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T4 %k Lawrence Komo (2008), Securities and Lending: Trends and Opportunities.

PRERT RESERF9nI R A Id ERELEZ £
Fe7 H45 € (SIFMA) #74% 1172000 # 53 & @ 5 5 B & % (Master
Securities Loan Agreement, 2000 version) » %% Gee 2t E R - Rgp
R ke R - S P ARR R T RS A AR
BIFM o BPF R A5 2705 R HINA & BhdeT

(D) * 42 wp A2 o feang 5 i F thdn 5 % £ (Borrower)
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# & % & (Collateral) 12 = 41 % % (Lender) P~ #7 % 2. 3 ¥
(Securities)2_ 3} - X & F(Loan)x % 7 1 E o x> L Pl A
LR S RAT GhiE A LiER -

QEFHE HE A HARFRAES RN x> @
BESFFA CBEEEE Hprar EAH  ERSSERE
MEH B o

OEEE LSV IS SRR RS S5l o A
(Cutoff Time)= #-11 i & % (Loaned Securities)# & 45 X £
BAARBRES - BE AN BRSO B
(schedule) -

(4) [ AN ﬁlf

W 8 e i e 4F 5 (Margin Percentage) - % 4 7 H#E 5
(FedERaE) fI* 8 EHFT X p FRERLS -
(&%E?*‘%y?@iﬂ’%%‘%ﬁ PEAHNE g

7 % (Loan Fee); ## %5 7R & NHEARNETF L2
X
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s
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(8) 1 & 4 fie(Distribution) : 21 i % % 4p M el ¥ 4 fefF Bt A1 8

RR SO+ i) En TR o A

41



2 :1100% -
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(11)% %= %(Covenants) : Z N FE> BL g EFZ NF T3 KR (7
& ﬁ "t AR M ik AL o

(12 9% TEAE Y- 2 APBFRFLE 7 Uz P
éifﬁm*ﬁ%%’*ﬁf—ﬁﬂmwﬁrﬁ%méé

Qo eI BBELAZENE PLAEBELNE A EER
SAEZENERFREABPSBEBELELA 2 gER- 2 HA
(Insolvency)... & -

(13)4* fc 4t %5 (Remedies) : 4 fik ¥ i s 2 pFo g 5 A fodi
A SR R B e ST o Blde D X AR gpE s M4 R

FreEh BEF X R HcE T X FE L (replacement

H

securities) » vg NPEEEEBELUBREREL BT FAE

LA vy
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(A

i

(17 F 1 8k £ &t » # % /2 % (Employee Retirement Income
Security Act of 1974, ERISA) : 7 B &1 Xk p >t % RAp
FARRE2 13K &EF - }@\ﬁfﬂ;z, T2 PFuipa o

(8)E - M EAfrEE A BRI AT YL ENIRFELR
RFzHE-Z 2 ApE L EROE - EifeZ O o

A9 * 2 292 FEF 2Ky ipu 2z

(20)*<# (Waiver) : T 2ig G35 MR EHLF T 5 I

(21)# c 45 * =h3% 4 (Survival of Remedies) : & iz e i % 5 B od
Foiy o 2 Bk % AP M Ol X B AR RSP i X
FREER S UZE LG8 LRSS A

AR FAfrA B FLFE 1 Efo- 3ol > 97 AL T
B2 E SRRl R VHEETH T FNE T IR
LA RHEINREEF B RLES L Ao

() FdFiE e i mP AR R 2 g EE IR o

(28)3678 : AR YB NN EArE I A EI i s IRy 2
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i
=
)
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~
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(D) LT TP AT EELR L2 A -

(26) 7 &(Intent) : R fEE P> AL NER > s FHERIER AL
AFHIFELELTZ N R T YTEFOT B S e
MA S L wE & L | (margin payment) & F B £
(settlement payment).... % o

(27) £ 35 w20 R34 B ST 3UdR ¢ 0 4 (lender) & X 3] 1970
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S CERARY LA RR
(=) Zhz BB TRIELH
FRPLY FRIBT RS
TEE MG REREE €422 R T (Regulation T) ~ A U
(Regulation U) ~ .7 X (Regulation X) 2 2 2Lp| G (Regulation G) -

Z_ AR EAR > ¢ 32 1934 &£ F WES

£ 1934 £ 2 W% 2 %2 Rule 16¢3-1 #3¥#F 3 €73 &
% e % i (carrying broker- dealer )% F & s 2> T B 3 PHT R
ERXEAOFTR-FFIES G RESTREIPAFE R 2RARLFE
HEF AR P P FPEIH? AL BEEI L TER
PR i i i JuEYREP LB B 9EL LB ¥
EHR - FPEEACRERELP -

G R R EL 2 HESF AL EAMECY AL TR ®

2% iz 4 %% 7 (Introducing broker-dealer) » #-13 * < % & =
ZESRAAEGTF ARSI E 2RI F o EF RS R
SOESRF AL PLHREZ B FLEF AL S B
=M A 7

£
f
Le ARFEL I3 24 B@EE > 745

(1)1& & % % (Equity Security) @ 4 i@ 9% ~ R~ ZRILHEE

(2) 7 #32 % (Debt Securities) : # 7 & % (Exempt Securities)

)
J&

BT S5  PAT2009) o Hl ¥ £ B8 o 7] — BT -
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= & % (Corporate Bond) - #x4v £ i % (Mortgage-Related
Securities) ~ & 4 F ¥

2B P F LR SR Ry RES 22 AR
T (Regulation T) #4352 - i p % Regulation T &4 2_>

THHRE G BESTEELF LA

QD 2RATEETFHFG LRI RG LR
2 7%

WARES LR EE S BELF PG
THRERERR -

B)% ARG WS TF AL UFFIRES B2 143 10
.ﬁ;;u o

(42~ B > FH R RRS DT IOELIE
‘> 200,000 #x & 100 § £ ~ o
G)e 2B pEs2F A FEEal v 5E -

(Z) 3 F2 F413%
FRT AR IEWY FRT BEISEL U TARTRER

)

L rLenr ] o 5% 2 % eniy 2 (borrowers) % B> (lenders) i

)

d - Bk enig B & 5 (open-ended loan agreements) & % & # 12 >

—~
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233 FRELEEPR 2GR hER

HER Charles TD .
P Schwab Ameritrade E*Trade Fidelity
3 -
“ ; %‘; $0/$0 $0/$0 $40/$160%** | $0/$0
R WY . $2,000 .
£IE(R4) $1,000 (81,000 for IRA) $1,000 $2,500
R4 & $5,000 $2,000 $2,000 $5,000
e o od W o
TS B F o % e | 50% 50% 50%
50%
- Z | >30% & >30% &\
z ,;g_ %,H_ $ % =L i *ﬁ J= > 0/
L ¢130% & 12.$4.00 30% # 12.$3.00
7,500 # * 4%E
N %f%f%ﬁ'lﬁ‘ 8.5% 9.25% 7.24% 8.825%
LS R $0
Iy 350 $75 $60 ($50 for IRA)
74 kR © Lawrence Komo(2008), Securities and Lending: Trends and Opportunities.
% TR R B 2R T2 EREIFH LRSS
IV R & ok kot 30y B R 0 & 2-2 F) Morgan
Stanley Smith Barney B ** i 7 frdf 50 & £0 & 3-2 P77 £ i
Vg %m}a I%F’_’é yERA
# 3-4 Morgan Stanley Smith Barney 7 B g 3 fri# ik & ch& &
B/ P ) FE R
LR TERE R e niF
RE(> &= #3%$10) 65% 154% 143%
LR RAEC = FKE5)
f*’ifk F = —‘L
ﬁﬁﬁ*'ﬂﬁ
CDs
Aml e 85% 118% 112%
1~-2 & 70% 143% 134%
AZiE 2 & 65% 154% 143%
R
W 7 85% 118%
276 75% 134%
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RS R ) FR R
#3E FRRE
2 ki R4 B
J’z}ﬂ—&f? :
Al E 95% 106%
1~-2 # 94% 107%
3~4 & 93% 108%
5~9 & 92% 109%
Az 3F 10 & 90% 112%
F# kR © Lawrence Komo(2008), Securities and Lending: Trends and Opportunities.
2355 HEiviEnr b ams
FiRiEr s ang s PERERY L L
L JE N A S T 14 B % 50% ® < i 5 H (CDs)
v . 0
) _% ] Treasury Notes/Bll!s 95% o AL
® £ [® Treasury Bonds/Strips | 92%
® FNMAs 90% ® CATS(Certificates of Accrual on
® FHLM, GNMA 90% Treasury Securities) & TIGRS(Treasury
® i R 80% )
o i 80% Income Growth Receipts)
i (77 k) 70% 0 EiWEFAL
@ ARG X 70%* - , .
o i 50% ® P ¥ ¢ 1tk = (Certain managed
oL rig 50%** accounts)
OETF 50%
° HE
0 g 50% UGMA/UTMA
® \VRDOs (variable-rate | 50% ® £ 4
demand obligation) 50%
o
P 50% TRAKRS (Total Return Asset Contracts)
® Y ikiE &

T kR © Lawrence Komo(2008), Securities and Lending: Trends and Opportunities.

o A E T AAA
#7430 % 2 1

**k*k

Uniform Gifts for Minors Act (UGMA) and the Uniform Transfer to Minors Act (UTMA): < # ¥
LANES P nELE S

(+) % R@ESEEPHET L kT

1. Morgan Stanley Smith Barney t& = %3

(1) %3 £ © % Morgan Stanley Smith Barney ¢tk = @ 3% i
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ﬁvm? I—J-"fr’ff’E”"‘\"q["P\?-Ei: _J.f’\"‘ ,’Flmdvghm?i», l,(%t%o

(2) Morgan Stanley Smith Barney 4rim %3 {7 stk = @ % i Morgan
Stanley Smith Barney =tk = %335 11 %2 2. SB35 F A gk o
2.3 ¥h# ¥ 3 * 5 £33 (Margin Lending Program) :

i H®m X » H @ z (Merrill Lynch Direct, % &

http://www.mldirect.ml.com/ ) *

B EL YRR AN TR
(Margin Lending Program Truth-in-Lending Disclosure Statement) >

RE e AHBERF R FVABEIFY RFIF L

FE s R A ERELLE TRPECY L PH

)3
e

ke DA TR ERFBEFER S SRR 2R G E A
Mexir PRELITL S Ric@ s MAE % o

i‘iﬂﬁﬁﬁﬁ%%ﬁﬁéﬁﬁaﬁgﬁ%i

95 SunGard %= 3 ket B+ > 2003~2007 & fF > d 3t £ FLH
THPIEFFEHEFRIFT 27 F penig 5 £29 800 mE o
B £ 31600 RE~ A ERFRAENY FFenF EH X7 d 3
BREALAED IORE~ > 2RV KRAEDE X T rBld 25 [E~

5035 ®E A od 2007 &~ 2008 £ 5 L H < jE 20% 0 # X 4z » 4o
& g

BRIDEIIRTE KT AP 2008 EL DT L0k g B ERRD
152~ T2

S B A4 2005-2006 & 7 <220-30 A A B SR
+ 2360 BAE-

BE R TS fehi X BRI & 0730 s ¥ Rd 0 i

%ﬁ@w%OL BF R L UPE TR B & e AR
'ﬁ:ﬂ\ﬂz’fr;})\ B T E HE %,i’f_‘z_,’ft!\?ﬁﬁ,f-}\fﬁﬁpﬁaaxﬁ*\m

>
T
EFEFRFEFHONRT - L f R

-

50



b AFETOTARAEZH TR S PR TG DR
35[7%%5?#”1%?%’ TG FPRFEE O ERE £ TR X
w6 1 3R (liquidity squeeze) o d 3t b it e XL 0 4 B
{ EARI &R Fchh % F I o
£REE €(SEC)*> 2009 &£ 7 7 27 p » 2 ® @ FEH 2 L E
5P

(=) XA g X% 12008 4% > SEC L4AfCE FM%D A B
#m# T# & %£2c% | (Naked Short Selling) \’T' &L
IS g Xy g R 2009 &# 7 % 31 p K% SEC

e i R A % (Rule204) o gt - ATR AL & g K

(Z )itz FAHGE SECT &l f 228 (SRO) Fsts =
BT P B R E S dp it Rk o gtk 2R
¥ T ftRT gk g § & RI3#(short sale price test) 4 2 &7
B2 4% 4 (circuit breaker restrictions) & 241 -

(Z) FERE GG s g ¢ £202009% 97 30p
BEye T3 B @y 8 2 x5 4 ¢ & (Securities Lending and
Short Sale Roundtable) | :4% ™ % ~ 3¢ i (pre-borrowing)f=# it

e T -

o ARAS RRIEIRTAAMRT
dE WG PR SF R LR A AN R
B = \vq_\“t'

L R RE S e R T A AE LR g 00

ZFEE M BRI AR ER _?a“r' FUF| PR T > B A AR
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X X35 mTEEN S T BEES BT ORE AR
TARBEZ B MRS P DGR TS RIS TR
L] o @ A SIFMA #13& & ¢ Master Securities Loan Agreement 4+
$+ B F % % (Foreign Securities)38 4 » ¥ 3 15 5 S5 R 5

(ESRNERNTIENS RS R T L FEE N SN

ETERTERZ G L B FRE S EREHHRA
W ARG RELRTAAIL MR OPFLRTRL 2R

= % WS 2 %22 Regulation T 4p M 2 #3432 o

-85 2R
- ERBIVEFERRH

B EROES IR INHRERLIIL M2 HEEAHER D
&Eﬁﬁﬁé%ﬁ’w%é€éﬁ25éiﬁﬁ2%imém%i‘

MELSFEF R FAFFFRERRNERT e - P%P
HPEFFIZ  BEFRTEPE > @ BEFH 138 (Department of
Trade and Industry ) ¥4 2 & o BT HK TP
FPRFEGZEFRTEEIAGT D R ERT A REDERE
1984 # X 1 [ "B g [ fc (Pro. Jim Gower L.C.) #& 19
THF R 0 2R TIEHET L E ) e - AT R
Mo ARz FHEE R A RTEE L e s
szﬁhﬁ%&é— %‘r#&ﬁ&ﬁ F P #’i%‘,— o JJCF:]-E\‘ Fiil%fr#k»t&’?&é&
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Bro Ad B RERT ARIRINET 5 U2 E 0 1986
10 * 27 p ® W™ k= 3 i & R PRFE2 (Financial Services Act of
1986) » T dids & 1@ zs:;ijﬂﬁ'%’a » FRELE KBRS - B - ek 8-Big
Bang > i &pFedsi(-) F2AReN@ES L SRTHTS
FrIFHR () BEEELEFEIALE (2 ) E2 TRV
B2E ()R- BREAYF R ;
() XEHFTH (SIB): (=) see B X 2 b 15> 2k
Lop | pES B A o

1997 #4=» BR 52> iﬂﬁ&iﬁﬁ%gﬁﬁ,ﬁiﬁﬁi
St k24 X FEBHEL S 2 EIRASRE o0 EE T Bt
h& feE A (FSA) #-44 1986 £ & fPRix2 1Rk iﬁgiﬁ-’_ﬁﬁﬁ
WMAEZHRFTFETELL M2 A PHERO FEETFRE
REAME R R ELS iR Ra R RS S
31998 # 6 7 1 p 2B hERY i{gﬂﬁﬁ%\;%ﬁﬁgﬁéﬁﬁ?g
Faotbo {4037 &£ gRFEZ B 32 (Financial Services and Market Act »
HAFSMA) > Gl & pg 2 h B 3F & § B B

