upon to pay
substantial additional funds on shoit notice to maintain your position. If you fail to comply with a
reguest for additional funds within the time prescribed, your position may be liquidated at a loss and

you will be liable for any resulting deficit.

2.  Risk-Reducing Orders or Strategies.

The placing of certain orders {e.g. “stop-loss™ orders, where permitied under local law, or “stop-limit”™
orders) which are intended to limit Josses to certain amounts may not be effective becanse market
conditions may make it impossible to execute such orders. Strategies using combinations of
positions, such as “spread” and “straddie” positions may be as risky as taking simple “long™ or “short”

positions.
Options
3. Variable Degree of Risk.

Transactions in options carry a high degree of risk. Purchasers and sellers of options should
familiarise themselves with the type of option (i.e. put or call) which they contemplate trading and the
associated risks. You should calculate the extent to which the value of the options must increase for
your position to become profitable, taking into account the premium and all transaction costs.

The purchaser of options may offset or exercise the options or allow the options to expire. The
exercise of an option results either in a cash settlement or in the purchaser acquiring or delivering the
underlying interest. If the option is on a firture, the purchaser will acquire a futures position with
associated liabilities for margin (see the section on Futures above). If the purchased options expire
worthless, you will suffer a total loss of your investment which will consist of the option premiim
plus transaction costs. If you are contemplating purchasing deep-out-of-the-money options, you
should be aware that the chance of such options becoming profitable ordinarily is remote.

Selling (“writing™ or “granting™) an option generally entails considerably greater risk than purchasing
options, Although the premium received by the seller is fixed, the seller may sustain a loss well in
excess of that amount, The seller will be liable for additional margin to maintain the position if the
market moves unfavorably. The seller will also be exposed to the risk of the purchaser exercising the
option and the seller will be obligated to either settle the option in eash or to acquire or deliver the
underlying interest. If the opticn is on a future, the seller will acquire a position in a future with
associated liabilities for margin (see the scction on Futures above). If the option is ‘covered’ by the

seller holding a corresponding position in the underlying interest or a future or another option, the risk

may be reduced. If the option is not covered, the risk of loss can be unlimited.

Centain exchanges in some jurisdictions permit deferred payment of the option premium, exposing the
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purchaser to liability for margin payments not exceeding the amount of the premium. The purchaser
is still subject to the risk of losing the premium and transaction costs. When the option is exercised or
expires, the purchaser is responsible for any unpaid premium outstanding at that time.

Additional risks common to futures and options

4, Terms and Conditions of Contracts.

You should ask the firm with which you deal about the terms and conditions of the specific futures or
options which you are trading and associated obligations (e.g. the circumstances under which you may
become obligated to make or take delivery of the underlying interest of a futures contract and, in
tespect of options, expiration -dates and restrictions on the time for exercise). Under certain
circumstances, the specifications of outstanding contracts (including the exercise price of an option)
may be modified by the exchange or clearing house to reflect changes in the underlying interest.

5. Suspension or Restriction or Trading and Pricing Relationships.

Market conditions (e.g. illiquidity) and/or the operation of the rules of certain markets (e.g. the
suspension of trading in any contract or contract month because of price limits or “circuit breakers™)
may increase the risk of loss by making it difficult or impossible to effect transactions or
fiquidate/offset positions. If you have sold options, this may increase the risk of loss.

Further, normal pricing relationships between the underlying interest and the future, and the
underlying interest and the option may not exist. This can occur when, for example, the futures
contract underlying the option is subject to price limits while the option is not. The absence of an

underlying reference price may make it difficult to judge “fair” value,

6.  Deposited Cash and Property.

You should familiarise yourself with the protections accorded money or other property you deposit
for domestic and foreign transactions, particularly in the event of a finn insolvency or bankruptcy.

The extent to which you may recover your money or property may be govemned by specific législation
or local rules. In some jurisdictions, property which has been specifically identifiabie as your own
will be pro-rated in the same manner as cash for purposes of distribution in the event of a shortfall.

7. Commission and Other Charges.

Before you begin to trade, you should obtain a clear explanation of all commissions, fees and other
charges for which you will be liable. These charges will affect your net profit (if any) or increase

your loss,
8. Transactions in Other Jurisdictions.

Transactions on markets in other jurisdictions, including markets formally linked to a domestic
market, may expose you to additional risk. Such markets may be subject to regulation which may
offer different or diminished investor protection. Before you trade you should inquire about any rules
relevant to your particular transactions. Your local regulatory authority will be unable to compel the
enforcement of the rules of regulatory authorities or markets in other jurisdictions where your
transactions have been effected. You should ask the firm with which you deal for details about the
types of redress available in both your home jurisdiction and other relevant jurisdictions befors you

start to trade.

9. Currency Risks.

The profit or loss in transactions in foreign currency-denominated contracts (whether they are traded
in your own or another jurisdiction) will be affected by fluctuations in currency rates where there is a
need to convert from the currency denomination of the contract to another currency.
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16.  Trading Facilities.

Most upen-outery and elecironic trading facilities are supported by computer-based component
svstems for the order-routing, execution, matching, registration or clearing of trades. As with all
facilities and systems, they are vulnerable 1o temporary disruption or failure. Your ability to recover
certain losses may be subject to limits on liability imposed by the system provider. the market, the
clearing house and/or member firms. Such limits may vary: you should ask the firm with which you

deal for details in this respect.

11.  Eiectronic Trading.

Trading on an electronic wading system may differ not only from trading in an open-outcry market but
also from trading on other electronic trading systems. If vou undertake transactions on an electronic
trading system, you will be exposed to risks associated with the system including the failure of
hardware and software. The result of any system failure may be that your order is either not executed

according to your instructions or is not executed at all.

12. Off-Exchange Transactions.

In some jurisdictions, and only then in resiricted circumstances, firms are permitted to effect off-
exchange transactions. The firm with which you deal may be acting as your counterparty o the
transaction. It may be difficult or impossible to liquidate an existing position, to assess the value, to
determine a fair price or 10 assess the exposure to risk. For these reasons, these transactions may
involve increased risks. Off-exchange transactions may be Jess regulated or subject to a separate
regulatory regime. Before you undertake such transactions, vou shouid familiarise yourself with

applicable rules and attendant risks.
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RULES OF THE FINANCIAL SERVICES AUTHORITY (“FSA™)

Being regulated in the conduct of our investment business by the FSA, we are required to notify you
about the following provisions of the FSA Rules.

1. Client Maoney.

Under the Rules we may be required to hold your money as client money subject to the protections
conferred by the Rules. As such, we must, among other things, hold your money separately from our
own. If we treat your money as client money, the following provisions will apply:

{(a) Banks, Exchanges, Clearing Houses, Intermediate Brokers, Settlement Agents or OTC

Counterparties.
You agree that your client money may be held in or transferred to:

(i) aclient bank account at an approved bank inside the United Kingdom;

(ii) a client bank account at an approved bank, or a designated bank account at a bank that is
not an approved bank, outside the United Kingdom. In such circumstances, the legal and
regulatory regime applying to the bank with which your money is held will be different
from that of the United Kingdom and, it the event of the failure of the bank, your money
may be treated differently from the treatment which would apply if your money were held
by an approved bank in the United Kingdom. If the bank does not acknowledge the notice
which we are required to serve on it, the bank has not accepted that it has no right of set-
off or counterclaim against client money held in respect of any sum owed on any other

account of the Firm; or;

(iii) a client transaction account of an exchange, clearing house, intermediate broker,
settlement agent or OTC counterparty, inside or outside the jurisdiction of the United
Kingdom. If an exchange or clearing house does not acknowledge the notice which we
are required to serve on it, the particular exchange or clearing house has not accepted that
it has no right of set-off or eounterclaim against money held in a client transaction account
in respect of any sum owed on any other account of the Firm.

Where we transfer your money to an intermediate broker, settlement agent or OTC
counterparty outside the United Kingdom, the legal and regulatory regime applying to the
intermediate broker, settlement agent or OTC counterparty will be different from that of the
United Kingdom and, in the event of a failure of the intermediate broker, settlement agent or

OTC counterpatty, your money may be treated in a different manner from that which would
apply if your money was held by an intermediate broker, settlement agent or OTC counterparty
in the United Kingdom. :

(b) Group Bank. ..
We may hold your client money with Lehman Brothers Bankhaus AG and Banque Lehman
Brothers SA which are approved banks and in the same group as the Firm.

(c) Interest. .
Client money and any other money which we are holding for you will not automatically earn

interest unless otherwise agreed between us in writing.

2. Cus;tody of your Investments.

At your request, we may hold certificates or documents of title to investments on your behalf subject
to the Rules and provide such other safe custody services as we may agree. Should we agree to
provide such services you may be required to execute a Master Custody Agreement. Charges, if any,
for safe custody services provided under these terms and conditions shall be notified to you in the

Master Custody Agreement or separately.
You will receive from us or our agent from time to time as mutually agreed upon and not less than

annually a statement with respect to all of your safe custody assets. These assets will be valued at the
market value as at the close of business date indicated on the statement. Such statement may be

provided in the form of a printed statement or as electronically transmitted information. Should you
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require periedic information regarding your safe custody investmenis heid by us on your behalf you
shouid contact The Manager. Customer Account Services Europe. at the address detailed below,

In the normal course of business your safe custody investments will be held as follows:

() Documents of Title to Bearer Securities.
Documents of title to bearer securities will be held s.eparale}}, from any documents of title to

bearer investments which belong to us;

(b) Registered Securities.
Registered Securities will be held either (i) in our physical possession, or (ii) with an eligible
custodian, which may be an affilialed company, in a safe custody account designated for
customers’ safe custody investments. These will be registered in the name of a nominee
company controlled by us, by an affiliate, by a recognised or designated investment exchange
or by an eligible custedian. You may instruet us to register securities in your own name or that
of any other person. Such instructions must be in writing and any consequences of such
registration will be at your own risk. Your safe custody investments will generally be held in a
pooled account. In the case of investments held in such account it is possible that securities
belonging to you may be used to settle another unrelated transaction. Individual customer
entitlements may not be identifiable by separate certificates, other physical documents of title
or equivalent electronic record and in the event of an irreconcilabie shortfall afier the default of
a custodian, customers may share in that shortfall, pro-rata,

When returning or re-transferring certificates or documents of title to you, we shall not be bound to
return the identical instruments which were deposited, lodged, beld or transferred and you will accept
instruments of the same class and denomination or such investments as shall, when transferred,
represent the same. Where you require us to return or re-transfer certificates or documents of title to
any party other than yourselves, these instructions must be in writing by letter; facsimile or

electronicalily.

You should be aware that where we arrange for safe custody investments to be held overseas there
may be different settlement, legal and regulatory requirements in those jurisdictions from those
applying in the UK together with different practices for the separate identification of customer

mvestments,

In certain overseas jurisdictions we may register your investments in the name of an eligible
custodian or in our own name, where due to the nature of the law or market practice of the overseas

jurisdiction, it is in your best interests or it is not feasible to do otherwise.

Where registration can only be in our name you should be aware that your investments may not be
segregated from our own investments and that, in the event of our failure, your investments may not
be as well protected from claims made on behalf of the general creditors of the Firm.

An eligible custodian shall have sole responsibility for complying with any legislation or regulation
applicable to the provision of custody services by that eligible custodian,

Subject to the Rules, we shall have no responsibility for ensuring compliance by the eligible
custodian with such legislation or regulation nor shatl we have any liability in the event of an eligible
custodian’s or third party’s default, provided that we will accept liability for the default of any
nominee controlled by us or by an affiliate of ours to the same extent that we accept liability for our
own acts, including for any losses that may arise from fraud, willful default or negligence.

In respect of those investments registered in the name of 2 nominee company. eligible custodian or
the firm we shail also claim and receive on your behalf any dividends and shall receive such interest
payments and other rights as may arise in respect of investments held by us on your behalf pursuant

to these terms.