Bl ER- 0 PREET G R LR B EE S E
BT~ e ~BE 2P Pz e s L F R - Sl o o
HZEGhz iR ARIRIFE D B2 £ 302000 60 14 p =
FdiF o 72001 & 12 7 1 p 58517 o f7i ¢ Boik 1986 # & 7
PRARE X ARPEREBES S HLALZ R

NP FORE L EREL I P o PEE T B

Lo RN B o BB L R P 2 0F o 3T E kY R

Az § 2 e A AR > 1 R AU BT A R M PR
XA BRERS - ABF > p 1998 £ T A 2 P ke ] e ¥t
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AN L 1‘# FIRAEDFLFL0 IR PF IR

SRy XA FHOERTFR e X PR (- ) wk Lt

7 —

B R LB ARF Y foRE (2 ) BELESFRIF LY R

SWX Europe BIREE LA
Rl (London Stock Exchange)
HRMED B R+ % HRLE D B #u4 2 BRI E i
(UK Domestic (UK Gilts and (International ETF # 3% FHEFER
Equities) Fixed Interest Securities; (Extra & ETF 57 3
Securities) SEAQ) Market) (EDX
London)
TRHRFTS ERED I A H
REITs #
(Alternative (Traditional (techMark)
¥-(REITs)
Investment Market) Options) T E 4
(R
(ETC Mkt)

F32 HR@EED HE R

TR kR L BEE 2L AH(2000) 0 v R A AR HEED H-EH o
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=~ ﬁﬁﬁﬂﬁ%%%ﬁ&%i
FRES B R E RS RS FE R 5
WAL LG EEFAES SR AR I E g 500
%%&&ﬁﬁ’ﬁ%%iiﬁ%éﬁﬁﬂ%i%ﬁ%ﬁo%%&%@
FAF - FGO7 RFRE7 IR A LR B e Es Iz
A R P E BREAEDEG O N BEL S E R
wm IR fR T SRR Bl A LR o
AER Y AAGRFEEYEASES TP HAALBEE —‘F‘f
BT RS R _ﬂddl‘kn—h*j\:!z T REEERE Sy

AASd PRFFEEPRERE - EFIFpd o2 5 A ARELF
>

T R ST SRS P Ry PR

2
f
A~ E A2 A (Intermediaries) = 2 R 0 P A4 A X R

Ruly 4
o
3\
e
‘7¢- s

AR Ty F A (principal) st 3T A (agent)sdk F o KPR
B LG o
(1) 1 ¥ A (Lenders)
HEDHOIRZRERY R RPEG LR S ERTE
£ ek B X =2

% % (beneficial owners) » 54T ik L & ~ &G o &
YA ASH e E s URERT B RES LS
NHEAFERAEEAEARRSE VS SN RESE
AT OHEp 0 R TAeT DEEY A AR RN B B B
FTELEIMESSNE A EEACER- AR ANEFAERES
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(2)®F = ~ (Borrowers)
BT A enis X F & A 4o Broker Dealers ~ @' 2 & ~ X
L fi‘fﬂlm BRFHRETZEER

(3)¢ /i % (Intermediaries)
PAA G RN NEAEERA LT ok &5 I AR
FASfAEETRILA 2 ¢ A S EE R R S8 oo beneficial
owners ¥ £ HES N FE AR e HERF LT T A LA
£ Third-party agents - Third-party agents & i % 3% > i3 4
FERFAFRAREE S Har2 o RITH B Fare S
Tod NI A A Rk R R . T F R FAR IR A
B2 JRIEA F o
¥ixg FA2? 4 A AR & F Broker Dealers ~ | i e 7 &2
Prime brokers o # /i 4 &t ¥ FIRFEHLFSR G ~ L HEI
BRE R R E TR PR Bl G
#p f¥ (Open Basis) » e gra-gt 5 B s g+ R &2 - gz

B S RENHEAREREDHRL A FEw e ERE

Gk o
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W33 #W7 REIEFEHER
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FREE Rk AR M LR
M=z 7 &
Brd WEAE L HeOTI 2 R F N2 2B F REe
SERRCE S EIL VI E S S E @”*%%%TR #E R
A L U SO RIS
wwﬁﬁﬁgiﬁﬁ%@,ﬂgﬁﬁﬁ*ﬁﬁz%% A1 -
SREEFTASERSY T RERE

%
Io2herg i X F RIDFPRF 5L R BE F R SR 5
SRAE VI RER AFEY R R EE LA (repo) o
buy/sell backs # jcP~I & 3 &2 15 £ % %Bx'ff!w?ﬁ?’?“!ﬁor—
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\'UQ'

@ FREFFARERLER IR AL S LR £
2 * &

WA FL G RERFTH AR L FAPE g L
FPMEIFTANRTZAFTUR > P A2 ER L FE
SENRINAES ,E‘)“B’»t“&’iﬁ%% Mz F o E AL EFEEE 0
B AERLFER > FNEH A RES > REE Mo
ﬂi,u%%ﬁ%%ﬁﬁﬁéﬁ%%ﬁﬁﬂ%Aggo

Q)E 55
7RES G %‘J}i"‘,f 4 TR Ap yESEA fi%ﬁﬁ?“ » HiF v E B
RS2 #ﬁ%ofﬁi‘%’(¢%*—’L’r;‘é#ﬁ;ﬂg’T’u’ﬁ%’zi%%gﬁ
T EHEER) ARG RESERF LT BRI 2 AE S

@® Global Master Securities Lending Agreement (2009)
(@ Master Equity & Fixed Interest Stock Lending Agreement (1996)
(® PSA/ISMA Global Master Repurchase Agreement as extended

by supplemental terms and conditions for equity repo forming
Part 2 of Annex 1 of the agreement
Q) %
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B

EERFd ERERRTZ BN T B EmE BT HA
Bipgow &l 28 S EEAAFEEIE N E H AR

F 2 41 4 (rebate rate » i F 303 FHAF ) - I 4T R
REREELETHT HIE

ERE R S

N

ERPRTHRBRASHPN B RN A FRETY D > BT
Py Bl AR AR I FRE G RTIRAG
LR G Bl HP AP A AR FE - R

BREC AN E R A Y - FRPR AL B RY T
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HrwE e FER LI AFINTE LV EATEE G EY
A g R FP N EARTLERT LR E G REY 2

FHEOARILARRBP T RESBERFZ - F I A Ak
BAR Rl §ESANEA AR RQERERER
P45+ b 2 4 % (financial redress) » £3p3* 5 & 2 T 5@ P

OF Jeq= sl RNE =B S < I RNOL IS

LHERZ XA @FEE L EGRE NE LS Fp 2B HF

o
D
>~
(rei-
e
o
-
a8
T
T
>~
T

wALE (buy-in) TR 2 AT oo
(10) Ao B i* 42
@¢ =4 (UK Stamp Duty/Stamp Duty Reserve Tax, SDRT )
T3 REEERE L AL LRI BT R

Bord AR K b pEeriE B R BEE GREE L AR
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@1 & 4t 1 Ffi
RpaHRG T REd 2 Rk o) B R A8
o BB FREAPN i RTEHERE AL NE ARG
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AGREEMENT

BETWEEN:

1.1

1.z

1.3

(Party A} o compary incorporated wnder the lavws of
acting through cne or more Desiguated Offices; and

(Party B} a company incorporated vnder the laws of
acting through cne or more Designated Offices.

APPLICABILITY

From time o time the Parties actmg through one or more Designated Offices may
enter mto fransactions i wlich one party (Lemder) will tramsfer to the other
{Borrower) securities and finemecial instruments (Secsrities) against the fransfer of
Collateral (as defined in pacagraph 2} vwith a sinwltaneons agreement by Bospower to
tramisfer to Lender Securities equivalent to such Secwrities on & fixed date or on
demand against the transfer to Borrower by Lender of assets equivalent to such
Collateral.

Eachi such transaction shall be referred to in this Agreement as a Logn and shall be
governed by the terms of this Agreement. inclncing the supplemental terms and
conclifions contamed in the Schechle and any Addenda or Annexes attached hereto,
unless otherwise agreed in writing. In the event of any inconsistency betwesn the
provisions of an Addendwm or Annex and this Agreemsut, the provisions of such
Addendum or Annex shall prevail valess the Parties ofherwise agres.

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

INTERPRETATION
In: this Agreement:
Aet of Inselvency means in relation to either Party:

{a) its making a genesal assignment for the benefit of or enfering mto a
reoygandsation. arrangement, or composition with ereditors: or

(b} its stating in weriting that it is vnable fo pay its dabts as they become due: or

(e} its seeking, consenting to or acquiescing in the appoimtment of any trustee,
adnunistrator, recerver or liquidator or analogovs officer of it or sy material

pant of its property: or

(e} the presentation or filing of a petition in respeet of it (othes than by the other
Party to this Agresment in respect of any obligation vnder this Agreement) in
any court or before any ageney alleging or for the bemkruptey, winding-up or
insolvency of such Party (or amy snalogous proceeding) or seeking amy
reorganisation. amrangement. composition. se-adjustment, administration.
licmidation, dissolution ox similar relief wnder any present or fvhme statute,
law ar regulation, such petition not having been stayed or dismissed within
30 days of its filing (except in the case of a petition for winding-up or any
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enalogous progceeding m respect of which no such 30 day period shall apply):

ar

(e the appomtment of a seceiver, admimistratcy, liguidator o frustes or
snalogous officer of such Party over all or sny meterial part of such Partv’s
property: or

{1} the convening of any meeing of s crechtors for the puwrpose of considering a
voluntery arrangement as referred to i Section 3 of the Insalvency Aet 1986
{or any analogons procseding):

Ageney Annex means the Annex to this Agreement published by the Iniernational
Securities Lending Associadion and providing for Lender to act as agent for a thard
peuty in espect of one or more Loms:

Alrernative Coilatrral means Collateral having a Mamket Value equal to the Cellateral
delivered pursvant to paragraph 5 and provided by way of substitution in secordance
with the provisions of pacageaph 5.3:

Applfcable Law means the laws, roles and regulations (includmg double taxation
convenitonst of smy relevant jurisdiction. meluding published practice of any
govermnznt or other taxing suthodty in connection with such laws, rules and
reguletions;

Antomaoric Egrly Terminetion has the meaning given in paragiaph 10.10d):
Ease Currency means the enrency indicated in peragraph 2 of the Scheduls:
Erisiness Dgy means:

{(a) i relation fo Delivery in respect of any Lomn, a day other than a Saturday or
¢ Sunday on which banks and ssowritizs mackets are open for business
generally m the place(s) where the relevant Securities, Equivalent Securities,
Callateral or Equavelent Collateral are io be delivered:

) i relation to any payments wader this Agresment, a day other than a Satueday
ar a Sunday on which banks are open for business genemlly in the prncpal
financial centre of fire country of which the currency in which the payment is
denommated is the official currency and, if different, i the place where any
socount designated by the Parties Tor the making or receipt of the payment is
sttuated (or, in the case of a pavment i euro, a day en swhich TARGET
aperatss

(e} 1 velation to a noties or ofther conmunication served under this Agreement,
sy day other than a Samwday or a Sunday on which Danks are open for
business generally in the place designated for delivery in accondance with
paragraph 3 of the Schedule: and

(d) i any other case, a day other then a Satwrday or a Sunday on whick banks are
apen for business generally in each place stated in pasaguaph & of the
Schedule;

Bry-In mesns any sorangement wnder winch, in the event of a seller or transferor
tailing to deliver seeurities o the buyer or fransleree, the buyer or ttansteree of such
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seewrities is entitled vnder the terms of such arrangement to buy or otherwise acquire
securities equivalent to such securities and to secover the cost of so doing from the
seller or transferor;

Cash Celfateral means Collateral taking the form of a transfer of currency:

Close of Busirness means the tinie ot which the relevant banks, securities settlement
systemms ox depositaries close in the business centre in which payment is to be made or
Securities or Collateral is to be deliverad;

Collateral means such secwities or finanecial mstruments or transfers of cusrency as
are referred to m the table set out uvmder paragraphl of the Schedule as bemg
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 inchade Altesnative Collateral:

Defanfting Party has the meaning given in paragraph 10;

Deltvery in relation to any Securities o Collateral or Equivalent Secwrifies or
Equivalent Collateral comprising Securities means:

(ak 1 the ease of Securities held by a Nominee or within a clesring or settlement
system, the crediting of such Securtties fo an account of the Bowower or
Lender, as the case may be, or as it shall diveet, or,

(b} it the case of Securities otherwise held, the delivery to Barrower or Lender,
as the ease may be, or as the transferes shall direct of the relsvant instruments
of transfer, or

(X v such other memns as may be agreed,
and deliver shall be construed accordingly:

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

Eguivalent or eguivalent te m relation to any Loaned Securities or Collateral
(whether Cash Collateral or Non-Cash Collateral)} provided uvnder this Agresment
means Secwwifies or ofher propesty, of an identical type, nominal value, deseription
and amount fo particular Loaned Securities or Collateral (as the case may be) so
provided, If and to the extent that such Loaned Secwities or Collateral (as the case
may be) consists of Securities that are partly paid or have been converted, subdivided,
consclidated, made the subject of a takeover, rights of pre-emption, rights fo recsive
sequrities or a certificate which may at a futire date be exchanged for Securitiss, the
expression shell nclude such Securities or other assets to which Lender or Bosvower
(s the case may be) is entitled following the occwrence of the relevant event, and. if
appropriate. the giving of the relevant notice in accordance with pesagraph 6.7 and
provided that Lender or Barrower (as the case may bel hos paid to the other Party all
and any suwms due in respect thereof In the event that such Loaned Secwifies or
Caollateral (as the case may be) have been redeemed, are partly paid, ase the subject of
a capitalisation issve or are subject to an event sinular to auy of the foregoing events
described in this pavagraph. the expression shall have the following meanmgs:
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{a} i the case of redemption, a sum of money equivalent to the procesds of the
reclemption:

{b¥ in the case of a <all on partly-paid Seowsitiss, Secwitiss squivalent to the
relevant Lomed Secuwities or Collateral. as the case may be, provided that
Lender shall have paid Bomrower, m respect of Loaned Securtties. and
Borrower shall have paid to Lender, in respect of Collateral, an amomnt of
money equal to the sum dve in respect of the eall:

{c} i the case of a capitalisation issue, Secusities equivalent to the selevant

Loaned Securities or Collateral. as the case may be. together with the
securities allotted by way of bonws thereon:

{dk it the case of any event simdlar to any of the foregoing events deseribed in
this paragraph, Securities equivalent to the Loaned Secumities or the relevant
Collateral, as the case may be, togsther with or replaced by a sum of money
or Securities or other property equivalent to that recetved in respect of such
Loaned Securities or Collateral, as the case may be, resulting from such
event;

Income means any inferest, drvidends or ofher distiibutsons of any kind whatsoever
with respeet to any Securities or Collateral

Inconie Record Dare, with vespect to any Secwities or Collateral, means the date by
reference to which holders of such Securities or Collateral are identified as being
entitled to payment of Income:;

Letter of Credir means an irrevocable, non-negotiable letter of eredit i a forny, and
fiom a bank, acceptable to Lender;

Loaned Securities means Securities which are the sulyect of an cutstending Loan;
Manufactered Payment means ary sum payable under parngraph 6.2;

Margin has the meaning specified in pavagraph 1 of the Schedule with reference to
the table set out therein:

Market Valwe means:

{a} in velation to the valuation of Securities. Equivalent Securities. Collateral or
Equivalent Collateral (otler than Cash Collateral or a Letter of Credit):

{1} such price as is equal to the market quotation for the mid price of
such Secwsitiss, Equivalent Securities, Collateral and‘or Equivalent

Collateral as derived from a reputable pricing information service
reasonably chosen i good fasth by Lender: or

(i} if unavailable the market value thereof as derived from the mid price
or rate bid by a reputable dealer for the srelevant mstroment
reasonably chosen i good fasth by Lender,

m each case at Close of Business on the previous Business Day, or as
specified in the Schedule, unless agreed otherwise or, at the option of sither
Pasty where in its reasomable opiniom there has Teen an exceptional
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movement in the price of the asset in question sinee such time, the lafest

available price, plus (in each case):

{111} the aggregate amount of Income which has acerued but not yet been
peid in respect of the Secwities, Equivalent Secunties, Collateral or
Equivalent Collateral concemed fo the extent not included in such
price,

provided that the price of Secwities. Equivalent Securities, Collateral or
Equivalent Collateral that are suspended or that cannot legally be transferred
or that are tremsferred or sequired fo be transfemred to a government, trustes or
third pasty (whether by resson of nationalisation, expropriation or ofherwiss)
shall for all purposes be a commereially reasonable price agreed between the
Parties, or absent agresment, be a price provided by a thivd perty dealer
agreed between the Parfies, or if the Parties do not agree a third pasty dealer
then a prics based on quotations provided by the Reference Dealers, If more
than three quotations are provided, the Maket Value will be the arithmetic
mean of the prices, withowt regard to the quotations having the highest and
lovwest prices. If three quotations are provided, the Maket Value will be the
quotation remaining after disregarding the highest and lovwest quotations. For
this purpose, if more than one quotation has the same highest or lowest price,
then one of such cuotations shall be disregarded. If fewer than theee
quotations ere provided, the Market Value of the relevant Securities,
Equivalent Secwrities, Collateral or Equivalent Collateral shall be determined
b the Party maling the detesnunation of Marlet Valve acting seasonably:

(b} i relation to a Letter of Credit the face or stated amownt of such Letter of
Credhit; and

fel it relation to Cash Collateral the amount of the currency concemed;
Nominee means a nomdnes oy agent appointed by either Party to aceept delivery of.

hold o deliver Securities, Equivalent Securities, Collateral sudor Equivalent
Collateral or to receive or make payments on its behalf

Nowu-Cash Cellateral means Collateral other than Cash Collateral:

New-Defanlting Party has the meaning given in paragraph 10:

Partles means Lender and Borrower and Pargy shall be construed accordingly:
Posted Collateral has the meaning given in paragraph 5.4;

Reference Dealers means, m relation to any Securities, Ecuivalent Securities,
Collateral or Equivalent Collateral. four leading dealers in the relevant secusifies
selected by the Party making the determmation of Market Value in good faith:
Required Collateral Value has the meaning given in paragraph 5.4;

Sales Fax means valve added tax and any other Tax of a similar natuwre (incliding,
without limdtation, amy sales tax of sy relevant jurisdiction):

Setrlement Date means the date upon which Securities are due to be transferred fo
Bosrower in accordance with this Agreement:
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Stemp Fax means any stamp, fransfer, registration, docvmentation or smular Tax:
and

Fax means any present or foture tax, Jevy, impost, duty, chargs, assessment or fea of
any natore (mcluding interest, penalties and additions thereto} mmposed by any
govermnent o other taxing avthority in respect of any transaction effected pursuant
to or contemplated by, or any payment vnder or in respect of, this Agreenient.

- Headings

All headings appear for convenience only and shall not affect the mterpretation of this
Agresment.

2.3 Market terminology

Notwithstending the wse of expressions sueh as “borrow™, “lend”, “Collateral”,
“Margin™ ete. which are used to refleet terminology used i the market for
transactions of the kind provided for in this Agreement, fitle to Secunities “boasrowed™
or “lent” and “Collatesal™ provided i accordance with this Agreement shall pass
from one Party to another as provided for i this Agreement, the Party obtaining such
title being obliged to deliver Equivalent Secunties or Equuvalent Collatesal as the
ease may be.

2.4 Currency conversions

Subjeet to paragraph 11, for the purposes of determining any prices, sums of values
{meluding Market Walue and Required Collateral Value} prices. sums or walues stated
in cwrencies other than the Base Currency shall be converted irto the Base Cwirency
at the latest available spot rate of exchange quoted by a bank selected by Lender (or if
an Event of Dretamlt has occurred in relation to Lender, by Borrower) in the London
intes-bank maxket for the purchase of the Base Cunrency with the cuneney concemed
o the day on which the calculation is to De made oz, if that day is not a Businsss
Day, the spot rate of sxchangs quoted at Close of Business on the inunediately

preceding Business Day on wiich such o quotation was available.

2.5  The Parties confirm that imtroduction of and‘or substitution (i place of an existing
emreney) of a new currency as the lawfol currency of a country shall not have the
effect of altering, or discharging. or excusing performeance mnder, any ferm of the
Agresment or any Loan thereunder, nor give a Party the right wnilaterally to alter or
terminate the Agreement or auy Loan thereumder. Securities will for the purposes of
this Agreement be regarded as equivalent to other securities notwithstending that as a
result of such imtioduction andior substitution those securities have Dbeen
redenominated mto the new cwrreney or the nominal valse of the securities has
changed i connection with such redencmmation

2.6 Modifications ete, to legislation

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

168

LOWI3TE204 Page &



3. LoANS OF SECURITIES

Lender will lend Securities to Barrowsr. and Borrower will borrow Secwities from
Lender in accordance with the ferms and conditions of this Agresment. The terms of
each Loan shall be agreed prios to the commencement of the relevant Loan either
orally or in writing (including amry agreed form of electronic comnmmiestion} and
confirmed m such fosm and on such basis as shall be agreed between the Parties.
Unless otherwise agreed. any confirmation produced by a Party shall not supersede or
prevail over the prior oral, written of elecironic commmmication (as the case may be).

4. DELIVERY
4.1 Delivery of Seenrities on commencement of Loan

Lender shall procwe the Delivery of Securities to Bovrrower or deliver sneh Securities
in accordance with this Agresment and the teyms of the relevant Loan.

4.2  Requirements to effect Delivery

The Parties shall execute and deliver all necessary docmments and give all necessary
mstiuetions to procure that all right, title and mterest in:

(a) any Securities borrowed pursuant fo paragraph 3:

(b) any Ecpivalent Secwsities delivered pursuant to pavagraph 8:

fc} any Collateral delivesed pursuant to paragraph 5.

() any Equivalent Collateral delivered pursuant to paragraphs 5 or 8:

shall pass from one Party to the other subject to the terms and conditions set out in
this Agresment, on delivery of the sams in accordance with this Agreemsnt with full
title guorantes, free from all liens. charges and encombramces. In the case of
Securities, Collateral, Equivalent Secwities or Equivalent Collatern] title to wlich is
registered in a computes-based system which prowides for the vecording and transfer
of fitle to the same by way of book emirvies, delrvesv and transfer of fitle shall take
place in accordance veith the sles and procedures of such system as in foree from
time to time.  The Party acquiring such right, title and imterest shall have no
obligation to retuin or deliver any of the assets so acquired but, in so far as any
Securities are borrowed by or any Collateral is deliversd to such Party, such Party
shall be obliged, subject to the terms of this Agresment, to deliver Equiwalent
Securities or Equavalent Collateral as appropriate.

4.3  Deliveries to be simultaneons waless otherwise agreed

Whers wnder the terms of this Agresment a Pasty is not obliged to make a Delivery
unless simultansously a Delivery is made to if, subject to and without prejudics to its
rights undes paragraph 8.6, snch Party may from fime to time in accordance with
maket practice and in recognition of the practieal difficulties in amvamging
smultaneous delivery of Securities. Collateral and cash transfers, waive its sight
under this Agreement in respect of simultaneons delivery andior payment provided
that no such waiver (whether by course of conduet or otherwise] in respect of one
tremsaction shall bind it in sespect of any other transaction.
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4.4 Deliveries of Income

In respect of Income being paid in relation to any Loaned Secwrities or Collatesal,
Bossower (m the case of Income bemng paid m respect of Loaned Securities) and
Lender (i the case of Income being paid i respect of Collateral) shall provide to the
other Party, as the ¢ase may be, any endorsements oy assignments as shall be
customary and appropriate to effect, in accordance with pevagraph 6. the payment or
delivery of money or propesty in respect of such Income to Lender, nyespective of
whether Borrower received such endorsements or assigmments in respeet of any
Loaned Securities. oy to Borrower, irvespective of whether Lender received such
endorsements or assignments in vespect of any Collateral.

th

COLLATERAL

5.1 Delivery of Collateral on commencement of Loan

Subjset to the other provisions of this paragraph 5, Borrowsy wadertales to deliver to
ar deposit with Lender {or in accordance with Lender’s instructions) Collateral
simultaneously with Delivery of the Securities to which the Loan velates and in any
event no later than Close of Business on the Settlement Diate.

5.2  Deliveries through securities settlement systems generating antomatic payments

Unless otherwise agreed between the Parties, where any Secwsities, Ecquivalent
Securities, Collateral or Equivalent Collatesal (in the formi of securities} are
transferred thwough a book entiy transfer or settlement system which automatieally
generates a payment or delivery, or obligation to pay or deliver, against the transfer of
such securities, then:

{a) sueh avfomatically generated payment, delivesy or obligation shall be treated
as a payment or delivesy by the transdferse to the transferor, and execept to the
extent that it 15 applied to discharge an obligation of the transferes to effect
paymsnt or delivery, such pavment or delivery, or obligation fo pay or
deliver, shall be deemed to be a fransfer of Collateral or delivery of
Equivalent Collateral. as the case may be, made by the transferee until such
time as the Collateral or Equivalent Collatesal is substituted with other
Collateral or Equivalent Collateral if an obligation to deliver othey Collateral
or deliver Equivalent Collateral existed immediately prior to the transfer of
Securities, Equivalent Securities, Collateral or Equivalent Collateral: and

(b} the Party receiving such substituted Collatesal or Equivalent Collateral, or if
no obligation fo deliver other Collateral or redeliver Equivalent Collateral
existed mmmediately prior to the transfer of Securities, Equivalent Securities,
Collateral or Equivalent Collateral, the Party recerving the deemed transfer of
Collateral ar Delivery of Equivalent Collatesal, as the case may be, shall
canse to be made to the other Party for value the same day either, where such
transfer 15 a payment, an wrevoeable payment m the amount of such transfer
o, where such teansfer 1s a Delivery, an isrevoeable Delivery of securities (or
offrer property, as the case may be} equivalent to sueh property.

170
Leii3zTene Fage 10



53 Substitutions of Collateral

Borrower may from time to time call for the repayment of Cash Collateral or the
Delivery of Collatesal equivalent to amy Collateral delivered to Lender prior to the
date on which the same would otherwise have been repayable or deliverable provided
that at or prior to the time of such repayment or Delivery Bosrower shall have
deliversd Alternative Collateral acesptable to Lender and Bomrower is in compliance
with pasagraph 5.4 or paragraph 5.5, as applicable.

54 Marking te Market of Collateral during the currency of a Lean on aggregated
hasis

Unless pavagraph 1.3 of the Schedule mdicates that paragraph 5.5 shall apply i lien
of this paragraph 5.4, or vnless otherwise agreed between the Parties:

{a) the aggregate Market Value of the Collateral delivered to or deposated with
Lender (exchading any Equivalent Collatesal repmid or delivered wmder
paragraphs 5.4(b} or 5.5(b} (as the case may be}} (Posted Collateral) in
respeet of all Loans outstanding under this Agreement shall equal the
aggregate of the Market Valve of Securities equivalent to the Loaned
Securities and the applicable Margin (the Regquived Collateral Valuel in
respeet of such Loans:

(b) if at any time on ay Business Day the aggregate Mavket Value of the Posted
Collateral in respect of all Loans outstanding under this Agreement together
with. if the Income Record Date has occmred in respect of any Non-Cash
Collateral, the amount or Maskst Value of Income payabls in respsct of such
Non-Cash Collateral and all amownis dwe and payable by the Lender wnder
this Agreement but which are vapaid excesds the aggiegate of the Requdrsd
Collateral Values in respect of such Loems together with if the Income
Record Date s ocomred in respect of any secusities equivalent fo Loaned
Securities, the amount or Maskst Value of Income payable in respset of such
Equivalent Securities and all emounts dne and payable by the Borrower mnder
this Agreement but which are unpaid, Lender shall (on demand) repay andior
deliver, as the case may be, to Bomower such Equivalent Collateral as will
eliminate the excess:

S if af aay time on ay Business Day the aggregate Market Value of the Posted
Collateral in respect of all Loans outstanding uvnder this Agresment together
with, if the Income Record Date has occwred in respect of any Nome-Cash
Collateral the amount or Maket Value of Income payable in respect of such
Non-Cash Collateral and all amovats dwe and payable by the Lender wnder
this Agreement but which are wnpeaid falls below the aggegate of Requred
Collateral Walves m respect of all such Loans together with, if the Income
Record Date has occurved m respect of Securities equrvalent to any Loaned
Securities, the amoumt or Masket Value of Income pavable in respeet of sueh
Equivalent Secirities and all amomnts due snd pavable by the Borrower mnder
this Agreement but whicl are vnpaid, Borrower shall (on demand) provide
such firther Collateral to Lender as will eliminate the deficiency:

(cl) where a Pmty acts as both Lender and Borrower under this Agreement, the
provisions of paragraphs 5.4(b) and 5.4(c} shall apply separately (and without
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chuplication) in vespect of Loans entered mto by that Party as Lender and
Loans sntersd into by that Party as Bosrower.

5.5 Marking te Mavket of Collateral dmring the ewrreney of a Loan on a Lean by
Loan basis

If pavagraph 1.3 of the Schedule mdicates this peragraph 3.5 shall apply in liew of
paragraph 5.4, the Posted Collateral in respect of any Loan shall bear from day to day
ancl at amy time the sanwe proportion to the Magket Value of Securities equivalent to
the Loaned Securities as the Posted Collateral bore at the conunencement of such
Loan. Accordmgly:

{a) the Maskst Value of the Posted Collateral to be delivered or deposited while
the Loan continues shall be equal to the Required Collateral Value:

(b} if at any tine on any Business Day the Market Value of the Posted Collateral
in respect of any Loan together with, if the Income Record Date hias ocowrred
in respeet of any Non-Cash Collateral, the amount or Market Value of Incoms
payable in sespect of sueh Nen-Cash Collateral and all smounts due and
payable by the Lender in respect of that Loan but which are wapaid exceeds
the Requived Collateral Value in respect of such Loan together with, if the
Ineoime Record Date has ocomred in respeet of Seourities equivalent fo any
Loaned Secusities, the amount or Market Walve of Income payable in respect
of sueh Equivalent Securities end all smounts due and payable by the
Borrower in respect of that Loan, Lender shall (on demand) repay andior
deliver, as the case may be, to Bomrower such Equivalent Collateral as will
eliminate the excess: and

(¢} if at any time on any Business Dy the Market Valoe of the Posted Collateral
together witly, if the Income Record Date has occvrred in respeet of auy Non-
Cash Collateral, the anrount or Market Value of Income payable in respect of
sueh Non-Cash Collateral and all amownts dve any pavable by the Lender in
vespect of that Loan falls below the Required Collateral Value together with,
if the Income Record Date has occeurred in respect of Securities equivalent to
any Loaned Secwrities, the amount or Matket Value of Income payable in
respect of such Equivalent Secwrities and all amownts due and payable by the
Bomrower in respeet of that Loan, Borrower shall {on demand] provide such
further Collatesal to Lender as will eliminate the deficiency.