Provided vou have given us specific and timely instructions and, where necessary, we have been
placed in funds, we will exercise all rights attaching to mvestments he]d by us pursuant to these terms
of business including all voting, subscription and conversion rights or dealing with takeovers, other
offers or capital re-organisations and we shall complete any form of acceptance or election relating to
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those investments held by us on your behalf. Failing the receipt by us of such instructions or funds,
we shall assume that no action is required to be taken and we shall be under no obligation to act and
shall not be responsible for any loss occasioned by the failure to exercise such rights.

{c) Lien.
We shall have a general lien on all safe custody investments held by us until the satisfaction of

all liabilities and obligations of yours {whether actual or contingent) owed to us or any Lehman
Brothers entity. In the event of your failure to discharge any of such liabilities and obligations
when due, such non performance remaining unremedied for a period of 3 days after notification
by us to yourself, we shall be entitled to sell, in a commercially reasonable manner after notice
to you, or otherwise realise any such safe custody investment and to apply any moneys from
time to time deposited with us and the proceeds of such sale or realisation to the satisfaction of
such liabilities and obligations. For the purpose of such application we may purchase with any
moneys standing to the credit of your account such other currencies and at such rate(s) of

exchange as may be necessary to effect such application.

3. Agpents.

We may appoint any person, including any associated or affiliated company, as agent or otherwise, to
perform any of the rights, powers or obligations vested in us or to undertake, as your agent or
otherwise, anything in connection with your affairs, on such terms as we think fit, and we shall not be
liable for any loss incurred by any misconduct or default on the part of such agent. Unless you notify
us to the contrary it will be assumed that you are willing for one of our associates (as deﬁned in the

Rules) to provide you with general advisory and dealing services.

4, Research.

We may from time to time publish written recommendations, research or analysis, and we may effect
or have effected own account transactions in the investment concerned or in any related investment.
We are not obliged to provide you with any such written recommendations, research or analysis in

relation to investments generally or any particular transaction.

5. Material Interests.

We may give you investment advice or enter into transactions with or for you where we or an
associated or affiliated company or some other connected person may have an interest, relationship or
arrangement that is material in relation to the transaction or investment concerned. Examples of such

interests are given below.

Without further or prior disclosure to you, we may recommend or advise you to use the services of, or
deal directly with or through, an associate or affiliated company including one acting as an
intermediary with or through another of our associates or affiliated companics located outside the
United Kingdom and dealing in overseas financial markets.

We may also arrange, without further or prior disclosure, for your transactions to be effected, in
whole or in part with or through, the agency of any such company or for transactions to be effected
between you and us or any of our associated or affiliated companies or our or their customers for the
purchase from you or the sale to you of investments. In such circumstances, we or any associated or
affiliated company may receive benefit, profit, commission or other remuneration from or share
charges with such companies or with third parties, the amount of which shall be available on request,
and neither we, nor any associated or affiliated company, will be liable to account to you for any
benefit, profit or commission or other remuneration made or received by reason of the transaction or

any connected transaction.

Without limitation, you agree that we and any associated or affiliated company may deal as principal
or make a market in investments which are the subject of any transaction effected for or on your
behaif and provide broking services to other customers who have interests in such investments.
Where acting as principal for or on behalf of other customers we may receive information which we

will be under no obligation to disclose o you.
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The following are examples of the interest. reiationship or arrangement referred to above:

{a)  acting as financial advisor or lending banker to the company whose securities you are buying or
selling or acting for that company in a take-over bid by or for it;

(b)  dealing in units in a unit trust or other collective investment scheme which is managed by us or
an associated or affiliated company;

(c) dealing in investments which have been underwritten by us or an associated or affiliated-
company;
{d) dealing in investments issued by an associated or affiliated company;

(e) receiving payments or other benefits from the person with whom your order is placed.
6.  Data Protection and Confidentiality

(a) Confidentiality.
We will treat as confidential any information learned about you, your investment strategy or

holdings in the course of our relationship with you under these terms of business and, except in
accordance with this section 6, will not disclose the same to any third party.

(b) Data Protection.
We may use, store or otherwise process any personal data provided to us under these terms of

business or otherwise acquired by vs, Such personal data may be processed by s for the
purpose of managing our client relationship with you, complying with legal or regulatory
obligations, the evaluation of your potential financial needs or otherwise marketing banking or
financial services and products to you, and for administering these terms of business. You shall
ensure that your employees are notified of the above purposes for which we process their
personal data, including the possibility of transfer to third parties.

(g Transfer.
We may transfer personal data to any of our associated companies throughout the world or to

any person to whom we are permitted to delegate any of our functions to under these terms of

business.

(d) Disclosure.
We are authorised by you, either during or after termination of our relationship with you, to

take any action or disclose any matters which we consider to be required by, or desirable in
relation to, any law, rule or regulation or authority in any part of the world.

{e} Access Requests.
Questions regarding personal data processed by us should be directed to:

The Data Protection Officer. Lehman Brothers, 25 Bank Street, London, E14 5LE

7.  Market Counterparties.

If you enter into-transactions as a Market Counterparty you will cease to be a customer for the
purposes of the Rules in respect of those transactions and accordingly not all the Rules will apply to
investment business earried out by us on your behalf. Such transactions will be subject 1o the Inter-
professionals Conduct Code of the FSA. For the avoidance of doubt these terms of business will

continue to apply.
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THIS AGREEMENT is made the day of , 2006
BETWEEN:-
(1)  LEHMAN BROTHERS INTERNATIONAL (EUROPE)

a company incorporated under the laws of England and Wales whose registered office
is at 25 Bank Street, London E14 SLE,

and :

@)

a company incorporated under the laws of | ] whose registered office is at [ ].

WHEREAS:-

1. From time to time the Parties hereto may enter into transactions in which one Party
(the "Lender") agrees to lend to the other (the "Borrower") from time to time
Securities (as hereinafter defined), subject to any Inland Revenue provisions then in
force.

2. All transactions carried out under this Agreement will be effected in accordance with

the Rules (as hereinafter defined) TOGETHER WITH cument market practices,
customs and conventions.

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

1. INTERPRETATION

(A) In this Agreement:-
"Act of Insolvency” means in relation to either Party

6] its making a general assignment for the benefit
of, or entering into a reorganisation,
arrangement, or composition with creditors, or

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

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

(iv) the presentation or filing of a petition in
respect of it (other than by the other Party to
this Agreement in respect of any obligation
under this Agreement) in any court or before
any agency alleging or for the bankruptey,
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"Agent"

"Alternative Collateral”
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winding-up or insolvency of such Party (or any
analogous proceeding) or seeking any
reorganisation, arrangement, composition, re-
adjustment, administration, liquidation,
dissolution or similar relief under any present
or future statute, law or regulation, such
petition (except in the case of a petition for
winding-up or any analogous proceeding in
respect of which no such 30 day period shall
apply) not having been stayed or dismissed
within 30 days of its filing;

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

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

shall have the same meaning given in Clause 14;

means Collateral of a Value equal to the Collateral
delivered pursuant to Clause 6 and provided by way of
substitution for Collateral originally delivered or
previously substituted in accordance with the provisions
of Clauses 6(F) or 6{G);
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"Appropriate Tax Vouchers"

"Approved UK Collecting Agent"

"Approved Intermediary"

"Assured Payment"

"Assured Payment Agreement”
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means:-

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

(1i) such vouchers and/or certificates in respect of
interest, dividends, distributions and/or other
amounts relating to particular Collateral;

means a person who is approved as such for the
purposes of the Rules of the UK Inland Revenue
relating to stocklending and manufactured overseas
dividends;

means a person who is approved as such for the
purposes of the Rules of the UK Inland Revenue
relating to stocklending and manufactured overseas
dividends;

means a payment obligation of a Settlement Bank
arising (under the Assured Payment Agreement) as a
result of a transfer of stock or other securities lo a CGO
stock account of a member of the CGO for whom that
Settlement Bank is acting,;

means an agreement dated 24 October 1986 between the
Bank of England and all the other banks which are for
the time being acting as Settlement Banks in relation to
the CGO regulating the obligations of such banks to
make payments in respect of transfers of securties
through the CGO as supplemented and amended from
time to time;
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"Base Currency” has the meaning given in the Schedule hereto;

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

"Bid Value” Subject to Clause 8(E) means:-
(A) in relation to Egquivalent Collateral at a
particular time:-
(i) in relation to Collateral Types B(x)

and C (more specifically referred to in
the Schedule) the Value thereof as
calculated in accordance with such
Schedule;

(i) in relation to all other types of
Collateral (more specifically referred
to in the Schedule) the amount which
would be received on a sale of such
Collateral at the Bid Price thereof at
such time less all costs, fees and
expenses that would be incurred in
connection with selling or otherwise
realising such Equivalent Collateral,
calculated on the assumption that the
aggregate thereof is the least that
could reasonably be expected to be
paid in order to carry out such sale or
realisation and adding thereto the
amount of any interest, dividends,
distributions or other amounts paid to
the Lender and in respect of which
equivalent amounts have not been
paid to the Borrower in accordance
with Clause 6(G) prior to such time in
respect of such Equivalent Collateral
or the original Collateral held gross of
all and any tax deducted or paid in
respect thereof; '

and

(B) in relation to FEquivalent Securities at a
particular time the amount which would be
received on a sale of such Equivalent
Securities at the Bid Price thereof at such time
less all costs, fees and expenses that would be
incurred in connection therewith, calculated on
the assumption that the aggregate thereof is the
least that could reasonably be expected to be
paid in order to carry out the transaction;
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"Borrower" with respect to a particular loan of Securities means the
Borrower as referred to in Recital 1 of this Agreement;

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

"business Day" means a day on which banks and securities markets are
open for business generally in London and, in relation
to the delivery or redelivery of any of the following in
relation to any loan, in the place(s) where the relevant
Securities, Equivalent Securities, Collateral (including
Cash Collateral) or Equivalent Collateral are to be
delivered;

"C'ash Collateral” means Collateral that takes the form of a deposit of
currency;

"Central Gilts Office" or

“CGO” means the computer based system managed by the Bank
of England to facilitate the book-entry transfer of gilt-
edged securities;

"CGO Collateral” shall have the meaning specified in paragraph A of the
Schedule;
"CGO Rules” means the requirements of the CGO for the time being

in force as defined in the membership agreement
regulating membership of the CGO;

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

"Collateral” means such securities or financial instruments or
deposits of currency as are referred to in the Schedule
hereto or any combination thereof which are delivered
by the Borrower to the Lender in accordance with this
Agreement and shall include the certificates and other
documents of or evidencing title and transfer in respect
of the foregoing (as appropriate), and shall mclude
Alternative Collateral;

"Defaulting Party” shall have the meaning given in Clause 12;

AGRTEMENT/QSLAS6.DOC 6
008



"Equivalent Collateral” or in relation to any Collateral provided under this
Agreement;

"Collateral equivalent to" means securities, cash or other property, as the case may
be, of an identical type, nominal value, description and
amount to particular Collateral so provided and shall
include the certificates and other documents of or
evidencing title and transfer in respect of the foregoing
(as appropriate). If and to the extent that such Collateral
consists of securities that are partly paid or have been
converted, subdivided, consolidated, redeemed, made
the subject of a takeover, capitalisation issue, rights
issue or event similar to any of the foregoing, the
expression shall have the following meaning:

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

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

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

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

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

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

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

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

For the avoidance of doubt, in the case of Bankers'
Acceptances (Collateral type B(v)), Equivalent
Collateral must bear dates, acceptances and
endorsements (if any) by the same entities as the bill to
which it is intended to be equivalent and for the
purposes of this definition, securities are equivalent to
other securities where they are of an identical type,
nominal value, description and amount and such term
shall include the certificate and other documents of or
evidencing title and transfer in respect of the foregoing
(as appropriate);

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

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

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

AGREEMENT/OSLAY6.DOC 8
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(c)