5.6 Requirements to deliver excess Collateral

Where pacagraph 5.4 applies, vuless paragraph 1.4 of the Schedule indicates that thas
pavagraph 5.6 does not apply. if a Party (the ffest Parfy) would, but for thas
paragraph 5.6, be required vader paragrapl 5.4 to provide fiwther Collateral or deliver
Ecuivalent Collateral in cireumstoncss where the other Pty (the secend Party)
would, but for this paragraph 5.6, also be required to or provide Collateral or deliver
Ecprivalent Collateral under paragraph 5.4, then the Market Value of the Collateral or
Equuvalent Collateral delivesable by the first Party (X shall be set off agminst the
Masket Value of the Collateral or Ecpiivalent Collateral deliverable by the second

Party (¥} emd the only obligation of the Parties under pavagraph 5.4 shall be, whers X
exceeds Y, an obligation of the first Party, or whese Y exceeds X, an obligation of the
second Party to vepay and'or (as the case may bel deliver Equivalent Collateral or to
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deliver further Collatesal having a Market Value equal to the difference between X
and Y.

57  Where Equivalent Collnternl is repeid or delivered (as the case may be} or fimther
Collateral is provided by a Party under paragraph 5.6, the Parties shall agree to which
Loan or Loans such repayment. delivery or further provision is to be attributed and
tailing agreement it shall be attributed, as determined by the Party making such
repayment, delivery or further provision to the earliest outstanding Loan and, in the
cose of a repaviment or delivery up to the point at which the Market Value of
Collateral in respect of such Loan equals the Required Collateral Value in respect of
such Loan, and then to the next earliest outstanding Loan up to the simdlar point and
50 O

58 Timing of repayments of excess Collateral or deliveries of further Collateral

Where any Equivalent Collateral falls to be vepaid or deliversd (as the case may be)
or further Collateral is to be provided wmder this parvagraph 5. unless otherwise
provided or agreed between the Pmties. if the relevant demand is recetved by the
Notification Time speecified in paragraph 1.5 of the Schedule, then the delivery shall
be made not later than the close of business on the same Business Day: if a demand is
received after the Notification Time, then the relevant delivery shall be made not later
than the close of business on the next Business Day after the date such demend is
received,

5.0 Substitutions and extensions of Letters of Credit

Where Collateral is a Letter of Credit, Lender may by netice to Borrower require that
Borvower, on the third Business Day following the date of delivery of such notice for
b such other time as the Parties may agreel, substitute Collateral consisting of eash
or other Collatesal acesptable to Lender for the Letter of Credit, Pricr to the
expiration of any Lefter of Credit supporting Borrower's obligations hereundes,
Boirower shall. no later than 10,30 a.m. UK fime on the second Business Day prios to
the date such Letter of Cradit expires (or by such other time as the Parties may agres),
obtain an extension of the expiration of sneh Letter of Credit or replace such Lettes 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 15 substituted.

@, DISTRIBUTIONS AND CORPORATE ACTIONS
6.1 In this paragraph 6. references to anx amovnt of Income:

(a)  paid by the issuer in respect of any Loaned Securities or Non-Cash Collateral
shall be to the gross amovant paid by the issuer, assunung no withholding or
deduction for or on accoumt of Tax notwithstanding a payment of such
Income made in certain circumstances may be subjgect to such a withholcling
o1 dechretion: and

(b} recelved by any Party in respect of any Loaned Secwrities or Nom-Clash
Collateral shall be to en antount received from the issuer after any applicable
withholding or deduction for or on account of Tax.
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6.2

6.3

&4

Manufactured payments in respect of Loaned Secnvities

Where the term of a Loan extends over an Income Record Date in respeet of any
Loaned Secusities, Borrower shall, on the date such Income is paid by the issver, or
on such ofher date as the Parties may from time to time agyes, pay or deliver to
Lender such sunt of money or property as is agreed between the Paties os, failing
suich agreement, a st of money or property equivalent to (and in the same cwrency
as) the type and amount of such Income paid by the 1ssver in respect of such Loanad
Securities.

Manufactured payments in respect of Non-Cash Collateral

Where Non=Cash Collateral is delivesed by Borrower fo Lender and an Income
Record Date in respeet of such Nou-Cash Collateral occurs before Equivalent
Collateral is delivered by Lender to Borrover, Lender shall on the date such Income
15 paid, or on such other date as the Parties may from time to time agree, pay or
deliver to Bosvower a sum of money or property as is agreed between the Parties or,
tailing such agreement, a sum of money or property equivalent to (and in the same
cumveney as) the type and smount of such Income that would be received by Lender
assuming Lender:

fa)  retained the Non-Cash Collateral on the Income Record Date; and

b} is not entitled to any credit, benefit or other relief in respect of Tax undes any
Applicable Law.

Indemnity for failure to redeliver Equivalent Non-Cash Collateral

Unless paragraph 1.6 of the Schedule indicates that this parageaph does not apply,
where:

(a) prior to any Income Record Date in relation to Non-Cash Collateral
Borrower has in accordance with paragraph 5.3 called for the Delivery of
Equivalent Non-Cash Collateral:

(b} Borrower has given notice of such call to Lender so as fo be effective, at the
latest, five howrs before the Close of Business on the last Business Day on
which Lender would customerily be required to intiate settlement of the
Non-Cash Collateral to enable settlement to take place on the Business Day
immediately preceding the relevent Income Record Date:

fe) Bomower has provided reasomable detmils to Lender of the Non-Cash
Collateral. the relevant Income Record Date and the proposed Altermative
Collateral;

fd) Lender has indicated to DBomrower that such Altemative Collateral is
aceeptable to it amd Bowvower shall have delivered or delivers such
Alternative Collateral to Lender; and

fe} Lender hias failed to maks reasonable efforts to transfer Equivalent Non-Cash
Collateral to Borrower prior to such Income Record Date,
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6.5

6.0

?I‘

7.1

T2

Lender shall indenmify Borrower in respeet of any cost. loss or damage (excluding
any indirect or consequential loss or damage or any amount otherwise conpensated
by Lender, inclvding pusswant to paragraphs 6.3 andior 9.3} suffered by Bosvower that
it would not have suffered hacd the relevant Equivalent Non-Cash Collateral been
transferred to Borroveer prior to such Income Record Date.

Income in the form of Securities

Where Income, i the form of securities. is paid in relation to any Lommed Securities
ar Collateral, such securities shall be added to such Loansd Securities or Collateral
{emd shall constitute Loaned Securities or Collateral. as the case may be. and be part
of the relevant Loan) and will not be deliversd to Lender. in the case of Loaned
Secwrities, or to Borrower, in the case of Collateral, until the end of the relevant Loan.
provided that the Lender or Bosrower (as the case may be) fulfils its obligations wnder
paragraph 5.4 or 5.5 (as applicable) with respeet to the additional Loaned Securities
ar Collateral, as the case may bs.

Exereise of voting rights

Whers any voting rights fall to be exercised in relation to any Loaned Securitics or
Collateral, neither Borrower, in the case of Equivalent Securities, nor Lender, in the
cose of Equavalent Collateral, shall have any obligation to arrange for voting nghts of
that kind to be exercised in accordance with the instruetions of the other Party in
relation to the Securities Dorrowed by it or transferred to it by way of Collateral. as
the case may be, vnless otherwise agreed between the Parties.

Corporate actions

Where, in respect of any Loaned Secwrities or any Collateral. any rights relating fo
conversion, sub-division, consolidation, pre-emption, sights arising wnder a takeover
offer, rights to receive seeurities or a cerfificate which may at a future date be
exchanged for securities or other rights. including those requiring election b}f the
halder for the time being of such Secwrities or Collateral. become exercisable prior to
the delivery of Equﬁ.'a]em Secmrities or Equivalent Collateral, then Lender or
Bosrower, 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
delivery of Equivalent Secwrities or Equivalent Collateral. as the case may be, it
wishes to receive Equivalent Securities or Equivalent Collateral in such forn as will
arize if the right is exercised or, in the case of a right which may be exercised in more
tham one manner, is exercised as is specified in such written notice.

RATES APFPLICABLE TO LOANED SECURITIES AND CASH € OLLATERAL

Rates in respect of Loaned Securities

Inn respect of each Loan. Borrower shall pay to Lender, in the manmner presciibed in
sub-paragraph 7.3, sums caleulated by applying such rate as shall be agreed between
the Parties fiom time to tine to the daily Market Valve 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 mamner preseribed in pesagraph 7.3, sums caleulated by
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applying such rates as shall be agreed between the Parties from time to time to the
amount of sueh Cash Collateral. Any such payment due to Bomrowsr may be set-off
against any payment due to Lender pursuant to paragraph 7.1.

73 Payvment of rates

In respect of each Loan, the payments referved to i paragraph 7.1 and 7.2 shall
accrve daily m respeet of the period commiencing on and inclusive of the Settlement
Date and tesminating on and exclusive of the Busmess Day vpon which Equivalent
Securities sve delivered or Cash Collateral is repaid. Unless otherwise agreed, the
sz 50 aecruing in yespect of each calendar month shall be peid in arrears by the
relevant Pasty not later than the Business Day which 1s the temth Business Day 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 tune agree.

3. DELIVERY OF EQUIVALENT SECURITIES
&1 Lender’s right to texminate a Loan

Subjeet to paragiaph 11 and the terms of the relevant Loan, Lender shall be entitled to
tesminate a Loan and to call for the delivery of all or any Equivalent Secuwities at any
time by giving nofice on any Business Day of not less than the standard setflement
time for such Equivalent Securities on the exchange or m the clearing organisation
thvough which the Loamed Securities were origimally delivered. DBosvower shall

deliver such Ecpuivalent Securities not later than the expiry of such notice i
accordance with Lender™s instructions.

&2 Borrewer's right to fterminate a Loan

Subject fo the terms of the relevant Loan, Borrower shall be entitled at any time to
terminate a Loan and to deliver all and any Equivalent Securities due and outstanding
to Lender in accordance with Lender’s instivetions and Lender shall accept such
delivery.

83 Delivery of Equivalent Secwurities on termination of a Loan

Bowrower shall procure the Delivery of Equivalent Securities fo Lender or deliver
Equivalent Securtties m secordance with this Agreement and the terms of the relevant
Loan on termination of the Loan. For the avoidance of doubt sy reference in this
Agisemisnt or in any other agreement or commmmication betwesn the Partiss
(howsoever expressed) to an obligation to deliver or account for or act in relation to
Loaned Securities shall accordingly be construed as a reference to an obligation to
deliver or sccount for or act 1 relation to Equrvalent Securities.

&4  Delivery of Equivalent Collateral en termination of a Loan

On the date and time that Ecuivalent Securities are sequired fo be delivered by
Bovtower on the termimation of a Loan. Lender shall simmltaneously (subject to
pevagraph 5.4 if applicable) vepay to Borrower amy Cash Collateral or, as the case
may be, deliver Collateral equivalent to the Collateral provided by Bomrowsr puwsvant
to paragraph 5 in respect of such Loan. For the avoidance of doubt any reference in
this Agreement or in any other agreement or comnmmication between the Pasties
(however expressed} fo an obligation fo delrver or account for or act m relation fo
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Collateral shall accordingly be construed as a reference to an obligation to deliver or
account for or act 1 relation to Equrvalent Collateral.

5.5  Delivery of Letters of Credit

Where a Letter of Credit is provided by way of Collaferal. the obligation to deliver
Ecmivalent Collateral is satistied by Lender delivering for cancellation the Letter of
Credit so provided, or where the Lettes of Credit is provided in respect of more than
onre Laan, by Lender consenting fo a reduetion in the value of the Letter of Credit.

5.6  Delivery ebligations to be reciprecal

Neither Pasty shall be obliged to make delivery (or make a payvment as the case may
be} to the other vmless it is satisfied that the other Party will make such delivery ior
maks an appropriate payment as the c¢ase may bel to it If it is not so satistied
{whether because an Event of Default has occwred in respect of the other Party or
otherevise) it shall notify the ofher Party and wuless that other Party has made
arvangements which are sufficient to assure full delivery (or the appropriate paynient
as the case may be) to the notifying Party. the notifying Party shall (provided it is
itself inn a posdtion, ad willing, to perform its ovwn obligations) be entitled to withhield
delivery (or payment. as the case may bel to the other Party until such arrangements
to assuwe toll delivery (or the appropriate peviient as the case may be) are made,

o, FAILURE TODELIVER

a1 Borrewer's failure to deliver Equivalent Secnrities

If Borrower fails to deliver Equuvalent Securities in accordance with pavagraph 8.3
Lender may:

(al eleet to continwe the Loan (which for the aveidance of doubt, shall contizme
to be taken info account for the purposes of pavagraph 5.4 or 5.5 as
applicable}: or

(b} at any time while such failwe comfinues. by written notice to Bosrower

declare that that Loan (but only that Loan) shall be tesnunated immediately m
accordamce with paragraph 11.2 as if (i) an Event of Drefault liad oconyed in
relation to the Borrower, (i1} references to the Termination Date were fo the
date on which notice was given under fhis sub-paragraph. and (11} the Loan
were the only Loan outstanding. For the avoidance of doubt, any such failure
shall not constitute an Event of Default (including wudsr paragraph 19.1(1))
wless the Parties othernwise agree.

02  Lender's failure to deliver Equivalent Collateral

If Lender fails to deliver Equivalent Collateral comprising Non-Cash Collateral in
accordance with paragraph 8.4 or 8.5, Borrower may:

(a) elect to contimue the Loan (which. for the avoidance of doubt, shall confinue
to be taken infe accoumt for the purposes of paragraph 5.4 or 55 as
applicable}: or
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8.3

10,

10.1

(b)  at any time while such fathwe contimes, by written notice to Lender declare
that that Loan {but only that Loan} shall be tesminated immediately in
aceordancs with paragraph 11,2 as if (i) an Event of Defavlt had ccsuyed in
relation to the Lender. (i} references to the Termination Date were to the date
on which notice was given under this sub-paragraph, and (1ii) the Loan were
the only Loan outstanding. For the avotdance of doubt, any such faihare shall
not constifute an Event of Default (including vader paragraph 10,111} wnless
the Parties otherwise agree.

Failure by either Party to deliver

Where a Party (the Fransferer) fails to deliver Equivalent Securities or Equivalent
Collateral by the time required under this Agreement or within such other pesiod as
may be agreed between the Transferor and the other Party (the Fransferee) and the
Tyansferee:

{a) ineurs interest, overdraft or similas costs and expenses; or

(b} incurs ¢osts and expenses as a direct sesult of a Buy-in exercised against it by
a third party,

then the Transferor agiess to pay within one Business Day of a demand from the
Transferee and hold hammless the Transferee with respect to all reasonable costs and
expenses listed in sub-paragraphs (a) and (b) above properly inewrved which arise
diveetly from sveh fashwe other then (1) such costs and expenses which arise fiom the
negligence or wilful default of the Transferee and (1) any mdirect or conseguential
losses.

EVENTS OF DEFAULT

Each of the following events occmring and cortinning in relation to either Party (the
Defaulting Party, the other Party being the Nou-Defaulting Party) shall be an Event
of Default but only (subject to sub-pavagraph 1G.1(c}} where the Non-Defaunlting

Party serves written notice on the Defaulting Party:

(a)  Borrower or Lender failing to pay or repay Cash Collateral or to deliver
Collateral on commencement of the Loan under paragraph 3.1 or to deliver
further Collateral under paragrapl: 5.4 or 5.5,

(b}  Lender or Borrowes failing to conply with its obligations under pavagraph 6.2
o1 6.3 upon the due date and not remedving such failure within thyee Business
Days after the Non-Defaulting Party serves written notice requiring it to
remedy such faihwe

S Lender or Basvower failing to pay any sum due mnder pavagraph 9.1(1), 9.2(b)
or 9.3 upon the due date;

(el an Act of Insolveney ccowring with respeet to Lender or Borrower, provided
that, where the Parties have specified in paragraph 5 of the Schedule that
Avtomatic Early Termination shall apply, an Act of Insolvency which is the
presentation of a petition for winding up or any amalogous procseding or the
appomtment of a liguidator or analogows officer of the Defaulting Party shall
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1.2

10.3

10.4

11

11.2

wot reguiye the Noa-Defanlting Party to serve weritten notice on the Defanlting
Party (Antemaiic Early Termination):

(e} any waranty made by Lender o DBowiower in peragraphl3 or
paragraphs 14(a) to 14{d} bemmg mcorrest or untrve i any motevial yespeet
when made or repeated or deemed to have been made or repeated:

(1 Lender or Borrower adnuitting to the other that 11 is unable fo, or it intends not
o, perfovm sy of ils obligations wsley 1his Agreemen! mndor in yespeet ol
any Loan whese sneh fadhwe to pesform would with the sarvice of nofice or
lapse of thne consfitute an Event of Default:

(Z] all or ary material part of the assets of Lender or Bosrower being transferred
or avdered fo be transfemred to o wusiee (or o person exercismg simalar
fimetions] v a regalatory authority pursvwant to any legislation: or

(b}  Lender (if applicable} ar Borrewer being declared i defaul: or being
suspended or expelled from membership of or pasticipation in, any secusities
suchange or suspsuded or prolibited from dealmg in ssomihies by any
iegulatery suthority, in each case on the grounds thet it has failed to meet any
iequirements selatiag to financial resomrces or eredit rating;

{1} Lender or Dossowser failing to perform any otley of s obligations wder this
Agresment sl not remedying sach faithwe withm 3 days after the
Non-Diefaulting Party serves woitten notics sequiring it to remedy such
failere.

Each Party shall notity the other (n writing) «f en Event of Default or sn event which,
with the passage of time sndior wpon the serving of a written netice as refared to
abowe, would be an Event of Default, occurs m relation to it

The proviskons of this Agreement constitute a complete statement of tle remedies
available to each Pesty in raspeet of suy Event of Default.

Subjeet to paragraphs @ and 11, neither Party may claim sny sum by way of
consequential loss or damege i the evend of failure by the other Party to perform amy
ef it obligations wader this Agreement.

CONSEQUENCES OF AN EVENT OF DEFAULT

It an Event of Defsult occcurs in selation to either Party then paragraphs 11.2 1o 11.7
below shall apply.

The Parties’ delivery snd payment obligations (and any other obligations they have
under this Agresment) shall be aceelerated sc as to require performance thersof at the
time swch Cvent of Diefault cocurs (the date of which shall be the Termination Dute)
sa that pevformance of suech delivery amd payment ahligations shall he effectad only
11 accovdanee with the followiag provisions.

(a) The Defamlt Market Valne of the Equivelemt Secuwities sand Equivalent
Collaterel comprising securities to be delivered and the amounat of any Cash

Collateral (includmg swms accrued) to be vepeid and any other cash
(incfuding mierest accived) to be paid by each Party shall be established by
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()

()

()

(e)

the Non-Drefaulting Party in accordance with parageaph 11.4 and deemed as at
the Termination Date.

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 fo the other under this
Agresment (ot the basis that each Party's claim against the other inrespect of
delivery of Equivalent Seewities or Equivalent Collateral commprising
securities equal to the Defavlt Market Walue thereof} and the svms dve from
one Party shall be set off against the sums due from the other and only the
balance of the aceount shall be pavable (by the Party having the claim valued
at the lower amount pursvant to the foregoing) and such balance shall be
payable on the next following Business Day after such account has been taken
and suich sums have been set off in accordance with this paragraph. For the
purposes of this calenlation. any snm not denominated i the Base Cwrency
shall be converted into the Base Cuorrency at the Spot Rate prevailing at such
dates and times determined by the Non-Defaulting Party acting reasonably,

If the balmce under sub-paragraph(b) above iz payable by the
Non-Defawlting Party and the Non-Defaulting Party had deliversd to the
Defaulting Party a Letter of Credit. the Defavlting Party shall draw on the
Letter of Credit to the extent of the balance due and shall subsequently deliver
for cancellation the Letter of Credit so provided.

If the balance under sub-paragraph (b} above is payable by the Defaulting
Party and the Defaulting Paty had delivered to the Non-Defaulting Paity a
Latter of Credit. the Non-Defaulting Party shall diaw on the Letter of Credit
to the extent of the balance due and shall subsequently deliver for cancellation
the Letter of Credit so provided.

I all other cisevmstances, where a Letter of Credit has been provided to a
Party, such Party shall deliver for cancellation the Letter of Credit so
provided,

11.3  For the pwposes of this Agreement, the Defanlt Marker Valwe of amry Equivalent
Collateral m the form of a Letter of Credit shall be zero and of any Equivalent
Seeurities or any other Equivalent Collateral (other than cash} shall be determined in
accordance with paragraphs 11.4 md 11.6 below, and for this puipose:

(a)

(b)

(c)

Lo3amerie

the Apprepriare Market means, in relation to sseurities of any description, the
market which is the most appropriate market for securities of that description.
as determined by the Non-Defaulting Party;

the Defanlt Valuation Time means, i relation to an Event of Default, the
close of business in the Appropriate Market on the fifth dealing day after the
day on wlich that Event of Default occurs ox, where that Event of Default is
the ccourrence of an Act of Insolvency in respect of which under
paragraph 10.1(d} ne nofice is requived from the Non-Defaulting Party in
order for such event to constitufe an Event of Default, the close of business on
the fifth dealing day after the day on which the Non-Defaulting Party first

beeame aware of the ccenrence of such Event of Default;

Detiverable Securifties means Equivalent Securities or Equivalent Collateral
comprising secwrities 1o be delivered by the Defaulting Party:

180
Fage 20



(d)

()

()

Ner Valwe mesns at any time, i relation fo sny Deliverable Securities or
Receivable Securities, the amount which, in the ressonable opinion of the
Non-Defaulting Party, represents their faiv market valve, having regard to
sneh pricing sowces and methods (which may mechide, without limdtation
available prices for securthes with smmilar maturities, terms and credit
characteristics as the relevant Equivalent Securities or Equivalent Collateral)
as the Non-Defaulting Party considers appropuiate, less, in the cass of
Receivable Secwrities, or plus, in the case of Deliverable Securities. all
Transaction Costs inewved o reasonably snticipated in comnection with the
purchase or sale of such securities:

Receilvable Securltles memns Equivalent Secwritiss or Equivalent Collateral
comprising secwrifies fo be delivered to the Defaulting Party: and

Tramsaction Costs m selatlon to amy  fransaction comtemplated in
paragraph 11.3 or 11.4 means the reasonable costs, commissions (including
infernal commissions), fees and expemses (including sny mark-up or
mark-doven or premium paid for guarantesd delivery) incwared or reasonably
anficipated in connection with the pwehase of Deliverable Securities or sale
of Recervable Securities. calculated on the assumption that the aggregate
thersof is the least that could reasonably be expeeted to be paid in order to

carry out the transaction.

11.4 Ifbetween the Ternanation Date and the Defanlt Valuation Time:

()

LON3FTe04

the Non-Defaulting Party has sold. in the case of Recefvable Securities. or
purchased, in the case of Deliverabls Securities, securities which form past of
the same issue and are of an identical type and desceription as those Equivalent
Securities o that Equivalent Collateral, (and regardless as fo whether or not

such sales or purchases have settled} the Non-Defaulting Party may elect to
treat as the Defanlt Market Value:

i) in the case of Recervable Securities, the net proceeds of such sale
after deducting all reasonable costs. commissions (ncluding mternal
commussions) fees and expenses mewrred in connection therewith:
provided that, where the securities sold are not identical in amount to
the Equivalent Securities or Equivalent Collatsral, the
Non-Defanlting Party may, acting in good faith, either (A) elect to
treat such net proceeds of sale divided by the amount of secwrities
sold and nmltiplied by the amount of the Equrvalent Secwsities or
Equivalent Collateral as the Default Market Value or (B) elect to ireat
snch net proceeds of sale of the Equivalent Securities or Equivalent
Collateral actually sold as the Default Maket Value of that
proportion of the Equivalent Securities or Equivalent Collateral, and,
m the case of (B), the Defanlt Market Valve of the balance of the
Equivalent Secwmities or Equivalent Collateral shall be determined
separately i accordance with the provisions of this paragraph 11.4: ar

(ii}  in the case of Deliverable Secwrities, the aggregate cost of such
purchase, meluding all seasonable costs, commussions (melwding
infernal commmissions) feer and expenses meomrsd I commection
therewith: provided that, where the securities purchased are not
identical in amount to the Equivalent Securities or Equivalent
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Collateral. the Non-Defauliing Party may, acting in good faith, either
(A) elect to treat such aggregate cost divided by the amount of
securities puachased and mmltiplied by the amount of the Equrvalent
Securities or Equivalent Collateral as the Default Market Walue or (B)
eleet fo freat the aggegate cost of purchasing the Equivalent
Securities or Equivalent Collateral actually purchased as the Default
Market Value of that proportion of the Equivalent Secusities or
Equivelent Collateral. and. in the case of (B}, the Default Market
Value of the belance of the Equivalent Secwsifies or Equivalent
Collateral shall be determined separately in accordance with the
provisions of this paragraph 11.4:

(b}  the Non-Defaultmg Party has received, in the case of Deliverable Securities,
offer quotations or, i the case of Recervable Secwrities, bid quetations in
respect of securities of the relevant description from two or mese markst
mekers or regulay dealess in the Appropuriate Mmket in a commercially
reasonable size (as determuned by the Non-Defaulting Party) the Non-
Defaulting Paty may elect to freat as the Default Market Value of the
relevant Equivalent Securities or Equivalent Collateral:

(i} the price quoted {or where more than one price 15 so quoted. the
arithmetic mean of the prices so quatec) by each of them for, in the
ease of Delivesable Secunities, the sale by the relevant market marker
or dealer of such securities or, in the ease of Recervable Securies,
the purchase by the relevant market maker or dealer of such
seeurities, provided that such price or prices quoted may be adjusted
in a conumercially reasonable mammer by the Non-Defaulting Pasty to
refleet accmed but wnpaid coupons not reflected in the price or prices
quoted in respect of such Securities:

(ii}  after decdweting. in the case of Receivable Securities or adding in the
¢ase of Deliverable Sequwities the Transaction Costs which would be
inewrred or reasonably auficipated in comnection with such
transaction

11.8  If actng in good fasth, either (4) the Non-Defaulting Pavty has endeavoured but been
umable to sell or purchase securities in accordance with pasagraph 11.4(a) above or fo
obtain quotations i accordance with peragraph 11.4() above (or both} or (B} the
Non-Defaulting Party has determined that it would not be conunercially reasonable to
sell or powchase seomifies at the prices bid or offered or to obtain sueh quotations, or
that it would not be commescially ressonable to wse any quotations wlhich it has
obtained undey paragraph 11.4(b} abowe the Non-Defaulting Party may determine the
Net Valve of the relevant Equivalent Securities or Equivalent Collatexal (which shall
be specified) and the Non-Defaulting Party may elect to treat such Net Walue as the
Default Market Value of the relevant Equivalent Securities or Equivalent Collateral.

11.6 To the extent that the Non-Defavulting Party has not determined the Default IMarket
Valve in accordanece with paragraph 11.4., the Default Market Value of the relevant
Ecuivalent Securities or Equivalent Collateral shall be an amownt equal to their Net
Value at the Default Valuation Time: provided that, if at the Default Valvation Time
the Wom=Diefamlting Party remsounably deternines that, owing fo circnmstances
affecting the market in the Equivalent Securities or Equivalent Collatesal in question
it 1% not reasonably practicable for the Non-Defaulting Pasty to deternine a Net Value
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of such Equivalent Securities or Equivalent Collatersl which 15 comumescially
reasonable (by reason of lack of tradable prices or otherwise), the Drefanlt Iarket
Value of such Equivalent Secvities or Equivalent Collatesal sliall be an amovnt squal
to their Net Value as determined by the Non-Defaulting Pasty as soon as reasonably
practicable after the Default Valvation Time.

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

11.7

Set-off

11.8

12,

The Defaulting Party shall be liable to the NonDefaulting Party for the amount of all
reasonable legal and other professional expenses mewrred by the Non-Defanlting
Party i connection with or as a consequence of an Event of Default, together with
urtesest thereon at such rate as is agreed by the Parties and specified in pasagraph
108chedule 10 of the Schedule or, failing sweh agresment, the overnight London Infer
Bank Offered Rate as quoted on a reputable financial information service (LIBOR) as
at 11.00 a.m., London time, on the date on which it 15 to be determaned 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 imterest if it is
greater than LIBOR. Interest will acciue daily on a compound basis.

Any smount payable to one Party (the Papee) by the other Paty (the Parer) vnder
paragraph 11.2(b) may. at the option of the Non-Defaulting Party. be reduced by itz
set-off against any amount payable {whethsr at such time or in the future or vpon the
ocemrence of a contingency] by the Payee to the Payer (irrespective of the currency,
place of payment or booking eoffice of the cbligation) wnder any other agresmeunt
between the Payee and the Paver or instromient or undertaking issued or exeouted by
one Party to, or m favowr of the other Party. If an obligation 1s unascertained, the
None-Defaulting Party may m good farth estimate that obligation and set off 1 respect
of the estimate, subject to accounting to the other Party when the obligation is
aseerfained. Nothmg in this paragraph shall be effective to create a charge o othsr
seewrify interest. Thds pasagraph shall be without prejudice and i addition to amy
right of set-off, combination of accounts, lien or other right to which airy Party 15 at
anry time otherwise entitled (whether by operation of law, contract or otherwise],

TAXES

Withhelding, gross-up and provisiown of information

12.1

All payments wnder this Agreement shall be made without any deduwction or
withholding for or onr account of any Tax uvnless such deduction or withholding is
recuired by sny Applicable Law.

Except a5 otherwise agreed, if the paving Party is so required to deduet or withhold
then that Party (Payer) shall:

(a) promptly notify the othes Pasty (Recdplent) of such requirement:

(b}  pay or otherwise account for the full amovmt requived to be deducted or
withheld to the relevant authosity;
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(e} vpon wriften demand of Recipiemt. forweard to Recipient documentation
reasonably acceptable fo Recipient, evidemeing such pavment to such
authorities; and

i) other than in respect of any payment made by Lender to Bowrower nnder
paragraph 6.3, pay to Recipient. m addiion to the payment to which
Reeiptent 15 otherwise entitled undes tlus Agreement. such additional aniount
as is necessary to ensure that the amount actally received by Recipient (after
taking account of such withhelding or deduction) will equal the anount
Recipient would have received had no such decuetion or withholding been
required; provided Payer will not be requived to pay any additional amovat to
Recipient wader this sub-pavagraph (d} to the extent it would not be required
to be paid but for the fadlure by Recipient to comply with or perform any
obligation undes pesagraph 12.3.

Each Pasty agrees that it will wpon written demand of the other Party delives to such
other Party {or to any govesnment or other taxing swthority as such other Party
directs], any form or docvment and provide such other cooperation ov assistance as
may (i either casel reasonably be required i order to allow such other Pasty to make
a payment vader this Agreement withowt any deduetion or withholding for or on
account of any Tax or with such dechetion or withholding at a reduced rate (so long
as the completion, exseution or svbmission of sueh form or docwment, or the
provision of such cooperation or assistance, would not materially prejudics the legal
or commercial position of the Party in receipt of such demand). Any such form or
docoment shall be accurate and completed in a manner reasonably satisfactory to
such other Party and <hall be executed and delivered with any reasonably required
cestification by svch date as is agreed between the Parties or, failing such agresment,
as sood as reasonably practicable.