(d

(e)

®

(g}

(h)

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

in the case of a call on partly paid securities,
the paid-up securities PROVIDED THAT the
Lender shall have paid to the Bomower an
amount of money equal to the sum due in
respect of the call;

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

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

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

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

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

"Tncome”

"Income Payment Date”,

"Lender"

"Manufactured Dividend"
“Margin”

"Nominee"

"Non-Defaulting Party"

"Offer Price"

"Offer Value"
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has the meaning given in Clause 12;

any interest, dividends or other distributions of any kind
whatsoever with respect to any Securities or Collateral,

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

with respect to a particular loan of Securities means the
Lender as referred to in Recital 1 of this Agreement;

shall have the meaning given in Clause 4(B)(ii);
shall have the meaning specified in the Schedule hereto;

means an agent or a nominee appointed by either Party
and approved (if appropriate) as such by the Inland
Revenue to accept delivery of, hold or deliver
Securities, Equivalent Securities, Collateral and/or
Equivalent Collateral on its behalf whose appointment
has been notified to the other Party;

shall have the meaning given in Clause 12;

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

Subject to Clause 8(E) means:-

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

(b) in relation to FEquivalent Securities or
Collateral equivalent to all other types of
Collateral (more specifically referred to in the
Schedule hereto) the amount it would cost to
buy such Equivalent Securities or Equivalent
Collateral at the Offer Price thereof at such
time together with all costs, fees and expenses
that would be incurred in connection therewith,
calculated on the assumption that the aggregate
thereof is the least that could reasonably be
expected to be paid in order to carry out the
transaction;
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"Parties" means the Lender and the Borrower and "Party" shall be
construed accordingly;

"Performance Date" shall have the meaning given in Clause 8;
"Principal” shall have the meaning given in Clause 14;
"Reference Price” means:
(a) in relation to the valuation of Securities,

Equivalent  Securities, Collateral and/or
Collateral equivalent to types B (i1), (viii), (xi)
and (xii} (more specifically referred to in the
Schedule hereto) such price as is equal to the
mid market quotation of such Securities,
Equivalent  Securities, Collateral and/or
Equivalent Collateral as derived from a
reputable pricing information service (such as
the services provided by Reuters, Extel
Statistical Services and Telerate) reasonably
chosen in good faith by the Lender or if
unavailable the market value thereof as derived
from the prices or rates bid by a reputable
dealer for the relevant instrument reasonably
chosen in good faith by the Lender, in each
case at Close of Business on the previous
Business Day;

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

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

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

"Rules" means the rules for the time being of the Stock
Exchange (where cither Party is a member of the Stock
Exchange) and/or any other regulatory authority whose
AGREEMENT/OSLA96.DOC 11
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"Securities"

"Settlement Bank”

"Settlement Date"

"Stock Exchange"

n value“

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

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

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

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

means the London Stock Exchange Limited;

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

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

hereof.

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

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

(E) Where at any time-there is in existence any other agreement between the Parties
the terms of which make provision for the lending of Securities (as defined in this
Agreement) as well as other securities the terms of this Agreement shall apply to
the lending of such Securities to the exclusion of any other such agreement.

(i) Any reference in this Agreement to any act, regulation, or other legislation

hereunder shall include a reference to any statutory modification or re-enactment
thereof for the time being in force.

Z. LOANS OF SECURITIES

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

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

3. DELIVERY OF SECURITIES

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

4. RIGHTS AND TITLE

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

(1) any Securities borrowed pursuant to Clause 2;

(i1} any Equivalent Securities redelivered pursuant to Clause 7;

(1i1) any Collateral delivered pursuant to Clause 6;
AGREEMENT/OSLA96.DOC 13
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(iv) any Equivalent Collateral redelivered pursuant to Clauses 6 or 7;

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

(1) Where Income is paid in relation to any Securities on or by reference to an
Income Payment Date on which such Securities are the subject of a loan
hereunder, the Borrower shall, on the date of the payment of such Income,
or on such other date as the Parties mnay from time to time agree, (the
"Relevant Payment Date") pay and deliver a sum of money or property
equivalent to the same (with any such endorsements or assignments as
shall be customary and appropriate to effect the delivery) to the Lender or
its Nominee, irrespective of whether the Borrower received the same.
The provisions of sub-paragraphs (i) to (v) below shall apply in relation
thereto.

(ii) subject to sub-paragraph (iii) below, in the case of any Income comprising
a payment, the amount (the "Manufactured Dividend") payable by the
Borrower shall be equal to the amount of the relevant Income together
with an amount equivalent to any deduction, withholding or payment for
or on account of tax made by the relevant issuer (or on its behalf) in
respect of such Income together with an amount equal to any other tax
credit associated with such Income unless a lesser amount is agreed
between the Parties or an Appropriate Tax Voucher (together with any
further amount which may be agreed between the Parties to be paid) is
provided in lieu of such deduction, withholding tax credit or payment.

(1ii) Where either the Borrower, or any person to whom the Borrower has on-
lent the Securities, is unable to make payment of the Manufactured
Dividend to the Lender without accounting to the Inland Revenue for any
amount of relevant tax (as required by Schedule 23A to the Income and
Corporation Taxes Act 1988) the Borrower shall pay to the Lender or its
Nominee, in cash, the Manufactured Dividend less amounts equal to such
tax. The Borrower shall at the same time if requested supply Appropriate
Tax Vouchers to the Lender.

(iv) Unless otherwise agreed between the Parties as indicated in the Schedule
to this Agreement, if at any time any Manufactured Dividend falls to be
paid and neither of the Parties is an Approved UK Intermediary or an
Approved UK Collecting Agent, the Borrower shall procure that the
payment is paid through an Approved UK Intermediary or an Approved
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UK Collecting Agent agreed by the Parties for this purpose, unless the
rate of relevant withholding tax in respect of any Income that would have
been payable to the Lender but for the loan of the Securities would have
been zero and no income tax liability under Chapter VIIA of Part IV of
the Income and Corporation Taxes Act 1988 would have arisen in respect
thereof.

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

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

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

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

5. RATES
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In respect of each loan of Securities, the Borrower shall pay to the Lender, in the
manner prescribed in sub-Clause (C), sums calculated by applying such rate as
shall be agreed between the Partics from time to time to the daily Value of the
rclevant Securities.

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

(1) interest is-earned by the Lender in respect of such Cash Collateral and that
interest is paid to the Lender without deduction of tax, the Lender shall
pay to the Borrower, in the manner prescribed in sub-Clause (C}), an
amount equal to the gross amount of such interest earned. Any such
payment due to the Borrower may be set-off against any payment due to
the Lender pursuant to sub-Clause (A) hereof if either the Borrower has
warranted to the Lender in this Agreement that it is subject to tax in the
United Kingdom under Case I of Schedule D in respect of any income
arising pursuant to or in connection with the borrowing of Securities
hereunder or the Lender has notified the Borrower of the gross amount of
such interest or income; and

(ii) sub-Clause (B)i) above does not apply, the Lender shall pay to the
Borrower, in the manner presented in sub-Clause (C), sums calculated by
applying such rates as shal! be agreed between the Parties from time to
time to the amount of such Cash Collateral. Any such payment due to the
Borrower may be set-off against any payment due to the Lender pursuant
to sub-Clause (A) hereof:

() In respect of each loan of Securities, the payments referred to in sub-Clauses (A)
and (B) of this Clause shall accrue daily in respect of the period commencing on
and inclusive of the Settlement Day and terminating on and exclusive of the
Business Day upon which Equivalent Securities are redelivered or Cash Collateral
is repaid. Unless otherwisc agreed, the sums so accruing in respect of each
calendar month shall be paid in arrears by the Borrower to the Lender or to the
Borrower by the Lendcr (as the case may be) not later than the Business Day which
is one week after the last Business Day of the calendar month to which such
payments relate or such other date as the Parties shall from time to time agree.
Any payment made pursuant to sub-Clauses (A) and (B) hereof shall be in such
currency and shall be paid in such manner and at such place as shall be agreed
between the Parties.

6. COLLATERAL

(A) (1) Subject to sub-Clauses (B), (C) and (E) below the Borrower undertakes to

deliver Collateral to the Lender (or in accordance with the Lender's
instructions) TOGETHER WITH appropriate instruments of transfer
duly stamped where necessary and such other instruments as may be
requisite to vest title thereto in the Lender simultaneously with delivery of
the borrowed Securities and in any event no later than Close of Business
on the Settlement Date. Collateral may be provided in any of the forms
specified in the Schedule hereto (as agreed between the Parties);
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(i) where Collateral is delivered to the Lender's Nominee any obligation
under this Agreement to redeliver or otherwise account for Equivalent
Collateral shall be an obligation of the Lender notwithstanding that any
such redelivery may be effected in any particular case by the Nominee.

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

(C) Where CGO Collateral or other collateral is provided by delivery-by-value to a
Lender or its Noniinee the Borrower may consolidate such Collateral with other
Collateral provided by the same delivery to a third party for whom the Lender or
its Nominee is acting.

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

(E) Where Cash Collateral is provided the sum of money so deposited may be adjusted
in accordance with Clause 6(H). Subject to Clause 6(H)(ii), the Cash Collateral
shall be repaid at the same time as Equivalent Securities in respect of the Securities
borrowed are redelivered, and the Borrower shall not assign, charge, dispose of or
otherwise deal with its rights in respect of the Cash Collateral. 1f the Borrower
fails to comply with its obligations for such redelivery of Equivalent Securities the
Lender shall have the right to apply the Cash Collateral by way of set-off in
accordance with Clause 8.

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

Borrower.

(H) Unless the Schedule to this Agreement indicates that Clause 6(1) shall apply in lieu
of this Clause 6(H), or unless otherwise agreed between the Parties, the Value of
the Collateral delivered to or deposited with the Lender or its nominated bank or
depositary (excluding any Collateral repaid or redelivered under sub-Clauses
(H)(ii) or (I)Xii) below (as the case may be) ("Posted Collateral")} in respect of
any loan of Securities shall bear from day to day and at any time the same
proportion to the Value of the Securities borrowed under such loan as the Posted
Collateral bore at the commencement of such loan. Accordingly:

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

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

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

(D) Subject to Clause 6(J), unless the Schedule to this Agreement indicates that Clause
6(H) shall apply in lieu of this Clause 6(I), or unless otherwise agreed between the
Parties:-

(1) the aggregate Value of the Posted Collateral in respect of all loans of
Securities outsianding under this Agreement shall equal the aggregate of
the Required Collateral Values in respect of such loans;
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(i) Where Collateral (other than Cash Collateral) is delivered in respect of
which any Income may become payable, the Borrower shall call for the
redelivery of Collateral equivalent to such Collateral in good time to
ensure that such Equivalent Collateral may be delivered prior to any such
Income becoming payable to the Lender, unless in relation to such
Collateral the Parties are satisfied before the relevant Collateral is
transferred that no tax will be payable to the UK Inland Revenue under
Schedule 23A of the Income and Corporation Taxes Act 1988. At the
time of such redelivery the Borrower shall deliver Alternative Collateral
acceptable to the Lender.

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

020



()

(K)

(L)

(A)

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

(iii} if at any time the aggregate Value of the Posted Collateral in respect of all
loans of Securities outstanding under this Agreement falls below the
aggregate of Required Collateral Values in respect of all such loans, the
Borrower shall (on demand) provide such further Collateral to the Lender
as will eliminate the deficiency.