Stamp Tax

124

12.5

Unless otherwise agreed, Borrower hereby wndertakes promptly to pay and account
for amy Stamp Tax chargeable in conmection with any transaction effected pursuat to
or contemplated by this Agreement (other than any Stamp Tax that would not be
chargeable but for Lendes's fmilure to comply with its obligations under this
Agreement},

Borrower shall indenmify and keep indenmified Lendey against any liability svising
as a result of Borroweer™s faalure to comply with its obligations vnder pavagraph 12.4.

Sales Tax

12.6

All sums payable by one Party to another under this Agreement are exclusive of any

Sales Tax chargeable on any supply to which such sums relate and an amount equal
to such Sales Tax shall i each case be paid by the Party malung such payment on
receipt of an appropriate Sales Tax invoice.

Retrospective changes in lavw

12.7

Unless otherwise agreed, smounts payable by one Party to another wnder this
Agreement shall be determined by reference to Applicable Law as at the date of the
relevant payment and no adjustment shall be made to amounts paid wnder this
Agreement as a result of:
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(a)

(b)

amy refrospective change m Applicable Law which is announeed or enacted
after the date of the relevant payment: or

any decision of a cowmt of competent jurisdiction which is made after the date
of the selevant payment (other than where such decision results from an
action taken with respeet to this Agresment or amowrts paid or payable under
this Agresment].

13, LENDER"s WARRANTIES

Each Party hereby weasants and wndertakes to the other ot a continuing basis to the
imtent that such werranfies shall survive the completion of any tramsaction
cantemplated hrevein that, where acting as a Lendes:

(a)

(b)

(c)

(d)

it is duly awthorised and empowered to perform its duties and obligations
vader this Agreement;

it is nof restricted vader the tesms of its constitution o in any other mannsr
from lending Securities in accordance with this Agreement or from otherwise
performing its obligations herevndes:

it is absolutely entitled to pass full legal and bensficial ownership of all
Securities provided by it herevmder to Bomower free from all liens, charges
and encvmbrances; and

it is acting as principal in sespeet of this Agreement. other than i respect of
an Ageney Loan.

14, BORROWER'"S WARRANTIES

Each Party hersby wesrants and vadertakes to the other on a continuing basts to the
imtent that suweh werramfies shall survive the completion of any tramsaction
contemplated herein that, where acting as a Borrower:

(a)

(&)

(c)

()
(e}

LOi3sTerod

it has all necessary licences and approvals, and is dwly awthorised and
empowesed, to perform its duties and obligations under this Agreement and
will do nothing prejudicial to the continuation of such authosisation, licences
ox appyovals:

it iz not restricted vader the tesms of s constitution o in any other manmer
from borrowing Secusifies in accordance with this Agreement or from
otherwise performing ifs obligations hereunder;

it s absclutely sntitled to pass full legal and bensficial ownership of all
Collateral provided by it hereunder to Lender free from all liens, charges and
encumbrances;

it is acting as principal in respect of this Agreement; and

it is not enteving info a Lomn for the primary purpose of obtaining or
exercising voting rights in respect of the Loansd Securities.
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18, INTEREST OX OUTSTANDING PAYMENTS

It the event of either Party failing to remit sumis in accordance with this Agreement
such Party hereby undestakes to pay to the other Party upon demand interest (before
as well as after judgment) on the net balance due and outstanding, for the peried
conunencing on and mehisive of the original due date for payment to (but excluding}
the date of actual payment, in the samxe currency as the principal swmn and ot the mte
referred to in paragraph 11.7. Titerest will acerue daily on a compomnd basis and will
be caleulated according to the actwal mumber of days elapsed. No interest shall be
payable undey this paragraph in respect of any day on which one Party endeavours to
maks a paymsnt to the other Party bud the othes Pasty 1s viable to receive it

16, TERMINATION OF THIS AGREEMENT

Each Party shall have the riglt to terminate this Agreement by giving not less than
15 Business Days” notice in writing to the other Party (which nofice 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,

17. SINGLE AGREEMENT

Each Party aclnowledges that, mad has entered into this Agreement and will enfer
imto each Losn in comsideration of and in seliance wpon the faet that, all Loans
constifute a single business and contractual relationship and are made in considesation
of each other, Accordingly. each Party agrees:

(a) to perform all of its obligations in respect of each Loan, and that & defavlt in
the performance of any such obligations shall constitute a default by it in
respect of all Loans: and

(b}  that payments, deliveries and other transfers made by either of them in respect
of any Loan shall be deemed to have been made i considesation of payments.
deliveries and other transfers in respeet of any other Loan.

18. SEVERANCE

If amy provision of this Agreement is declared by any judicial or other competent
murthority fo be void or otherwise unenforceable, that provision shall be severed fiom
the Agreement and the remaming provisions of this Agreement shall remain m full
foves and effect. The Agreement shall, howsver, thersafter e amsnded by the Partiss
in such reasonable manner so as to achieve as far as possible, without illegality, the
imtention of the Parties with respect to that severed provision.

19, SPECIFIC PERFORMANCE

Each Party agrees that in relation fo legal proceedings it will not seck specific
performance of the other Party’s obligation to deliver Securities. Equivalent
Secwities, Collateral or Equivalent Collateral but without prejudice to any odher
rights it may have,
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20, NOTICES

20.1  Any notice or other comnmmication in respeet of this Agreement may be given in any
manner set forth below to the address or muniber or in accorlance with the electronte
messaging system details set owt in pevagragh 3 of the Schedule and will be deemed
effective oz indicated:

fa)  if m writing and delvered in person or by courier. on the date 1t iz deliverad:

(b} if sent by fresimile transmission, on the date that transmission is received by
a responsible emploves of the recipient in legible form (it being agresd that
the burden of proving veeeipt will be on the sender and will not be met by a
transmission repert generated by the sendess facsimele macline

fe)  if semt by certified or registered mail (armadl. if overseas) or the equivalent
(yeturn receipt requested), o the date thet mail is delivered or its delivery Is
attempted: or

(dy  if sent by electronic messaging system, on the date fhat slecronic message is
veceived,

unless the date of thet delivery (or attenipted delivesy) or the receipt. as spplicable. i

not o Business Day or that conummieation is delivered jor attempted) or recetved, as

applicable. after the Close of Business on a Business Day, in which case that
conmunication shall be desmed given end effective on the first following day that

# Busiiess Day.

20.2  Either Party may by notice to the other change the address or facsimile mmmber or
elecironic messaging system detnils at wiich notices or otlrer conmmwnications ave to
be given to it.

Z1. ASSIGNMENT

21.1 Sulject to paragraph 21.2, neither Party may charge, assign or otherwise deal with all
or any of 1's vights or obligations hereunder without the prior consent of the other
Paity.

21.2  Pawvagraph 21.1 shall not prechude a party from charging assigning or otherwise
dealing with all or any part of its iterest in any sum payable 1o it wnder paragraph
11.2{b} or 11.7.

22, NON-WAIVER
Mo fatlwe or delay hy either Barty (whether by comwse of eonduct or otherwisal to
exergise any right. pover or privilege hersuades shall operate as a wadver theveof nor
shall any single or pastial exercise of any right. power or privilege preclude ary other

or forther emercise therzof or the exescise of any cther right, power o1 privilege &

hevein provided,
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24,

26,

[ ]
el
—

[ ]
:h-l
]

GOVERNING LAW AND JURISDICTION

This Agresment and amy non-confractual obligations ssising out of or in comeetion
with this Agrsement shall be governed by, and shall be construed in accordanes with,
English law.

The cowts of England have exclusive pmisdiction to hear and decide any suit, action
ar proceedings, and to settle any disputes or any non-contractual obligation which
may arise out of or in connection with this Agreement (respectively, Proceedings and
Disputes) and. for these purposes. each Party iivevocably submits to the jurisdietion
of the cowts of England.

Each Party mrevoeably waives any objection which 1t might at sy time have to the
comts of England being noninated as the forum to hear and decide any Proceedings
and fo settle any Disputes and agrees not to elaim that the courts of England are not a
convendent or appropriate forumn,

Each Party hereby respectively appoints the person idendified in peragraph 7 of the
Schedule pertaining to the relevant Party as its agent to recedve on its behalf service
of process in the cousts of England. If such an agent ceases to be an agent of a Party,
the relevant Pasty 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.
YWAIVER OF INMUNITY

Each Party hereby waives all immmunity (whether on the basis of sovereignty or
otherwise] from jurisdiction. attaclmnent (Doth before and affer judgement) and
execution to which 1t might otherwise be entitled in any action or procesding in the
cowts of England or of any other comtiy or jurisdiction relating in any way to this
Agreement and agrees that it will not rase, claim or eause fo be pleaded any such
inunundty at or m respect of any such action or proceeding.

MISCELLANEOUS

This Agreement constifutes the entire agreement and understanding of the Parfies
with respect to its subject matter and supersedes all oral commmmication and prior
veritings with respect thereto.

The Paty (the Relevant Party) whe has prepared the text of this Agreement for
execution (as indicated in paragraph 9 of the Schedule} warrants and wndertakes to
the other Party that such text conforms exactly to the fext of the standard form Global
Master Seewities Lending Agresment (2009 version} pested by the International
Securities Lending Association on its website except as notified by the Relevant Party
to the other Party in writing prioy to fhe execution of this Agreement.
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27.3  Unless otherwise provided for in this Agresment, no amendment in respect of this
Agreement will be effective mmless in wrtting (including a writing evidenced by a
fmcsimile transmission) and executed by each of the Parties or confinmed by an
exchange of telexes or electronic messages on an ¢lectronic messaging systenul.

27.4 The Parties agree that where paragraph 11 of the Schedule indicates that this
pasagraph 27.4 applies, this Agreement shall apply to all loans which are outstanding
as at the date of this Agreement snd which are subject to the securities lending
agresment or agreements specified in paragraph 11 of the Schedule, and such Loans
shall be treated as if they had been entered inte vnder this Agreement, and the terms
of such loans are amended accordingly with effect from the date of this Agresinent.

27.8 The Parties agree that where paragraph 12 of the Schedule indicates that this
pesagraph 27.5 applies, each may vse the serviees of a third party vendor to automate
the processing of Loans wnder this Agreement and that any data relating to such
Loans received from the other Party may be disclosed to such thivd pesty vendors.

27.6  The obligations of the Parfies wader this Agreement will survive the ternunation of
atry Losn

27.7  The warranties contained in paragraphs 13, 14 and 27.2 and in the Ageney Annex
will swvive termination of this Agreement for so long as any obligations of either of
the Parties pursuant fo this Agreentent remain ovdstanding.

27.8  Except az provided in this Agresment, the rights, powers, remedies and privileges
provided in this Agreement ave commlative and not exclosive of any rights. povess,
remedies and privileges provided by law.

27.9  This Agresment (and each amendment in respect of it} may be executed and deliversd
i counterparts (melnding by facsimile transnussion), each of which will be deemed
att original.

27.10 A person who is not a party to this Agreement has no sight under the Contracts
(Rights of Third Pasties) Act 1999 to enforce any terms of tlus Agreement, but this
does not affect any right or rentedy of a third party which exists or 15 available apart
from that Act.

189

LOM33TeI04 PageI¥



EXECTTED by the PARTIES

SIGNED by

chly sutliorised for and
on Lelalf of

R e ey

SIGNED by

cloly suthorised for and
on behalf of

e
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1.4

1.5

1.6

SCHEDULE

COLLATERAL

The securities, fmamedal frstroments and deposits of cusrency set out in the table
below with a cross marleed next to them are acceptable forms of Collateral under this
Agresment,

Unless otherwise agieed between the Parties, the Marlket Value of the Collateral
delivered pursuant to parvagraph 5 by Borrower to Lender wnder the teysms 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 pasticular form of Collateral. referred to
i this Agreement as the Margdn.

Secmrity Finaneial Instrument’ | Mark *X* if acceptahle form of Margin
Deposit of Currency Caollateral (%)

Basis of Margin Maintenance:
Paragraph 5.4 (aggregation} shall ot apply” ]

Paragraph 5.4 (aggregation} applies mnless the box is ticked.

Pavagraph 5.6 (netting of obligations to delrver
Collateral and sedeliver Equivalent Collateral) shall not apply™ EI

Paragraph 3.6 (netting) applies unless the box is ticked
Fou the prposes of Paragraph 5.8, Notification Time means by |:| . Londot: time,

Pavagraph 6.4 (indemmity for failure to redeliver
Equivalent Non-Cash Collateral} shall not apply” |:|

Paragraph 6.4 (mdenmity for failure to redeliver Eqmivalent Non=Cash Collateral}
applies vnless the box is ticked,

Dralete as appropriate.
Drzlete as appropriate.
Drelete as appropriate.
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:,.M

4,

ﬁl

(a}

(b}

T (a)

BASE CURRENCY

The Base Curreney applicabls to this Agresment is provided that if that
curreney ceases to be frealy convertible the Base Curreney shall be [US Dollars]
[Eurc] [specify other currency]*

PLACES OF BUSINESS

(See defimition of Business Day. ]

MARKET VALUE

(See defimition of Market Value.}

EVENTS OF DEFAULT

Awtomatic Early Termmnation shall apply in respeet of Party A []

Avtomatic Early Termination shall apply in respect of Party B |:|

DESIGNATED OFFICE AND ADDRESS FOR NOTICES
Designated office of Party A:

Address for notices or comumumnications to Party A:
Address:

Attention:

Facsimile No:

Telephone No:

Electronie Messaging Svstem Details:

Designated office of Party B

Address for notices or commmications to Party B:
Address:

Attention:

Facsimile No:

Telephone Mo

Elsctronic Messaging Svstem Details:

Agent of Party A for Serviee of Process

Mame:
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Address:

(b} Agent of Paviy B for Serviee of Proeess
Name:
Address:
8. AGENCY
- Party A [may][will alwavs]® act &5 agent
- Party B [may][will always]* act as agent
- The Addendum for Peoled Principal 1ransactions
nuay apply to Party &
- The Addeadum for Peoled Principal Transactions
may apply to Party B
9, PARTY PREPARING THIS AGREEMENT
Porty A
Party B
10, DEFAULTINTEREST
Rate of defanlt mterest:
11. EXISTING LOoans
Pesagmaph 271 applies”
[Owerseas Securities Lenders Agreement dated
[Globsl Master Sequrities Lending Agreements dated
12, AUTOMATION
Paeagraph 27.5 applics
Drelete as appropriatz,
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L.
1.1

1.2

1.3

)

)

(e}

L

AGENCY ANNEX

TRANSACTIONS ENTERED INTOQ AS AGENT
Power for Lender to enter info Loans as ageut

Subject to the following provisions of this paragraph, Lender may enter info Loans as
agent (m such capaerty, the dgens) for a third person (a Principall. whethes as
custodian or mvestment manager or ofherwise (p Loan so entered into being referred
to in fhis paragraph as an Agencr Loan).

If the Lender has indicated in paragraph § of the Schedule that it may act as Agent, it
nrwst identify each Loan in respect of which it acts as Agent as an Agency Loan at the

tune 1t 13 enfered mnfo. If the Lender has mdicated m paragraph 8 of the Schedule that
it will always act as Agent, it need not identify each Loan as an Ageney Loan.

[Pooled Prineipal transactions

The Lender may enter info an Agency Loan on behalf of more than [one] Prineipal
annd accordingly the addendum heseto for pooled prineipal transactions shall apply.]”

Conditions forr Agency Loan
A Lender may entes into m Agency Loan if, but only ift

it provides to Bomower, prior to effecting sny Agency Loan, such information in its
possession neeessary to complete all required fields in the format generally used in
the incustry, or as otherwise agreed by Agent and Bowvower (Agreed Formar), and
will use its best efforts to provide to Borrower any optional information that may be
requested by the Borrower for the purpose of identifying such Prineipal (all such
mformation being the Prineipal Information ). Agent represents and warrants that the
Prineipal Information iz true and aceurate fo the best of its knowledge and has been
provided fo it by Principal;

it enters into that Loan on behalf of a single Principal whose identity is disclosed to
Baosrower (whether by name or by refesence to a code or identifier which the Parties
have agreed will be used to refer to a specified Principal} either at the tine when it
enters into the Loan or before the Close of Business on the next Business Day after
the date om which Loaned Securities are transferred to the Borrower in the Agreed
Format or as otherwise agreed between the Paties; and

it has at the time when the Loan is enfered inte actual autherity fo enter into the Loan
md to perform on behalf of that Principal all of that Principal”s obligations wader the
agresment referred to in paragraph 1.5(b} below.

Agent agrees that it will not effect any Loan with Borrowes on behalf of any Piincipal
imless Bovvower has notified Agent of Borrower's approval of such Prineipal. and has
not notified Agent that it has withdrawn such approval (such Principal. an dpproved
Principal), with both suwch notifications in the Agreed Format.

Drelate as appropriate.
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1.4

(a)

(b}

(e}

1.5

(n)

(b}

Bosrower acknowledges that Agent shall not have any obligation to provide it with
confidential information regardmng the financial status of s Principals: Sgent agrees,
however, that it will assist Bosrower in obtaining from Agent’s Principals such
information regarding the finaneial status of such Principals as Bosvower may
reasonably request.

Notification by Agent of certain events affecting any Principal

Agent undertakes that, if it enfers as agent into an Agency Loan, forthwith vpon
becoming aware:

of any event which constitntes an Act of Insolvency with respect to the relevant
Prineipal: or

of any breach of any of the warranties given in paragraph 1.6 below or of any event
oF eirewmstancs which resvlts in any such warranty being vatrue if repeated by
reference to the then current facts,

it will inform Bosrower of that fact and will, if so requared by Borrower, furnish it
with such additional information as it may reasonably request to the extent that such
information is readily obtainable by Agent.

Status of Ageney Loan

Each Agsuey Loan shall be a transaction between the relevant Principal and Bosrowsyr
and no person other than the relevant Principal and Borrower shall be a party to or
have anry rights or obligations wnder an Ageney Loan. Without limiting the foregoing,
Agent shall not be liable as principal for the performance of an Agency Loan, but this
is without prejudice to any liability of Agent imder anry other provision of this Annex:;
and

all the provisions of the Agreement shall apply separately as between Borrower and
each Principal for whom the Agent has entered into am Agency Loan or Agency
Loans as if each such Principal weve a party to a separate agresment with Borrowes in
all respects identical with this Agreement other than this Ammex and as if the Principal
wers Lender in respect of that agresment: prowided that

{1} if there coours in velation to the Agent an Event of Default ox an evenrt which
would eonstitite an Event of Default if Borrower served written notice vmder
any sub-clavse of paragraph 10 of the Agreement, Borrowsr shall be enfifled
by giving written notice to the Principal {which notice shall be validly given
if given in accordance with paragraph 20 of the Agreement) to declare that by
reason. of that event an Event of Defanlt is to be treated as ocowmring in
relation to the Principal. If Bosrowser gives such a notice then an Evemt of
Defanlt shall be treated as oceurring in selation to the Principal at the fime
when the notice 15 deemed to be given: and

(i} if the Principal is neither incorporated in mor has established a place of
business in Gueat Britain, the Primcipal shall for the purposes of the
agreemient yeferred to in paragraph 1.5(b} above be deemed to have appointed
as ifs agent to recedve on ifs behalf seiviee of process i the courts of England
the Agent, or if the Agent is neither incorporated nor has established a place
of business m Gueat Britein, the person appointed by the Agemt for the
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purpeses of this Agreement, or such other person as the Principal may from
tinie to time speeify in a written notice given to the other Party,

If Lender has indicated in paragraph ¢ of the Schedule that it may enter into Loans as
agend, the foregoing provistons of this paragraph do not affect the opesation of the
Agreement as between Borrower and Lender i respect of sny Loans o which
Lender may enfer on its ovn account as prineipal,

1.6 WWarranty of anthority by Lender acting as Agent

Agent wavents to Bomrower that it will, on every cceasion on which it emters or
puports fo enter info a Loan as an Ageney Loan, hawe been duly authorised to enter
iirto that Loan and perform the obligations srising vnder suel: Loan o behalf of the
Puineipal in respect of that Loan and to perform on behalf of the Principal all the
obligations of that person undes the agreement referred to in paragraph 1.5(b) above.

196
LOw3sTand Page 36



ADDENDUNM FOR POOLED PRINCIPAL AGENCY LOANS

L SCOPE

This addendum applies where the Agent wishes to emter into an Ageney Leoan on behalf of
more fhan one Piincipal The Agency Annex shall apply to such a Loan subject fo the
modifications snd additional terms and conditions contained in paragraph 2 to 7 below,

2, INTERPRETATION
2.1 In this addenchm:
(al Cellateral Transfer has the meaning given in paragraph 5.1 below:

(b} if at eny time on amy Business Day the aggregate Market Value of Posted Collateral
in respect of all Agency Loans owstanding with a Principel undes the Agreement
exceeds the aggregate of the Required Collateral Value in respect of such Agency
Loans, Bomrovwer has a Net Loan Expeswre to that Principal equal to that exeess: if at
any fime on any Business Day the aggregate Matket Value of Posted Collatesal m
respeet of all Agency Loans ontstandimng vnder the Agreement with a Prineipal falls
below the aggregate of the Required Collateral Value in respeet of such Agency
Loans, that Principal has a Net Loan Exposure to Borrower for sucl Agency Loans
equal to that deficiency;

(e} Pooled Principal has the mesning given in peragraph 6(a) below: and

{d} Pooled Loan has the meaning given in paragraph 6(a) below.

3 MODIFICATIONS TO THE AGENCY ANNEX

3.1 Pavagraph 1.3(b]) of the Ageney Annex is deleted and replaced by the following:

“1t enfers into that Loan on behelf of one or more Principals and at or before the time
when it enters into the Loan it discloses to Borrower the identity and the pariscliction
of incorporation, organisation or establishment of each such Principal (and such
disclosure may be made either directly or by reference to a code or identifier which
the Parties have agreed will be nsed to refer to a specified Principal}:”.

3.2 Pavagraph 1.3(c] of the Ageney Annex is deleted and replaced by the following:

“it has at the time when the Loan is entered info actual authority to enter into the
Loan on behalf of each Principal and to perform on behalf of each Principal all of that
Principal’s obligations wnder the Agreement™.

4, ALLOCATION OF AGENCY LOANS

4.1 The Agent undestakes that if, at the time of entering into an Agency Loan. the Agent
lras not allocated the Loan to a Pumeipal, it will allocate the Loan before the Settlement Date
for that Agency Loan either to a single Principal or to several Prineapals. each of whom shall
be resposnzible for only that part of the Ageney Loan which has been allocated to if. Promptly
following such alloeation, the Agent shall notify Borrower of the Prineipal ov Principals
{(whether by name or reference to a code or identifier which the Parties have agreed will be
used fo refer to a specified Principel} to which that Loan or pert of that Loen has been
allocated,
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4.2 Upon allocation of a Loan in accordance with paragraph 4.1 above or otherwise, with
effect from the date on which the Loan was entered info:

(a} where the alloeation is fo a single Principal, the Loan shall be deenred to have been
entered info between Borrower and that Principal; and

(b} where the allocation is to two or moere Prineipals, a separate Loan shall be deemed to
have been entered into between Borrower and each such Principal with respeet to the
mppropriate propeortion of the Loan.

4.3 If the Agent shall fail to perform its obligations vader paragraph 4.2 above then for
the purposes of assessing any damage suffered by Borrower (but for no other puspose] it shall
be assumed that, if the Loan concerned (to the extent not allocated) had been allocated m
accordance with that pavagraph, all the terms of the Loan would have been duly performed,

5, ALLOCATION OF COLLATERAL

5.1 Unless the Agent expressly allocates (a} a deposit or delivery of Posted Collateral or
(b} a repayment of Cash Collateral or a redelivery of Equivalent Collateral (each a Collateral
Transfer) before sweh tume, the Agent shall, at the time of maling or veceiving that Collateral
Transfer. be deemed to have ollocated eny Collateral Transfer in accordance with
paragraph 6.3 below.

5.2 (a} If the Agent has made a Collateral Transfer on behalf of mose than one Pooled
Principal. that Collateral Transfes sholl be allocated in proportion to Borrower's Net
Loan Exposure in respect of each Pooled Principal at the Agent's close of business on
the Business Day before the Collateral Transfer is mads; and

(b} if the Agent has received a Collateral Transfer on behalf of more than one Pooled
Principal. that Collateral Tramsfer shall be allocated in propostion te each Pooled
Principal's Net Loan Exposure in respect of Bomower at the Ageat’s close of
business on the Business Day before the Collateral Transfer 15 made.

(e} Sub-paragraphs (a) and (b} shall not apply in respect of anyy Collateral Transfer which
is effected or deemied to have been effected under paragraph 6.3 below,

0. FOOLED PRINCIPALS: REBALANCING OF MARGIN

6.1 Where the Agent acts on behalf’ of more than one Principal, the Pasties may agree
that, as regards all (but not some only) ovtstanding Agency Loans with those Prmetpals, or
with such of those Principals as they may agree (Poeled Principals, such Ageney Loans being
Pooled Loans). any Collateral Transfers ave to be made on an aggregate net basis.

6.2  Pavagraphs 6.3 to 6.5 below shall have effect for the purpose of ennwing that Posted
Collateral is. so far as 1s practicable, transferved and held vniformly, as between the respeciive
Pooled Principals, in respect of all Pooled Loans for the time being outstanding vnder the
Agreement,

6.3 At oras soon as practieable after the Agent”s ¢lose of business on each Business Day
on which Poolsd Loans are outstanding (or at sucl: other times as the Parties may from tine to
time agree) there shall be effected such Collateral Transfers as shall ensure that immediately
thersafter:
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fa} i respeet of all Booled Prmeipals which have a Net Loan Exposuwas to Borrower, the
amovnt of Collateral then deliverable or Cash Collatersl then peavable by Borrower to
each such Pocled Princpal 15 equal te such propartion of the aggregate amownt of
Collateral then deliverabls or Cash Collateral then pavable, to all such Fooled
Puncipals as comesponds to the proportion which the Net Loan Exposure of the
relevant Peoled Prineipal besrs to the aggregate of the Net Loan Exposures of all
Pooled Principals to Berrower: and

(b} i respect of all Pooled Principals to which Bomrower has a Net Loan Exposure, the
aggregate amount of Equivalent Collateral then deliverable or repayable by each such
Pooled Prineipal o Bomoiver 1s equal to such proportion of the aggregate amount of
Ecquuvalent Cellateral then deliverable or repavsble by all such Pooled Prineipals as
eorresponds fo the proportion which the Net Loan Exposure of Bowrower to the
relevant Pooled Prmcipal bears to the aggvegate of the Net Loan Exposures of
Bosrower to all Pooled Prineipals.

6.4  Collateral Transfers effected under pevagraph 6.3 shall be effected (and if not so
effected shall be deemed to have been so eftected) by appropristions made by the Agent md
shall be seflected by entries m accounting end other reconds maintained by the Agent.
Aceordmgly. 1t shall not be necessary for payments of eash or delrverizs of Securthes fo be
mace through any setilement system Tor the purpose of such Collateral Transfers. Without
luniting the generality of the foregomg, the Agent is hersby muthorised and mstructad by
Borrower to do all such Thmgs on behalf of Borvowsr as may be necessary or expediznt to
effect and record the receipt on behalf of Barewer of cash and Securiies from, and the
delivery on behalf of Borrower of cash and Securities to. Pooled Principals ia the cowse or
for the purposes of any Collateral Transfer effectec under that paregreph.

6.5 Piowptly follewing the Collateval Transfers effected wmder paragraph 6.3 above at the
close of busness on any Business Day. the Agent shall prepare a statement shewmg in
respeet of each Pooled Puncipal the amoun: of cash Collateral which las been pasd. and the
amoun! of none-cash Collateral of each deseription which have been iransiered, by or to that
Pooled Prineipal immediately after those Colleteral Transfars. 17 Borrower so reguests, the
Agent shall deliver to Bomrower a eopy of the statement so arepared m a format and to a
tunetable generally used i the market.

T WARRANTIES
7.1 The Agent warrants to Borrower that:

(a} all notifications provided to Borrower under paragraph 4.1 above and all statements
provided to the other party under parageaph 6.5 above shall be complete and accurate
i all matenal vespects:

(b} at the time of allocating an Agency Loan in accordance with paragraph 4.1 sbhove,
each Principal or Principals to whom the Agent has allocated that Ageney Loan or
amy part of that Ageney Loen 15 duly anthorised to enier mto the Agency Loans
centemplated by this Agreement anc to perform its obligations thevevnder: and

{ch at the time of allecating an Agency Loan m secardance vearth paragraph 4.1 ghove, no
Event of Defanlt or event which would constinrte an Everr: of Diefault with the service
of a Default Notiee or other written notics mnder paragraph 14 of the Agreement lias
oceurred m relation to sny Pimeipal or Prneipals to whom the Agent has allocated
that Agencey Loan or any part of that Ageney Loen.
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THIS AGREEMENT is made the day of . 2000

BETWEEN:

i I ] a eompany incorporated under the laws of England
and Wales whose registered office is at [ ]; and

@ ] a company incorporated under the laws of England

and Wales whose registered office is at [ |

WHEREAS:

1. The Parties hersto are degirous of agresing a procedure whereby sither one of them (the
"Lemder") will make available to the other of them (the "Botrrower™) from time to time
Securitics (as hercinafier defined) in order to enable the Borrower, subject to any Inland
Revenne provisions then in force, to filfil a contract to sell such Securities or io on lend
such Secusities €0 a third party to enable such party to fulfil a contract to sell such
Securities, wheiher or not as pari of a chain of armangements to enable the final pacty in
such chain to fulfil a contract to zell such Securities or to replace an existing loan of
Securities to such third party, or for other purposes.

2 All transactions carried out under this Agresment will be sffected in sccordance with the
Rules (as heveinafter defined) TOGETHER WITH current markst practices, customs and
conventions,

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

L. INTERPRETATION
1.1 In this Agresment:

* Act of Insolvency” means in relation io either Pariy:

{a} its making a general assignment for the benefit of, or enlering inte a
reerganisation, arsngement, or composition with creditors; or
()] its admitting in writing that it is ynable to pay its debis as they become dug; or

{e) its seeking, consenting 1o or acquiescing in the appointruent of any trustee,
administrator, receiver or liquidator or snalogous officer of it or any material

part of its propedy or

{d} the presentatica or filing of a petition n respect of it {other than by the other
Party 10 this Agreement in respect of any obligation vnder this Agreement) in
any court or before any agency alleging or for the bankmptey, winding-up or
insolvency of such Party {or any analogous proceeding) or seeking any
reorganisation, arrangement, composition, re-adjusiment, administration,
liquidation, disselution 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
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any analogons proceeding in respest of which ne such 30 day period shall
apply) not having been stayed or dismissed within 30 days of its filing;

i€} the appointment of 2 receiver, administrator, liquidasor or trustee or analogous
officer of such Party over all or any material part of such Party's property: or

(D the convening of any meeting of its creditors for the purpose of considering a
volunbary arrangerment as referred to in Section 3 of the Insolvency Act 1986 (or

any anglogous proceeding}.