Where Clause 6(I) applies, unless the Schedule to this Agreement indicates that
this Clause 6(J) does not apply, if a Party (the "first Party") would, but for this
Clause 6(J), be required under Clause 6(I) to repay Cash Collateral, redeliver
Equivalent Securities or provide further Collateral in circumstances where the
other Party (the "second Party") would, but for this Clause 6(J), also be required
to repay Cash Collateral or provide or redeliver Equivalent Collateral under Clause
6(1), then the Value of the Cash Collateral or Equivalent Collateral deliverable by
the first Party ("X") shall be set-oft against the Value of the Cash Collateral, or
Equivalent Collateral or further Collateral deliverable by the second Party ("Y")
and the only obligation of the Parties under Clause 6(I) shall be, where X exceeds
Y, an obligation of the first Party, or where Y exceeds X, an obligation of the
second Party, to repay Cash Collateral, redeliver Equivalent Collateral or to deliver
further Collateral having a Value equal to the difference between X and Y.

Where Cash Collateral is repaid, Equivalent Collateral is redelivered or further
Collateral is provided by a Party under Clause 6(J), the Parties shall agree to which
loan or loans of Securities such repayment, redelivery or further provision is to be
attributed and failing agreement it shall be attributed, as determined by the Party
making such repayment, redelivery or further provision to the earliest outstanding
loan and, in the case of a repayment or redelivery up to the point at which the
Value of Collateral in respect of such loan is reduced to zero and, in the case of a
further provision up to the point at which the Value of the Collateral in respect of
such loan equals the Required Collateral Value in respect of such loan, and then to
the next earliest outstanding loan up to the similar point and so on.

Where any Cash Collateral falls to be repaid or Equivalent Collateral to be
redelivered or further Collateral to be provided under this Clause 6, it shall be
delivered within the minimum period after demand specified in the Schedule or if
no appropriate period is there specified within the standard settlement time for
delivery of the relevant type of Cash Collateral, Equivalent Collateral or Collateral,
as the case may be.

REDELIVERY OF EQUIVALENT SECURITIES

The Borrower undertakes to redeliver Equivalent Securities in accordance with this
Agreement and the terms of the relevant Borrowing Request. For the avoidance of
doubt any reference herein or in any other agreement or communication between
the Parties (howsoever expressed) to an obligation to redeliver or account for or act
in relation to borrowed Securities shall accordingly be construed as a reference to
an obligation to redeliver or account for or act in relation to Equivalent Securities.

AGREEMENT/OSLAS6 DOC 19

021



(B)

©)

(D)

(E)

()

(@)

Subject to Clause 8 hereof and the terms of the relevant Borrowing Request the
Lender may call for the redelivery of all or any Equivalent Securities at any time
by giving notice on any Business Day of not less than the standard settlement time
for such Equivalent Secunties on the exchange or in the clearing organisation
through which the relevant borrowed Securities were originally delivered. The
Borrower shall as hereinafter provided redeliver such Equivalent Securities not
later than the expiry of such notice in accordance with the Lender's instructions.

' Simultaneously with the redelivery of the Equivalent Securities in accordance with

such call, the Lender shall (subject to Clause 6(I), if applicable) repay any Cash
Collateral and redeliver to the Borrower Collateral equivalent to the Collateral
delivered pursuant to Clause 6 in respect of the borrowed Securities. For the
avoidance of doubt any reference herein or in any other agreement or
communication between the Parties (however expressed) to an obligation to
redeliver or account for or act in relation to Collateral shall accordingly be
construed as a reference to an obligation to redeliver or account for or act in
relation to Equivalent Collateral.

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

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

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

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

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

AGREEMENT/OSLASS DOC 20

022



(A)

(B)

©

(»)

SET-OFF ETC.

On the date and time (the "Performance Date") that Equivalent Securities are
required to be redelivered by the Borrower in accordance with the provisions of
this Agreement the Lender shall simultaneously redeliver the Equivalent Collateral
and repay any Cash Collateral held (in respect of the Equivalent Secunties to be
redelivered) to the Borrower, Neither Party shall be obliged to make delivery (or
make a payment as the case may be) to the other unless it is satisfied that the other
Party will make such delivery (or make an appropriate payment as the case may
be) to it simultaneously. If it is not so satisfied (whether because an Event of
Default has occurred in respect of the other Party or otherwise) it shall notify the
other party and unless that other Party has made arrangements which are sufficient
to assure full delivery (or the appropriate payment as the case may be) to the
notifying Party, the notifying Party shall (provided it is itself in a position, and
willing, to perform its own obligations) be entitled to withhold delivery (or
payment, as the case may be) to the other Party.

If an Event of Default occurs in relation to either Party, the Parties' delivery and
payment obligations (and any other obligations they have under this Agreement)
shall be accelerated so as to require performance thereof at the time such Event of
Default occurs (the date of which shall be the "Performance Date" for the
purposes of this clause) and in such event:

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

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

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

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

(i1} of any securities to be delivered by the Defaulting Party shall, subject to
Clause 8(E) below, equal the Offer Value thereof; and

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

For the purposes of Clause 8(C), but subject to Clause 8(E) below, the Bid Value
and Offer Value of any securities shall be calculated as at the Close of Business in
the most appropriate market for securities of the relevant description (as
determined by the Non-Defaulting Party) on the first Business Day following the
Performance Date, or if the relevant Event of Default occurs outside the normal
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business hours of such market, on the second Business Day following the
Performance Date (the "Default Valuation Time");

(E) (i) Where the Non-Defaulting Party has following the occurrence of an Event
of Default but prior to the Default Valuation Time purchased securities
forming part of the same issue and being of an identical type and
description to those to be delivered by the Defaulting Party and in
substantially the same amount as those securitics or sold securities
forming part of the same issue and being of an identical type and
description to those to be delivered by him to the Defaulting Party and in
substantially the same amount as those securities, the cost of such
purchase or the proceeds of such sale, as the case may be, (taking into
account all reasonable costs, fees and expenses that would be incurred in
connection therewith) shall be treated as the Offer Value or Bid Value, as
the case may be, of the relevant securities for the purposes of this
Clause 8.

(ii) Where the amount of any securities sold or purchased as mentioned in
(E)(1) above is not in substantially the same amount as those securities to
be valued for the purposes Clause 8(C) the Offer Value or the Bid Value
(as the case may be) of those securities shall be ascertained by dividing
the net proceeds of sale or cost of purchase by the amount of the securities
sold or purchased so as to obtain a net unit price and multiplying that net
unit price by the amount of the securities to be valued.

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

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

(H) Subject to and without prejudice to its rights under Clause 8(A) either Party may
from time to time in accordance with market practice and in recognition of the
practical difficulties in arranging simultaneous delivery of Securities, Collateral
and cash transfers waive its right under this Agreement in respect of simultaneous
delivery and/or payment PROVIDED THAT no such waiver in respect of one
transaction shall bind it in respect of any other transaction.

9. TAXATION

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

(B) A Party undertakes to notify the other Party if it becomes or ceases to be an Approved
UK Intermediary or an Approved UK Collecting Agent.
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10.

LENDER'S WARRANTIES

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

(A)

(B)

(€)

)

11.

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

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

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

where the Schedule to this Agreement specifies that this Clause 10(D) applies, it is
not resident in the United Kingdom for tax purposes and either is not carrying on a
trade in the United Kingdom through a branch or agency or if it is carrying on such
a trade the loan is not entered into in the course of the business of such branch or
agency, and it has (i) delivered or caused to be delivered to the Borrower a duly
completed Certificate (MOD2) or a photocopy thereof certified by the relevant
authorities in the Lender’s country of residence and to be filed with the UK Inland
Revenue by the Borrower upon receipt or (ii) has taken all necessary steps to
enable a specific authorisation to make gross payment of the Manufactured
Dividend to be issued by the Inland Revenue.

BORROWER'S WARRANTIES

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

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

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

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

(D) it is acting as principal in respect of this Agreement;

(E) where the Schedule to this Agreement specifies this Clause 11(E) applies, it is
subject to tax in the United Kingdom under Case I of Schedule D in respect of any
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12.

income arising pursuant to or in connection with the borrowing of Securities
hereunder.

EVENTS OF DEFAULT

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

{13)

(1)

(E)

()

(&)

(H)

D

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

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

the Borrower failing to comply with Clause 4(B)(i), (ii) or (iii) hereof, and the
Non-Defaulting Party serves written notice on the Defaulting Party;

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

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

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

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

any of the assets of the Lender or the Borrower or the assets of investors held by or
to the order of the Lender or the Borrower being transferred or ordered to be
transferred to a trustce by a regulatory authority pursuant to any securities
regulating legislation and the Non-Defaulting Party serves written notice on the
Defaulting Party, or

the Lender or the Borrower failing to perform any other of its obligations
hereunder and not remedying such failure within 30 days after the Non-Defaulting
Party serves written notice requiring it to remedy sueh failure, and the Non-
Defaulting Party serves a further written notice on the Defaulting Party.

AGREEMENT/OSLA96. DOC 24

026



Each Party shall notify the other if an Event of Default occurs in relation to it.

13.

OUTSTANDING PAYMENTS

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

TRANSACTIONS ENTERED INTO AS AGENT

14,

(A) Subject to the following provisions of this Clause, the Lender may enter into loans
as agent (in such capacity, the "Agent") for a third person (a "Principal"),
whether as custodian or investment manager or otherwise (a loan so entered into
being referred to in this clause as an "Agency Transaction").

on A Lender may enter into an Agency Transaction if, but only ifi-

(i) if specifies that loan as an Agency Transaction at the time when it enters
nto it;

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

(i11) it has at the time when the loan is entered into actual authority to enter
into the loan and to perform on behalf of that Principal ail of that
Principal's obligations under the agreement referred to in (D)(ii) below.

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

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

(ii) - of any breach of any of the warranties given in Clause 14(E) below or of
any event or circumstance which has the result that any such warranty
would be untrue if repeated by reference to the current facts;

it will inform the Borrower of that fact and will, if so required by the Borrower,

furnish it with such additional information as it may reasonably request.

40)) )] Each Agency Transaction shail be a transaction between the relevant
Principal and the Borrower and no person other than the relevant Principal
and the Borrower shall be a party to or have any rights or obligations
under an Agency Transaction. Without limiting the foregoing, the Lender
shall not be liable as principal for the performance of an Agency

princip
Transaction or for breach of any warranty contained in Clause 10(ID) or
11(E) of this Agreement, but this is without prejudice to any liability of
the Lender under any other provision of this Clause.
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(E)

15.

(ii)

(iii)

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

PROVIDED THAT

if there occurs in relation to the Agent an Event of Default or an event
which would constitute an Event of Default if the Borrower served written
notice under any sub-Clause of Clause 12, the Borrower shall be entitled
by giving written notice to the Principal (which notice shall be validly
given if given to the Lender in accordance with Clause 20) to declare that
by reason of that event an Event of Default is to be treated as occurring in
relation to the Principal. If the Borrower gives such a notice then an
Event of Default shall be treated as occurring in relation to the Principal at
the time when the notice is deemed to be given; and

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

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

The Lender warrants to the Borrower that it will, on every occasion on which it
enters or purports to enter into a transaction as an Agency Transaction, have been
duly authorised to enter into that loan and perform the obligations arising
thereunder on behalf of the person whom it specifies as the Principal in respect of
that transaction and to perform on behalf of that person all the obligations of that
person under the agreement referred to in (D)(i1).

TERMINATION OF COURSE OF DEALINGS BY NOTICE

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

[6.

GOVERNING PRACTICES

The Borrower shall use its best endeavours to notify the Lender (in writing) of any changes in
legislation or practices goveming or affecting the Lender's rights or obligations under this
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Agreement or the treatment of transactions effected pursuant to or contemplated by this
Agreement.

17. OBSERVANCE OF PROCEDURES

Each of the Parties hereto aprees that in taking any action that may be required in accordance
with this Agreement it shall observe strictly the procedures and timetable applied by the
Rules and, further, shail observe strictly any agreement (oral or otherwise) as to the time for
delivery or redelivery of any money, Securities, Equivalent Securities, Collateral or
Equivalent Collateral entered-into pursuant to this Agreement.

i8. SEVERANCE

1f any provision of this Agreement is declared by any judicial or other competent authority to
be void or otherwise unenforceable, that provision shall be severed from the Agreement and
the remaining provisions of this Agreement shall remain in full force and effect. The
Agrecement shall, however, thereafter be amended by the Parties in such reasonable manner
<+ 2% 10 achieve, without illegality, the intention of the Parties with respect to that severed
pruvision,

19. SPECIFIC PERFORMANCE

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

20. NOTICES

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

21, ASSIGNMENT

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

22. NON-WAIVER

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

23. ARBITRATION AND JURISDICTION

(A) All claims, disputes and matters of conflict between the Parties arising hereunder
shall be referred to or submitted for arbitration in London in accordance with
English Law before a sole arbitrator to be agreed between the Parties or in default
of agreement by an arbitrator to be nominated by the Chairman of The Stock
Exchange on the application of cither Party, and this Agreement shall be deemed
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for this purpose to be a submission to arbitration within the Arbitration Acts 1950
and 1979, or any statutory modification or re-enactment thereof for the time being
in force.

(B This Clause shall take effect notwithstanding the frustration or other termination of
this Agreement.

(C) No action shall be brought upon any issue between the Parties under or in
connection with this Agreement until the same has been submitted to arbitration
pursuant hereto and an award made,

24. TIME

Time shall be of the essence of the Agreement.

25. RECORDING

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

26. GOVERNING LAW

This Agreement is governed by, and shall be construed in accordance with, English Law.
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IN WITNESS WHEREOF this Agrcement has been exccuted on behalf of the Parties hereto
the day and year first before written.

SIGNED BY )
)
)
ON BEHALF OF ) LEHMAN BROTHERS INTERNATIONAL (EUROPE)
)-
)
itv THE PRESENCE OF: )
SIGNED BY )
)
)
i BEHALF OF )
)
)
IN THE PRESENCE OF: )
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SCHEDULE

COLLATERAL

Types

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

A. British Government Stock and other stock registered at the Bank of England which
is transferable through the CGO to the Lender or its Nominee against an Assured
Payment, hereinbefore referred to as CGO Collateral.
B. (i) British Government Stock and Sterling Issues by foreign governments
(transferable through the CGO), in the form of an enfaced transfer deed or
a long term collateral certificate or overnight collateral chit issued by the
CGO accompanied (in each case) by an executed unenfaced transfer deed;

(i1) Corporation and Commonwealth Stock in the form of registered stock or
allotment letters duly renounced;

(111) UK Government Treasury Bills;

(iv) U.S. Government Treasury Bills;

(v) Bankers' Acceptances;

(v1) Sterling Certificates of Deposit;

(vii)  Foreign Currency Certificates of Deposit;

(viii)  Local Authority Bonds;

(ix) Local Authority Bills;

(%) Letters of Credit;

(x1) Bonds or Equities in registrable form or allotment letters duly renounced;

(xii)  Bonds or Equities in bearer form.

C. Unexpired TALISMAN short-term certificates issued by The Stock Exchange; and
D. Cash Collateral.
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Valuation of Collateral

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

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

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

“i.> Value of the Collateral delivered pursuant to Clause 6 by the Borrower to the Lender
iitrier the terms and conditions of this Agreement shall on each Business Day represent not
icss than the Value of the borrowed Securities TOGETHER WITH the following additional
percentages hereinbefore referred to as ("the Margin®) unless otherwise agreed between the

Parties:-

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

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

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

Basis of Margin Maintenance

Clause 6 (I) (global margining) shall apply.
Clause 6(J) (netting of margin where one party both a Borrower and Lender) shall apply.
Minimum period after demand for transferring Cash Collateral or Equivalent Collateral:
(2) Cash Collateral: within one Business Day;
(b) Equivalent Collateral: not less than the standard settlement time for such
Collateral on the exchange or clearing organisation through which the relevant

Collateral was originally delivered.

BASE CURRENCY

The Base Currency applicable to this Agreement is
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LENDER'S WARRANTIES

Where the Lender 1s Clause 10(D) shall / shall not apply.

Where the Lender is Lehman Brothers International (Europe) Clause 10(D) shall not apply.

BORROWER'S WARRANTIES

Where the Borrower is Clause 11(E) shall/shall not apply.

Where the Borrower is Lehman Brothers International (Furope) Clause 11(E) shall apply.

*NB. DELETE AS APPLICABLE

Additional warranty of Party B

Party B hereby warrants and undertakes to Party A on a continuing basis to the intent that
such warranty shall survive the completion of any transaction contemplated herein that:

(a) it is not an employee benefit plan (an “ERISA” Plan™), as defined in Section 3 (3) of
ERISA, subject to Title 1 of ERISA or Section 4975 of the US Internal Revenue Code
of 1986, as amended;

(b) it is not a person acting on behalf of an ERISA Plan; or

(c) it’s assets (or the assets of it’s Principal Lenders) do not constitute assets of an
ERISA Plan.
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Draft: (MIR) 9° October 2007

[LBIE letterhead]

[counterparty]
[address]

[date]

Dear Sirs
International Prime Brokerage Agreement

This letter is supplemental to the International Prime Brokerage Agreement entered
into between us (the Agreemtens). The purpose of this letter is to make certain
changes to the Agreement as set out in the following paragraph. These changes are
required as a result of the Markets in Financial Instruments Directive (MiFID) which
will come into force on | November 2007.

You acknowledge and agree that any cash held by us for you is received by us as
collateral with full ownership under a collateral arrangement and is subject to the
security interest contained in the Agreement. Accordingly, such cash will not be
client money pursuant to the FSA’s rules (the Rules) and will not be subject to the
protections conferred by the Rules. Such cash held by us will not be segregated from
our money or the money of any other counterparty and will be held free and clear of
all trusts. You agree that we will use such cash in the course of our business and you
will, therefore, rank as a general creditor of us in respect of such cash.

If you carry on dealing with us after 1 November 2007, such dealing will signify your
agreement to the above.

Yours faithfully

LONIT39375/1 032320-0518
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DRAFT: JAN 2004

STRATEGIC CLIENT SERVICES AGREEMENT

AGREEMENT, dated as of . between [ ],
whose registered office is at | ] (the “Client™), and Lehman
Brothers International (Europe) (“Lehman”), whose registered office is at 25 Bank Street,
London E14 5LE.

WHEREAS, Client is in the business of trading debt securnties, foreign exchange
and fixed income derivatives on its own behalf and engaging in financing transactions with
respect thereto; and

WHEREAS, Client requires assistance in processing, clearing and settling certain
debt securities trades and fixed income derivatives transactions; and

WHEREAS, Client wishes to engage Lehman as a service provider and thereby
access Lehman's capabilities to process, clear, and settle certain debt securities trades and
fixed income derivatives transactions which Client has entered into as principal with others.

NOW, THEREFORE, Client and Lehman hereby agree as follows:

. DEFINITIONS

1. Definitions. As used in this Agreement, the following capitalised terms shall
have the meanings respeclively assigned to them below:

“Account” shall mean Client's account maintained by Lehman in its books and
records to record the Client's positions in the Transactions. The Account will be opened
for purposes of preparing & consolidated statement of Client's positions. The Client will
not be entitied to the value of any Security or Transaction reflected in the Account. The

‘Client's interests in Securities and Transactions will be held in separate accounts
maintained by Lehman affiliates in accordance with Applicable Laws and the terms and
conditions on which those accounts are opened.

“Applicable Rules” mean, as to any entity, the applicable constitution, rules, by-
laws, regulations and customs of any securiies market, association, exchange or
Ciearing Organisation where Transactions are effected or of which Client or Lehman is a
member, and also all applicable laws and regulations (‘Applicable Laws’), in each
instance as the same may be applicable to such entity.

“Counterparty or Counterparties” shall mean those firms with which Client
engages in Transactions.
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“Business Day” shall mean any day on which commercial banks and foreign
exchange markets settle payrments in London.

“Clearing Deposit Reguirement” shall mean the amount of Clearing Deposit that
Lehman requires the Client to transfer to and maintain with Lehman as security for the
performance of Client's obligations to Lehman, as determined by Lehman in its
commercially reasonable discretion.

“Clearing Crganisation” shall mean Cedelbank, Euroclear, Clearstream, the
Federal Reserve Bank book-entry system, The Depository Trust Company, The
Participants Trust Company, or any other central depository or clearing agency, system
or amangement which it is, or may become, standard market practice to employ for the
comparison and/or settlement of Transactions.

“Cost” shall mean any loss, liability, damage, claim, cost or expense, including
but not limited to reasonable fees of legal counsel.

“Securities” shall mean debt securities with respect to which Lehman agrees to
provide clearance services hereunder.

“Settlement Date” shall mean the date designated by the parties to a Transaction
for the payment of funds and the delivery of Securities.

“Trade Date” shall mean the date on which a Transaction subject to this
Agreement is entered into by the parties thereto.

“Transaction(s)” shall mean trades and/or transactions involving Securities,
including purchases or sales for regular way, skip or forward settilement, repurchase and
reverse repurchase transactions, dollar-rolls and securities lending transactions; or any
transaction which is a rate swap transaction, basis swap, forward rate transaction,
commodity swap, commodity 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, any of which
Lehman agrees to process, clear and settie for Client).

H. GENERAL SERVICES AND REQUIREMENTS

1. Services Description, Client hereby appoints Lehman as its clearing agent
for Transactions and engages Lehman to assist Client in clearing, settling and processing its
Transactions with Counterparties. In connection with such Transactions, Lehman or, if
appropniate or required by Applicable Law, an affiliate of Lehman will use commercially
reasonable efforts to receive, deliver and transfer Secunties and funds for Client. Except as
otherwise provided herein, Client will be and will for all purposes be treated as the principal in all
such Transactions. In accordance with the times and procedures set forth below, Client shall
provide Lehman with written details and instructions concerning the Transactions.
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2. General Transaction Reaquirements. Each Transaction shall satisfy the
conditions set forth in this Agreement and such additional conditions as Client and Lehman may
agree upon in writing from time to time; provided, however, that changes to any conditions
which Lehman makes generally for operating its business shall become effective upon
reasonable notice to Client except that, if any such change affects conditions previously agreed
upon by Client and Lehman, it shall become effective only upon 30 days’ prior notice (unless
Applicable Rules require such change to become effective in less than 30 days, in which case
they shall become effective as required by the Applicable Rules) and provided further that:

(i) each Transaction must be subject only to such terms and
conditions as are customary in the market for Transactions
of the same type;

i) each Transaction must be capable of comparison and
settlement through a Clearing Organisation in the same
manner as transactions of the same type which are
undertaken for the account of Lehman at the approximate
time of such Transaction; and

(i)  settlement for Transactions must occur only on days on
which commercial banks are open for business in the
country in which settternent is to occur.

3. Counterparty Information. Prior to engaging for the first time in a Transaction
with an intended Counterparty, Client shall give Lehman the name of the intended Counterparty
and such other information commeon to all Transactions with such Counterparty as is required to
pemmit the clearance and setflement of such Transactions. Lehbman shall have no obligation to
inguire into or to monitor compliance with any aggregate exposure limits Client may establish
from time to time for any such Counterparty.

lll. PROCESSING OF TRANSACTIONS

1. Deadlines for Receipt of Instructions. (a) Promptly after @ Transaction is
arranged, Client shall communicate instructions with respect to that Transaction to Lehman.
Lehman must receive instructions for Transactions by the deadlines set forth below:

(i) *cash® or same day Transactions (including financing
transactions) — by no later than 12:00 noon GMT on the
Trade Date;

{in all other Transactions — by no later than 4:00 p.m. GMT on
the Trade Date.

Such instructions shall be fumished to Lehman in such form and manner as
Lehman and Client may agree. '

(b) Lehman shail have no obligation to process a "cash” or same day
Transaction for which it receives instructions from Client after the deadline therefor which is set
forth in Section IN 1{a) above; however, Lehman shall nevertheless use commercially diligent
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efforts to process such Transaction for settlement. Lehman shall be without liability for any cogt
or delay which arises from its failure to use commercially diligent efforts unless such failure is
willful.

{c) Lehman shall have no obligation to process a Transaction which is not
a "cash” or same day Transaction for which it receives instructions from Client after the deadline
therefor which is set forth in Section Ill 1(a) above; however, Lehman shall nevertheless use
commercially diligent efforts to process such Transaction for setlement. Lehman shall be
without liability for any cost or delay which anses from its failure to use commercially diligent
efforts unless such failure is willful.

2. Instructions and Verification.

(a) Provided that the instructions for a Transaction which is not a “cash”
or same day Transaction have been received by the deadline set forth in Section 1ll.1(a) above,
Letiman shall promptly, on the same day as such instructions are received, verify that such
instructions set forth all the types of information required to permit clearance and settiement of
such Transaction. If such instructions are insufficient in any respect, Lehman shall promptly, on
the same day as such instructions are received, notify Client of such insufficiency. Unless
Client, promptly after it receives such notice of insufficiency from Lehman but in no event more
than 15 minutes after the deadline set forth in Section Iil.1(a} above, communicates corrected
instructions to Lehman, Lehman shall have no further responsibility for processing such

Transaction.

(b) Provided that the instructions for a “cash” or same day Transaction
have been received by the deadline set forth in Section W1.1(a) above, Lehman shall take steps
with respect to such Transaction which are substantially similar to those set forth in
Section Ill.2(a) above, taking into account, however, the exigencies of time and recognising that
the sole obligation of Lehman is to attempt in good faith and in a commercially reasonable
manner to process such Transaction.

(c) Upon verification of a Transaction in accordance with this Section,
Lehman shali enter such Transaction in its end-of-day records.

3. Comparisons,Confirmations Review, Etc. (a) Client shall receive and review
all confirmations, comparisons, statements, commitment letters, notices and related
documentation with respect to all Transactions and shall be the one to contact the
Counterparties in such Transactions to resolve any non-recognition thereof or any other
differences disclosed by such review.

(b) If Lehman, with respect to any Transaction, receives any
confirmations, comparisons, statements, commitment letters, notices and related documentation
from the Counterparty in such Transaction, Lehman shall promptly, on the same day as
received, transmit any such documents to Client.

{c) Lehman shall have no obligation to inquire of Client or of any other
person whether a Transaction is compared or not. Lehman shall proceed with the processing
under this Agreement of each such Transaction until such time, if any, as it is informed by Client
that such Transaction is uncompared, and Lehman shall not resume such processing until such
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time, if any, as Client informs it that all differences with respect to such Transaction have been
resolved and such Transaction has been compared.

(d} Lehman shall not be responsible for any failure to seftle Transactions,
or any failure to allocate Securities or any other irregularties that may arise because Client or
an Counterparty has failed to resolve any non-recognition or other differences disclosed during
the comparison process. Unless otherwise instructed by Client, Lehman shall not contact the
Counterparty in any uncompared Transaction to resolve any non-recognition thereof or any
other difference disclosed during the comparison and confirmation process.

(e) Any comparisons, statements, notices or other documents which,
pursuant to this Agreement or at Client's request, may be prepared by Lehman and sent to
Counterparties, or by which Client may be bound, shall be prepared on forms which display
Client's name in front (and not that of Lehman) and which have been approved by Client in
writing. Lehman shall execute any such compansons, statements, notices and other documents
as Client's agent.

4. Seitlement Date Exception Report. Subject to the terms and conditions set
forth above, Lehman will use its best efforts to process, clear and setle each Transaction for
Client on the Settlement Date for the same. On the business day following each Settlement
Date, Lehman shall provide Client with a list of any Transactions which were scheduled to settle
on such Settliement Date but did not.

IV. AUTHORISED PERSONS

1. Authorised Persons. Lehman may rely upon or act in accordance with any
notice, confirmation, instruction or other communication received by it from Client which is
reasonably believed by Lehman to be genuine and to have been given, transmitted or signed on
behalf of Client in the manner and by the persons specified by Client in Schedule | hereto, as
such Schedule may from time to time be revised. Client may revise Schedule | at any time by
notice in writing to Lehman given in accordance with this Section V.1, but no revision of
Schedule | shall be effective until Lehman actually receives such notice.

2. Qral instructions. (a) iIn exceptional circumstances Lehman may accept
instructions orally communicated provided that such oral instructions are reasonably believed by
it to have been given on behalf of Client in the manner and by the persons specified by Client in
Schedule | hereto. If a written instruction confirming an oral instruction is not received by
Lehman prior to a Transaction, it shall in no way affect the validity of the Transaction authorised
by such oral instruction or Client's authorisation to process such Transaction. Lehman shall
incur no liability to Client in acting upon any oral instruction reasonably believed by Lehman to
be genuine and to have been properly made on behaif of Client as hereinabove set forth. To
the extent such oral instruction varies from any written confiming instruction, Lehman shall
advise Client of such variance, and the confirming written instruction will govern.

(b) Notwithstanding anything in this Agreement to the contrary, Lehman
shall have the right to refuse to take any action to clear, settle or process any Transaction if
Lehman is in doubt as to the authority of the individual reporting such Transaction or the

authenticity of his or her instructions.
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V. ACCOUNT AND CREDIT MATTERS

1. Lehman Account (a) In order for Lehman to provide the services
contemplated hereby, Lehman wil! open the Account on its books and records. All Securities
and funds received by Lehman or an affiliate of Lehman on Client's behalf in connection with
Transactions will be credited to the Account and all Securities and funds to be transferred by
Client in connection with Transactions will be transferred from and debited to the Account, in
accordance with Client's written instructions to Lehman, as set forth above; and Lehman may
hold in the Account all such Securites and funds as are incidental to the clearing of
Transactions.

(b) Lehman or its affiliates shall make deliveries of Securities credited to
the Account in accordance with Client's instructions, provided, however, that Lehman shall not
=z obligated to make any such delivery: (i) if Lehman or an affiliate does not hold sufficient
sroounts and types of the pertinent Securities to the credit of the Client in order for Lehman to
r.oxa such delivery in accordance with Client’s instructions; or (ii) if after the making of such
delivery, Client would be in violation of the margin and other requirements (including the
requirement for Clearing Deposit) referred to in Section V.4. below. Lehman shall make
payments from the Account in accordance with Client's instructions, provided that: (i) there are
sufficient funds standing to the credit of the Client in the Account, whether belonging to Client or
advanced by Lehman in its sole and absolute discretion, as set forth in Section V.2. below; and
(ii) after the making of such payment, Client would not be in violation of the margin and other
requirements (including the requirement for Clearing Deposit) referred to in Section V.4. below.

{c) Not later than 2:00 p.m. London time on each date for the settlement
of Transactions, Client shall remit to Lehman immediately available funds in an amount
representing Client's reasonable, good faith estimate of the settlement amount to be paid by it
on such date. Client agrees to take all necessary actions to ensure that all Securities needed to
clear, settle and process Transactions will be in Lehman's or an affiliate’s possession and
control in good deliverable form by 2:00 p.m. London time (or such earlier time as may be
required to settle Transactions outside of London) on the Settlement Date therefor. Lehman will
have no responsibility to clear, settle or process Transactions if the Securities or funds needed
to complete the same have not been received by Lehman of an affiliate by the time periods
specified above subject to the provision of Section V(1)(b).

2. Clearing Credit. Lehman is under ro obligation whatsoever to allow
overdrafts to the Client, but Lehman may, in its sole and absolute discretion and from time to
time, advance funds to Client to facilitate the settiement of Transactions. Any such advance:
(i) shait be repayable immediately upon demand made by Lehman: (i) shall be fully secured by
collateral as specified in Schedule I, and (iii) shall bear interest at such rate as Client and
Lehman may otherwise agree, provided that if such an agreement cannot be reached, Lehman
shall determine such rate in a commercially reasonable manner.

3. Delivery and Payment Conditions for Securities. {a) Any other provision in
this Agreement notwithstanding, Lehman shall make and receive all deliveries of Securities in
accordance with the delivery practices then prevailing in the market for the relevant Security and
shali make and receive all payments for Secunties in accordance with such practices as to
manner of payment as are then prevailing in the market for the relevant Security.

O
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(b) Lehman shall apply such procedures and time frames as it uses when
acting for its own account or on behalf of its affilistes to ascertain whether the Securities
tendered to Lehman to settie a transaction in such Securities conform to the good delivery
practices then prevailing in the market for the relevant Securities. If Lehman conciudes that
such Securities do not conform to such good delivery practices, Lehman shall either refuse to
accept delivery or take such other steps as it would take when acting on its own behalf or on
pehalf of its affiliates. '

4. Transactions with Clearing Deposit. {a) As security for the performance of
Client's obligations to Lehman, Client agrees to transfer to and maintain with Lehman, at all
times during the term of this Agreement, funds and/or securities, in such form as Lehman and
Client may agree (the "Ciearing Deposit®). The amount of such initial Clearing Deposit shall be
equivalent to [ TBA ], the value of each tem of Clearing Deposit being determined by Lehman.

(b} Where the value of Clearing Deposit held by Lehman is less than the Client's Clearing
Deposit Requirement, Lehman may (but is not obliged to) make a demand for further Clearing
Deposit (which will be in writing) and the Client wil! deliver or pay to Lehman such further
Clearing Deposit within the period reasonably specified for payment or delivery.

5. Clearing Deposit and Titie. (a) Client shall execute and deliver all necessary
documents and take all necessary steps to procure that all right, title and interest in such funds
and/or securities constituting the Clearing Deposit at any time shall pass to Lehman upon
transfer or payment to Lehman, free from all liens, claims, charges and encumbrances.

(b) Lehman shall be under an obligation to transfer to Client funds and/or
securities equivalent to those constituting the Clearing Deposit then heid by Lehman on
termination of this Agreement, provided that Lehman may determine the value of such funds
and/or securities constituting Ciearing Deposit held by Lehman on termination of this Agreement
and apply such value, after conversion to the appropriate currency if required, to reduce by set
off the obligations then payable and unpaid by Client to Lehman.

VI. RECORDS AND REPORTS, ETC.

1. Principal and Interest. Lehman shall assist Client in enforcing any rights to
payment of principal, interest or other amounts which Client may have against any issuer or
guarantor of Securities, subject to the receipt of such indemnification as Lehman, in its sole
discretion, may request and Client's agreement to reimburse all costs.

2. Maintenance of Transaction Records. As agent of Client, Lehman shall
maintain duplicates or onginal copies of all confirnations, comparisons, statements, notices or
similar documents sent, received or prepared by Lehman or its agents hereunder and shall
make such documents available to Client upon reasonable notice.

3. Reports. lLehman shall prepare and provide Client with copies of such
reports concerning Client's Securities activities as Lehman and Client shall agree upon in
writing.

4, Valuations. Lehman's only obligation with respect to any valuations of
Transactions that it uses in preparing any reports pursuant to Section VI.3. above shall be to
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use the same valuations for such Transactions that it uses or would use if valuing such
Transactions for its own account or for its own reports of similar nature. Lehman makes no
warranties or representations to Client or to any third party as to the accuracy or completeness
of any such valuations or as to the reasonabieness or consistency of the methodology
employed and shall have no liability for or with respect to any such valuation, or any uses to
which this information is put, unless such valuation was the result of willful misconduct. No
warranties or representations are hereby made by LBIE as to the reliability of the valuations and
client agrees to rely on its own independent sources for valuations.

5. Use of Clearing Organisations. In the performance of its obligations
hereunder with respect to any Transactions, Lehman may use any such Ciearing Organisation
as is available for the comparison and/or settlement of such Transactions, unless Client shall
have given Lehman express, written instructions to not use such Ciearing Organisation.

6. Books and Records. Except as otherwise provided in Section lll.3. above,
variman shall maintain all records, materials and documentation belonging to Client,
(collectively “Client Records”), which have been prepared or received by Lehman pursuant to
this Agreement for such periods of time as Client and Lehman may agree upon or, failing such
agreement, for such periods of time as are required under Applicable Rules. Lehman, at
Client's expense, shall surrender any or ali of such records, materials and documentation to
Client, subject to compliance with Applicable Rules: (i) promptly upon Ciient's request; and
(ii) in any event, upon termination of this Agreement. So long as Lehman is required to maintain
them under this Agreement, all such records, materials and documentation shall be open to
inspection and audit at all reasonable times and upon reasonable prior riotice by any person
designated by Client. The obligations set forth in this V1.6. shall survive the termination of this
Agreement. Lehman agrees to keep the Client Records (and the contents thereof) confidential

as provided in Section X(2).

7. Fees and Charges. For the services of Lehman as clearing agerit under this
Agreement, Client shall pay to Lehman the fees and transaction charges set forth in Schedule
I1l. hereto, as such Scheduie may from time to time be amended by Lehman upon 30 days’ prior
written notice to Client.

VIi. REPRESENTATIONS AND WARRANTIES

1. Representations, Warranties and Covenants of Client. (a) Client hereby
represents, warrants and covenants to Lehman on the date hereof and continuously during the
term of this Agreement that:

(i Client is duly organised and validly existing and is in good
standing under the laws of the jurisdiction of its organisation, with full power and
authority to execute and deliver this Agreement and to perform hereunder. Client has
all necessary governmental licences and approvals to camy on the business now
conducted by it and contemplated by this Agreement.

(in) The execution and delivery by Client of this Agreement and the
performance by it hereunder have been duly authorised by Client in accordance with all
requisite corporate action. This Agreement constitutes the valid, legat and binding
obligations of Client enforceable in accordance with its terms, except as enforceability
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(b)

may be limited by applicable bankruptcy, insolvency, fraudulent conveyance,
reorganisation and other laws affecting creditors’ rights generally and by general
equitable principles.

(iii) The execution and delivery of this Agreement and the
performance of Ciient hereunder do not and will not conflict with or violate or result in a
breach of or a default under any provision of Client's certificate of incorporation,
memorandum and articles of association or other constituent documents, or any
agreement, indenture or instrument binding upon it or affecting its properties, or any
laws, rules, regulations, judgments or orders applicable to it.

(V) Client is in compliance with all the Applicable Rules and has in
place all regulatory procedures required by the Applicable Rules to deter and detect
money faundering.

(v) All Securities and other securities and property delivered to
Lehman or its affiliates by, for or on behalf of Client will be delivered free and clear of
and unencumbered by any rights, claims or inferests of any third party, except for the
security interest and charge granted to Lehman under this Agreement.

{vi) Any financial statements of Client and any other information
regarding Client which are or have been or will be furnished by Client to Lehman are
accurate and complete in all material respects.

Client covenants with Lehman as follows:

) . Except as otherwise provided herein, Client will be a principal in
all Transactions and will conduct each Transaction in accordance with all Applicable
Rules.

(i Lehman's obligations to Client are strictly limited to the
provision of clearing, settling and processing services under this Agreement.

(iii) Client will not view Lehman as an investment advisor and Client
will make its own independent decisions to enter into each Transaction and as to
whether a Transaction is appropriate or proper for it, based upon its own judgment and
upon advice from its professional advisers. Both Client and its advisers are capable of
assessing the menits of, understanding and accepting the terms and conditions of each
Transaction. Client is not and will not be relying on any communication (written or oral)
of Lehman as investment advice, tax advice or as a recommendation to enter into any
Transaction, it being understood by Client that information and explanations related to
the terms and conditions of a Transaction shall not be considered investment advice,
tax advice or a recommendation to enter into a Transaction. Specifically, Client
acknowledges that nothing in this Agreement nor any act, communication or course of
conduct of Lehman or its affiliates pursuant to this Agreement shall constitute the giving
of advice on the merits of purchasing, selling, subscribing for, underwriting or otherwise
exercising any right in respect of any investment or any other manner of investment
advice under the Financial Services and Markets Act 2000 or any other applicable law

or regulation.
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(iv) Client will ensure that Lehman shall not be prevented by the
terms of this Agreement from complying in all respects with its duties under the
Applicable Rules. Specifically, Lehman reserves the right not to provide clearing
services pursuant to this Agreement and/or to obtain such further information from the
Client as Lehman, in its sole discretion, thinks necessary if Lehman has concems or
suspects money laundering with respect to any Transaction. '

2. Representations, Warranties and Covenants of Lehman. (a) Lehman hereby
represents, warrants and covenants to Client on the date hereof and continuously during the

term of this Agreement that:

(i) Lehman is duly organised and validly existing and is in good standing under the
laws of the jurisdiction of its organisation, with full power and authority to execute and
deliver this Agreement and to perform hereunder. Lehman has all necessary
governmental licences and approvals to carry on the business now conducted by it.

(i) The execution and delivery by Lehman of this Agreement and the performance
by it hereunder have been duly authorised by Lehman in accordance with all requisite
corporate action. This Agreement constitutes the valid, legal and binding obligation of
Lehman enforceable in accordance with its terms, except as enforceability may be
limited by applicable bankruptcy, insolvency, fraudulent conveyance, reorganisation
and other laws affecting creditors’ rights generally and by general equitable principles.

(i) The execution and delivery of this Agreement and the performance of Lehman
hereunder does not and will not conflict with or violate or result in a breach of or a
default under any provision of its certificate of incorporation, memorandum and articles
of association or other constituent documents, or any agreement, indenture or
instrument binding upon it or affecting its properties or any laws, rules, reguiations,
judgments or orders applicable to it.

(b) Lehman covenants with Client as follows:

Lehman and its affiliates shall process each Transaction in accordance with the provisions of
this Agreement and all Applicable Rules.

VIl. STANDARD OF CARE, INDEMNIFICATION, ETC.

1. No Guarantee by Lehman. Client acknowledges that Lehman is not
guaranteeing performance hereunder, or assuming any liability with respect to performance of
Transactions. No representation or warranty of any kind whether express or implied is made by
Lehman except for those set forth in Section VI1.2. above. Lehman shall have no duties or
responsibilities to provide any services other than those expressly set forth herein. Lehman
shall have no responsibility for taking any actions or filing any documents in connection with
calculating or reporting any tax liabilities on behalf of Client.

2. Standard of Care and Limitation of Lehman Liability. (a) Save where
otherwise provided in this Agreement, Lehman shall be held to the exercise of the same
standard of care in canmrying out its obligations under this Agreement as it generally employs (or
would employ) in performing the same activities for its own account and in any event, except as
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may be elsewhere in this Agreement expressly provided otherwise, shall be without liability for
any Cost or delay which does not arise from willful misconduct on its part in the performance of
such obligations.

{t) In no event shall Lehman be liable to Client or any third party for:
() any Cost or delay causeéd by war, riots, civii commotion, strikes, labour disputes,
governmental acts, laws or regulations, embargoes, natural disasters, electrical failures,
telephone communication line failures, computer failures or any other cause or contingency
beyond its control which may prevent or delay the performance of its obligations under this
Agreement, provided that Lehman (A) has taken measures to prepare for any such event which
are substantially in accordance with those it is industry practice to take, and (B) has made such
measures available for Transactions to the same extent and in the same manner as for
Transactions by Lehman for its own account; (ii) special, incidental or consequential loss
suffered by the Client as a result of any actual or alleged breach by Lehman,; (jii) any action
taken or omitted by Lehman upon instructions from Client which Lehman reasonably believes to
be genuine and to have been given, transmitted or signed on behalf of Client by one or more of
the persons designated by Client in Schedule | as it may from time to time be revised; and
{iv) any Cost which Client may incur as a result of any actions or omissions by an Clearing
Organisation employed by Lehman pursuant to Section V1.5. above. (Specifically, in no event
shall Lehman be liable to Client or any third party for the acts and/or omissions of any clearing
house or custodian.)

3. Security Interest. To secure Client's obligations to pay to Lehman any
amounts due to Lehman by Client under this Agreement or otherwise, Client hereby grants to
Lehman a continuing security interest in, lien upon and right of set off as to all securities, cash
and other property of Client now or hereafter held by, deposited with or otherwise within the
possession and control of Lehman (the “Collateral™) or any of its affiliates. With respect to the
Collateral, Lehman shall have all of the rights and remedies of a secured party under English
law.

4. Indemnification. Client shall indemnify and hold harmless Lehman from and
against any Cost (other than any operating or overhead expense or any similar costs arising
from the performance by Lehman of its obligations under this Agreement) arising, directly or
indirectly: (i) from any action taken or omitted by Lehman upon instructions from Client which
Lehman reasonably believes to be genuine and to have been given, sent, delivered, transmitted
or signed on behalf of Client by one or more of the persons designated by Client in Schedule |
as it may from time to time be revised; or (i) generally, from the performance by Lehman, either
directly or through agents, of its obligations under this Agreement; provided, however, that
Lehman shail not be indemnified and held harmless from and against any Cost arising from
willful misconduct on the part of Lehman or any of its agents. The indemnification obligations
set forth in this Section VI3 shall survive termination of this Agreement.

5. Controversies  With _Counterparies. Errors, misunderstandings or
controversies, except those specifically otherwise covered in this Agreement, between a
Counterparty and Client or any of Client's officers, employees or agents, which anise out of the
acts or omissions of Client or any such officers, employees or agents (including, without limiting
the foregoing, Client's failure to deliver promptly to Lehman any instructions received by Client
from a Counterparty with respect to a Transaction) shall be Client's sole and exclusive
responsibifity. f by reason of any such error, misunderstanding or controversy, Client in its
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discretion deems it advisable to commence an action or proceeding against a Counterparty,
Client shall indemnify and hold harmiess Lehman from any Cost which Lehman may incur or
sustain directly or indirectly in connection therewith or under any settlement thereof, provided
that Lehman shall not be so indemnified and held harmless from any Cost arising from willful
misconduct. If any such error, misunderstanding or controversy shall result in the bringing of
any action or proceeding against Lehman, Client shall indemnify and hold harmless Lehman
from any Cost which it may incur or sustain directly or indirectly in connection therewith or under
any settlement thereof; provided that Lehman shall not be so indemnified and held harmless
from any such Cost arising from its willful misconduct. The indemnification obligations set forth
in this Section Vill.4. shaii survive the termination of this Agreement.

8. Liahiiities to Clearing Organisations. I, after the date hereof, Lehman incurs,
directly or indirectly, any additional liability, obligation, interest or other charge, charge-back,
assassment or collateralisation requirement pursuant to the rules, regulations, procedures or
winer binding terms of any Clearing Organisation used by Lehman pursuant to Section V.5.
zoove, Client shall promptly, upon demand by Lehman, transfer immediately available funds or
collateral sufficient to satisfy Client's pro rata share of such liability, obligation, interest or other
charge, charge-back, or assessment or collateralisation requirement, such pro rata share to be
determined between Client and Lehman on a basis similar to that employed by such Clearing
Cirzanisation in determining the amount of any such liability, obligation, interest or other charge,
charge-back, assessment payable by, or collateralisation requirement imposed upon Lehman.
Lehman shall promptly send to Client any written matenals it receives from the Clearing
Organisation describing any such liability, obligation, interest or other charge, charge-back or
assessment or collateralisation requirement.

IX. TERMINATION

1. Occurrence of Termination. This Agreement will terminate on the earliest to
occur of the foliowing: :

(a) the date specified in a notice given by one party to the other party of
its intention to terminate this Agreement, which specified date shall be not less than 30 days
after the date of receipt of such notice: or

’ (b) the occurrence of a Termination Event involving either party, if the
party not involved in the Termination Event elects, at its option, to terminate this Agreement,
and such termination shall be effective as of the date such notice has been communicated to
the other party, provided that no such notice shall be required if the Termination Event is the
commencement of a bankruptey, insolvency or receivership proceeding by or against a party.

2. Survival of Rights and Liabilities. Temmination shall not affect any of the rights
or liabilities of the parties hereto incurred before the date of termination, inciuding rights to
payments and indemnity, and any provisions hergin which expressly survive termination.

3. Continuation of Support Services. Lehman shall continue to provide support
services at its then cument fees and charges for any Transactions pending on the date of
termination of this Agreement, unless Client shall direct it not to provide such services.
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4. Termination Events. The following events or occurrences shall constitute a
Termination Event under this Agreement;

(a) either party hereto fals to perform or observe any material provision
hereof and such failure continues unremedied for a period of 10 days after written notice from
the other party specifying the failure and demanding that the same be remedied; or

(b) any representation or warranty made by a party hereto proves to be
incorrect at the time made in any material respect; or

(c) either party to this Agreement: (i) makes a general assignment for the
benefit of, or enters into a reorganisation, arrangement, or composition with, creditors; or (ii)
zdrriits in writing that it is unable to pay its debts as they become due; or {jii) seeks, consents to
¥ scguiesces in, the appointment of any trustee, administrator, receiver or liquidator or
wialogous officer of it or any matenial part of its property; or (iv} presents or files in any
jurisdiction a petition in respect of it in any court or before any agency alleging or for the
bankruptey, winding-up or insolvency of such party {or any analogous proceeding) or seeks any
reorganisation, arrangement, composition, readjustment, administration, liguidation, dissolution
or similar relief under any present or future statute, law or regulation, such petition {except in the
case of a petition or winding-up or any analogous proceeding, in respect of which no such 30
day pericd shall apply} not having been stayed or dismissed within 30 days of its fifing; (v} the
appointment of a receiver, administrator, liquidator or trustee or analogous officer of such party
or offer all or any material part of such party’s property; of (i) the convening of any meeting of
its creditors for the purposes of considering a voluntary arrangement as referred to in section 3
of the Insolvency Act 1986 ( or any analogous proceeding}; of (vii any act preparatory to any of
(i} to {vi) above; or

(d) Client admits to Lehman that it is unable to, or intends not to, perform
any of its obligations under this Agreerent; or

(e) Client is suspanded or expelled from membership or participation in
any securities exchange or association or other self regulating organisation, or suspended from
dealing in securities by any government agency, or any of the assets of Client of the assets of
an investor held by or to the order. of, Client are transferred or ordered to be transferred to a
trustee by a regulatory authority pursuant to any securities regulating legislation.

X. CONFIDENTIAL INFORMATION

1. Confidential Treatment of Lehman Information. (a) Except for the disclosure
of information (i) to any officer or employee of Client or of any of its affiliates or agents who need
to know such information to permit Client to obtain the benefits of this Agreement, and (ji} as
required by applicable law, regulation or judicial or regulatory process, Client shall keep
confidential any Confidential Information (as defined below) it may acquire as a result of this
Agreement (provided that, in the event Client is requested or required by law, regulation or
judicial or regulatory process to disclose any such Confidential Information, Client shall promptly
give Lehman written notice of such request or requirement so that Lehman may seek a
protective order or other appropriate remedy, and Lehman shall indemnify and hold Client
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hammless for and against any Costs ansing out of actions by Lehman to seek such protective
order or other remedy). The obligations of Client under this Section X.1(a) shall survive the
termination of this Agreement.

(b) Confidential Information as used in Section X.1(a) above means any
non-public information Client may acquire by reason of this Agreement regarding the business,
affairs and procedures of Lehman or any of Lehman's affiliates, but shall not include any such
Confidential Information which: (i) is in or enters the public domain other than due to breach of
Section X.1(a) above by Client or disclosure by any of its affiiates or agents; (ii)is in the
possession of Client or that of any of its affiliates or agents prior to receipt under this
Agresment; (i) through no fault of Client or of any of its affiliates or agents, is now or hereafter
becomes generally known by persons engaged in the business of Lehman and/or the business
of Client or of any of its affiliates or agents; (iv) is obtained by Client or any of its affiliates or
agents from a third party through no breach of any agreement (known to Client or such affiliate
or agent) between such third party and Lehman or any of its affiliates to keep such information
confidential; or (v) is developed independently by Client or any of its affiliates or agents.

2. Confidential Treatment of Client Information. (a} Except for the disclosure of
information (i) to any officer or employee of Lehman or of any of its affiliates or agents who need
to know such information to permit Lehman to perform its obligations under this Agreement, and
(ii) as required by applicable law, regulation or judicial or regulatory process, Lehman shall
(i) keep confidential any Confidential Information (as defined below) it may acquire as a result of
this Agreement and (ii) use such Confidential information solely for performing its obligations
under this Agreement (provided that, in the event Lehman is requested or required by law,
regulation or judicial or regulatory process to disclose any such Confidential Information,
Lehman shall promptly give Client written notice of such request or requirement so that Client
may seek a protective order or cther appropnate remedy, and Client shall indemnify and hold
. Lehman harmless for and against any Costs arising out of actions by Client to seek such
protective order or other remedy). The obligations of Lehman under this Section X.2(a) shall
survive the termination of this Agreement.

(b) Confidential Information as used in Section X.2{a) above means the
identity of Counterparties, Customer's trading with Countemarties, Customer's positions in
Securities, the size and volume of Transactions and any interest rates and margin requirements
related thereto, and any other non-public information conceming Client which Lehman obtains
by reason of Lehman’s performance of services under this Agreement, but shall not include any
such Confidential Information which: (i) is in or enters the public domain other than due to
breach of Section X.2(a) above by Lehman or disclosure by any of its affiliates or agents; (ii) is
in the possession of Lehman or that of any of its affiliates or agents prior to receipt under this
Agreement; (iii) through no fault of Lehman or of any of its affiliates or agents, is now or
hereafter becomes generally known by persons engaged in the business of Client and/or the
business of Lehman or of any of its affiliates or agents; (iv) is obtained by Lehman or any of its
affiliates or agents from a third party through no breach of any agreement (known to Lehman or
such affiliate or agent) between such third party and Customer to keep such information
confidential; or (v) is developed independently by Lehman or any of its affiliates or agents.
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Xl. MISCELLANEOUS

1. Addresses. Unless otherwise expressly provided herein, all demands,
notices, instructions, and other communications to be given hereunder shalt be given, sent,
delivered or fransmitted to the recipient at the address or telephone numbers set forth after its
name herein below:

2.
if to Lehman, to:

If to Client, to:

[

)
[ ]
Telephone: [ ]
Fax: [ )
Telep'hone:
. o Facsimile:
DUPLICATES:

or to such other address or telephone numbers with respect to any party as such party shall
have provided to the other by notice given in accordance with this Section XI.1. Writing shall
include transmission by or through teletype, facsimile, central processing unit connection, on-
line terminal or magnetic tape.

3. Further Assurances. Client hereby agrees to take all such actions and
execute and deliver all such documents and instruments as Lehman may reasonably request to
enable Lehman to process, claim and settle all Transactions in accordance herewith, and to
otherwise perform as required hereunder.
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4. Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of England.

5. Submission to Jurisdiction; Agent for Service of Process. In relation to any
legal action or proceedings to enforce this Agreement or ansing out of or in connection with this
Agreement (“proceedings™ each of the parlies irmevocably submits to the non-exclusive
jurisdiction of the English Courts, and irrevocably waives any objection to proceedings in such
Courts on the grounds of venue or on the grounds that proceedings have been brought in an
inappropriate forum.

6. Agreement Subject to Applicable Rules. This Agreement and all
Transactions shall be subject to all Applicable Rules, and if, in the reasonable opinion of the
party which is to take such action, any action proposed to be taken pursuant to this Agreement
would violate an Applicable Rule, such party shall notify the other party of such opinion and
shall not be required to take such action. '

7. Support Services; No Agency. (a) Lehmani shall limit its services pursuant to
this Agreement to the services expressly set forth herein. Lehman shall not hold itself out as or
represent that it is an agent of Client's or of any subsidiary or company controlied directly or
indirectly by or affiliated with Client other than under this Agreement or except as otherwise
authonsed by Client in writing.

(b) Client shall not hold itself out as, or represent that it is, an agent of
Lehman or of any other company controlled directly or indirectly by or affiliated with Lehman,

(c) Neither party shall make any public advertisement (whether in sales
literature, by general mailing or otherwise) or any public announcement regarding this
Agreement or the retationship between the parties unless such advertisement or announcement
has first been approved by the other party.

8. Relationship of the Parties. Neither this Agreement nor any operation
hereunder shall create a general or limited parnership association or joint venture between
Client and Lehman and Lehman shall not be a fiduciary with respect to Client.

9. Exclusion of Third Party Rights. This Agreement is between Client and
Lehman and in no circumstances shall any other person (other than an affiliate of Lehman that
may be providing services to Client) have any right under this Agreement. The parties
expressly contract out of the Contracts (Rights of Third Parties) Act 1999 which Act shall not
apply to this Agreement.

10. Availability to Regulators. Each of the parties is authorised to make this
Agreement, and the books and records relating to this Agreement, and any Transactions
hereunder available to any regulatory agency or self-reguiatory organisation, if required by such
agency or organisation to do so and provided that such party has given the other party prompt
written notice of such requirement or demand so that such other party may seek a protective
order or other appropriate remedy (and such other party shall indemnify and hold such party
harmless for and against any Costs arising out of actions by such other party to seek such
protective order or other remedy).
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11. Successors and Assigns. This Agreement shall be binding upon and inure to
the benefit of the parties hereto and their respective successors and assigns; provided,
however, that this Agreement shall not be assignable by either party hereto without the written
consent of the other party hereto. Any purported assignment in violation of this Section XI.11
shall be void.

12. Severability. If any provision of this Agreement is invalid, illegal or
unenforceable in any respect under any applicable law, the validity, legality and enforceability of
the remaining provisions shall not be affected or impaired thereby.

13. Headings. The Section headings used herein are for reference and
convenience only, and shall not affect the meaning or construction of any provision of this
Agreement.

14. Counterparts.  This Agreement may be executed in one or more
counterparts, and by the parties hereto on separate counterparts, each of which shall be
deemed an original but all of which together shall constitute one and the same instrument.

15, Time References. All time references in this Agreement are to London time.

16. Entire Agreement. This Agreement and any Exhibits and Schedules hereto
set forth the entire agreement between Client and Lehman with respect to the subject matter
hereof and supersede all prior agreements between them, written or oral, with respect thereto.

17. Amendments. This Agreement cannot be changed orally and no amendment
to this Agreement, or waiver of any provision thereof, shall be effective unless evidenced by an
instrument in writing executed by the parties hereto.

18. No Waiver. No failure by either party hereto to exercise, and no delay by
such party in exercising, any right hereunder shall operate as a waiver therecf. The exercise by
either party hereto of any right hereunder shafl not preclude the exercise of any other right, and
the remedies provided herein are cumulative and not exclusive of any remedies provided at law
of in equity.

IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement
to be executed in its name and on its behalf by its representative thereunto duly authorised, as

of the day and year first above written.

By:
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Lehman Brothers International (Europe)

By:
Authorised Signatory
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Schedule |
Authorised Persons

Th= individuals listed below are the only people Authorised to trade for the account with your
firm, _

{ ]

fiethod of giving instructions is limited to any of the following:

1. using Lehman’s Smartiicket® trade capture system,

2. using Lehman's SmartConnect electronic order execution system,
3. fax,

4. email, and

as may be agreed in writing between the parties from time to time.

®0
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Schedule 1l
Acceptable Collateral
= Negotiable debt obligations issued by the U.5. Treasury Departmenf
s Cash

e Any other type of collateral as the parties may from time to time agree in writing to be
acceptable collateral
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Schedule IlI

Lehman fees and charges

as may be agreed between the parties from time to time
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