"Agent” chall have the meaning given in Clanse {Frausactions Eniered into as
Agest).

“"Altermative Collateral” meane Collatera] of a Value egual to the Collaieral delivered
pursuant i0 Cleuse {(Colfaieral) and provided by way of substimtion for Collateral
originally delivered or previcusly substituted in accordance with the provisions of
Clanses or .

rApprepriate Tax Vouchers" means:

{a) either such tax vouchers andfor centificaies as shall enable the recipient to claim
and receive from any relevant tax suwihority, in respect of interest, dividends,
distributions and/or other amounks (including for the aveidance of dovbt any
mamufactured payment) relating 1o particular Securities, all and any repayment
of tax or benefit of tax credit t¢ which the Lender would have been entitled but
for the loan of Securities in aceordance with this Agreement and/or to which the
Lender is entitled n respect of tax withheld and accounted for in respect of amy
manufactured pavment; or such fax vouchers and/or certificates as are provided
by the Borrower which evidence an amount of overseas tax deducted which
ghall enable the recipient to claim and receive from smy relevant tax awthoxity
all and sny repayment of tax from the UK Inland Revenue or benefits of tax
eredit in the jurisdiction of the recipient's residence; and

i) such vouchers andfor certificates in respect of interest, dividends, distributions
and/or other amounis relating to particular Collateral.

"Appreved UK Collecting Agent” mcans a person who is approved as such for the
purposes of the Rules of the LK Inlaml Revenue relating to stocklending and
manuifactured interest and dividends.

“Approved Intermediarvy” means a peraon who is approved as such for the purposes of
the Rules of the UK Inland Revenne relating to stocklending and manufaetured interest
and dividends.

"Assured Payment” means a paymeni ebligation of a Seiflement Bank arising {under the
Assured Payment Agreement) as a result of a transfer of stock or other securities to a
LGO giock account of a member of the CGO for whom that Sefilement Bank is acting.

“Assured Payment Agreement® means an agreement dated 24 Octaber 1986 beiween
the Bauk of England and all ihe other bonks which are for the time being scting ax
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Sentlement Banks in relation to the CGD  regulating the obligations of such banks to
make payments in respect of transfers of securities through the OGO as supplemented
and amended from time to time.

"Base Currency™ has the meaning given in the Schedule hereto.

"Bid Price” in relation io Equivalent Securities or Equivalent Collaiersl means the best
available bid price thereof on the most appropriate market in a standard size.

"Bid Value" subject to Clause means:
(CH] in relation to Equivaleni Cellateral ai a particnlar time:

(i)  in relation to Collateral Tvpes Bix) and C (more specifically referred to in
the Schedule) the YValue thereof as caleulated in accordmce with such
Schedule;

(il in relation to all other types of Collateral {more specifically referred to in
the Schedule) the amount which would be received om a sale of such
Collateral at the Bid Price thersof at such time less all costs, fieos 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 arder to camry out such sale or rcalisastion and adding thereto the anuount
of awy interest, dividends, distributions or other amounis paid o the
Lender and in respect of which equivalent amounts bave not besn 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 dedueied or paid in resperi thereof; and

(5] in relation 1o Equivalent Securities at a particular time the amount which would
be received on a sale of such Equivalent Securities at the Bid Price thereof at
such time less all costs, foes and expenses that would be incurred in conneetion
therewith, calculated on the assumpiion that the aggregate thereof is the least
that could reasomably be expected to be paid in order to carry out the
transaction.

*Borrower" wilh respect 1o a particolar losm of Securitics means the Bomvowsr as
referred to in Recital 1 of this Agreement.

"Borrowing Request” means a request mads {by telephone or otherwise} by the
Bocrower to the Lender pursuant to Clamse specifying the description, title and amount
of the Securities required by the Borrower, the proposed Settlemnent Date and dwration of
such loan and the dace, ime, mode and place of delivery which shall, where relevant,
include the bank agent elearing or setifement system and accoust to which delivery of
the Seecurilies ia fo be made.

“Basiness Day" means a doy on which banks and securities marksts 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) whers the relevant Securities, Equivalent
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Securities, Collateral {including Cash Collateral) or Equivslemt Collateral are 10 be
delivered.

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

"Central Gilts Oifice” means the computer based system mamaged by the Bank of or
"ICGD" England to facilitate the book-entry transfer of gilt-edged securities.

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

"CGO Rules” means ihe requirements of the OGO for the time being in force as defived
in the membership agreement regulating membership of the CGO.

"Cloze of Business” means the time at which banks close in the business centre in which
payment is to ke made or Collateral is to be delivered.

"CoNateral” means such secorities or financial instruments or deposits of carrency as are
referred to in the Schedule hereto or any combination thereof which are delivered by the
Borrower te the Lender in accordance with this Agresment and shall include the
certificates and other documents of or evideneing title and transfer in respect of the
foregoing (as appropriate), and shall include Alternative Collateral.

"Defaulting Party” shall have the meaning given in Clause (Everis of Defauds).

"Equivalent Collateral” or "Collateral equivalent to" in relation to any Collateral
provided under this Agreemant ymeans secnrities, cash or other property, as the case may
be,of an ideatical iype, nominal value, description and amount to particular Collateral so
provided and shall include the cextificates 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 ave partly paid or have been converied, subdivided,
consolidated, redeemed, made the subject of a takeover, capitalisation issve, rights issue
or event similar to any of the foregoing, the expression shall have the following meauing:

ia) in the case of conversion, subdivizion or consolidation the securitics inio which
the relevant Collateral has besm converted, subdivided or consolidated
provided that, if appropriste, notice has been given in accordance with sub-

clause of Clause ;

{h) in the case of redemption, a sum of money equivalent to the proceeds of the
redempiion;

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

or altermalive consideration of which the Boarrower has given notice to the
Lender in accordance with sub-clause of Clause ;

{d) in the case of a call on parily paid securities, the paid-up securities provided
thoat the Borrower shall have paid to the Lendsr an ameunt of monsy equal to
the sum. doe in rezpect of the call;

{<} in the case of a capitalisation issue, the relevant Collateral TOGETHER WITH
the securities alloiled by way of a bonus thereor;
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t)] in the case of a rights issue, the relevant Cellateral TOGETHER WITH the
securities allotted thereon, provided that the Borrower has given notice to the
Lender in accordance with sub-clause of Clavse , and has paid to the Lender all
and any sums due in respect thereof;

] in the event ihat a payment or delivery of Income is made in respect of the
relevant Collateral in the form of securities or a certificate which rnay at a future
date be exchapged for securities or in the ovent of an option to take Income in
the form of securities or 2 certificate which may at a future date be exchanged
for securities, notice hos beea given to the Borrower in accordance with sub-
clowse of Clause the relevent Collateral TOGETHER WITH securities or a
certificate eguivalent 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 Collsteral resulting from such event.

For the aveidance of doubt, in the case of Bankers' Acceptances (Collateral type B{v}),
Equivalent Collateral must bear dates, acceptances and endorsemenis (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 seourities where they are of an identical
tvpe, nominal value, description and amount and such term shall include the centificate
and ather documents of or evidencing title and transfer in respect of the forsgoing (as
appropriate).

"Eguivalent Securities” means securities of an identical type, nominal value, description
an<d amount to particular Securities borrowed and such term shall include the cerfificates
and other documents of or evidencing title and wancfer in respect of the foregoing {as
appropriate). If and to the exient that such Securities are partly peid or bave besn
converted, subdivided, consolidated, redeemed, made the subject of a iakeover,
capitalisation issve, rights issue or event similar to sny of the foregoing, the expression
shall have the following meaning:

(a) in the ¢ase of conversion, subdivision or consolidation the securities inio which
the boyrowed Securities have been converted, subdivided or conmsolidated
provided that if appropriate, notice has been given in accordance with sub-

elsuse of Clause ;

1)) in the case of redemption, a sum of money equivalemt to the proceeds of the
redemption;

(e} in the case of tekeover, a sum of money or securities, being the consideration or

altemative consideration of which the Lender has given notice to the Bomower
in aceordance with sob-clanse of Clause :

{d} in the case of a call on partly paid securilies, the paid-up securities provided
that the Lender shall have paid to the Borrower an amounk of nsoney squal to
the surn due in respect of the call;
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03] in the case of a capitalisation issue, the borrowed Securities TOGETHER WITH
ithe securities allotted by way of a boous thereon;

H in the case of a righus issue, the bomrowed Securities TOGETHER WITH the
securitics allovied thereon, provided that the Lender has given notice 1o the
Bomrower in accordance wwith sub-clapse of Clause |, and has paid to the
Bormrower all and any sums duse in respect thereof;

(g in the event that 3 payment or delivery of Income is made in respect of the
bormowed Securities in the form of securities or a cerfificaie which may at a
future date be exchanged for securities or in the event of an option 1o 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 Barrower in accordance
with subclause of Clause the borrowed Securities TOGETHER WITH
securities or 2 cestificate equivalent to these allotted; snd

(h) in the case of any event similar to any of the foregoing, the borrowed Securities
TOGETHER WITH or replaced by a sum of money or securities equivalent to
that received in respect of such bomrowed 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
inchade the certificate and other documents of or evidencing title and transfer in respect

of the foregoing (as appropriate).
"Event of Default” has the meaning given in Clause (Event of Defanly).

"Income” any inoterest, dividends or other distributions of any kind whatsoever with
respeet to any Securities or Collateral.

"Income PFayment Dake™ 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
regisiered Securities or Collateral, the date by reference io which particular registered
holders are identified as being entitled te payment of Income.

"Lender™ with respect to a particular loan of Securities means the Lender as referved 1o
in Eecital 1 of thiz Agreement.

"Manufactured Dividend" shall have the meaning given in sub-clavse of Clause .
"Margin” shall have the meaning specified in the Schedule hareto,

"Neminee" means an ageni 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, Collsteral andior Equivalent Collatesal on its behalf
whose appointment bas been notified (o the other Party.

"Nen-Defanlting Party” shall have the meaning given in Clavee (Evens of Defanit).

“OH¥er Frice” in relation to Equivalent Scourdtics or Equivelent Collateral means the best
available offer price thereof on the most sppropriate market in o standord size.
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"Offes Value™ Subject to Clanze means:

(a)

(b

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

in relation to Equivalent Securities or Collateral equivalent to all other types of
Collateral {more specifically referred to in the Schedule hereto) the ssnount it
would cost to buy such Equivalent Securities or Equivalent Collateral af the
Offer Price thercof at such time together with all costs, fees and expenses that
would be incured in connection therewith, caleulated on the assompiion that
the aggregate therenf is the least that eould ressonably be expected ta be paid
order to carry out the transaction.

"Parties” means the Lender and the Bomower and “Party” shell be comsirued
accordingly.

"Performance Diate™ shall have the meaning given in Clanse (Ser-{¥7 Eic. ).

"Principal” shall bave the meaning given in Clause (Tamsactions Entered inte as

Ageni).

"Reference Price” means:

(a)

(b}

{c}

in relation to the valnation of Secwrities, Equivalent Seeurities, Collateral andfor
Collateral equivalent to types B (i), (vin), (xi) and (xi) {more specifically
referred 1o in the Schedule hereto) such price as is egual to the mid market
quotation of such Securities, Equivalent Sexurities, Collateral andfor Equivalent
Collateral as derived firom a reputable pricing information services (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 rensenably chosen in good faith by the Lender, in each case at Close
of Buginess on the previous Business Day;

in relation to the valuation of Collateral sndfor Collateral equivalent to
Ceollateral typez A and B{i) {(more specifically referred to in the Schedule
hereto), the CGO Refierence 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; and

in relation to the valwation of Collateral andfor Collaieral equivalent to
Collateral types B(iii}, (iv), {¥). (¥i) (vii) and (ix), (more specifically referred to
in the Schedule hereta), the market value thereof as derived from the ratez bid
by Barclays Bank PLC for such instrusnents or, in the absence of such a bid, the
average of the rates bid by iwo leading market makers for such instrements at
Close of Business on the previous Business Day.

"Relevant Payment Diate™ shall have the moeaning given in sub-clause of Clanse .
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1.2

1.3

1.4

1.5

"Rules" means the mules for the time being of the Stock Exchange {where either Party iz
a member of the Stock Exchange) and/or any other regulatory authority whose rules and
regulations shall from time to time affect the activities of the Parlies pursuant to this
Agreement including but not limited to the stocklending regulations and guidance notes
relating to both stocklending and menufactured inferest 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 cither Party is 2
member of the Stock Exchange, the Rules and Regulations of the Stock Exchange shall

prevail).

"Securliles® mesns Overseas Securities as defined in the Income Tax (Stock Lending)
Regulations 1989 (S.1. 1989 No. 1299) {as amended by the Income Tax (Stock Lending)
{Amendment) Regulations 1990 (5.1 1990 No. 2552)and 1993 (5.1 1993 No. 2003}) or
any statutory modification or re-enactiment thereof for the time being in fores which the
Bomwower iz entitled to horrow from the Lender in accordance with the Rules smd which
are the sobject of a loan pursuant to this Agreement and such term shall inclwde the
certificates and other documents of title in respect of the foregoing.

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

"Settlement Date™ means the date upon which Securities are or are (o be transferred fo
ihe Borrower in accordance with this Agréement,

"Stock Exchange™ means the London Stock Exchange Limited.

"¥alue'* at any particular ime means in respect of Securities and Equivalent Securities,
the Reference Price theroof then current and in respect of Collateral andfor Equoivalent
Collateral such worth as determined in accordance with the Schedule hereto.

All headings appear for convenience only and shall not afifect the interpretation hereaf.

Notwithstanding the wse of expressions such as "borrow”, “lend”, "Collateral”, "Margin”,
"redeliver” efe. which are used to veflect terminology used in the market for transactions
of the kind provided for in this Agreement, title to Securities "borrowed™ or "lend™ and
"Collateral™ provided in sccordance with this Agreement shall pess from one Party o
another as provided for ia this Agreement, the Party obtaining such title being obliged to
redeliver Equivaleni Securities or Equivalent Coilateral as the caze may be.

For the puposes of Clavses to and to of this Agreement or otherwise where a
conversion into the Base Corrency is required, all prices, sums or values (inclhuding 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 Curvency 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.

Where al any {ime there 15 in oxistence any other agreement befween the Parties the
terms of which make provision for the lending of Securities (as defined in this
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2.2

4.1

Agreament) as well ag other securities the terms of this Agreement shall apply to the
lending of such Secorides to the exclusion of any other such agresment.

LOANS OF SECURITIES

The Lender will lend Securities to the Borrower, and the Bomrower will bormow
Securities from the Lender in accordance with the terms and conditions of this
Agresment and with the Rules provided slways that the Lender shall bave received
from the Bomrower and sccepted (by whatever means) a Bommowing Request.

‘The Borrower has the right to reduce the amount of Securities refemred te in a Borrowing
Request provided that the Borrower has notified the Lender of such reduction no Later
than midday Londen time on the day which is two Business Days prior (o the Seitlement
Date unless otherwise agreed between the Parties and the Lender shall have accepted
such reduction (by whatever means).

DELIVERY OF SECURITIES

The Lender shall procure the delivery of Securities to the Bomrower or deliver soch
Securities in accordance with the relevani Bomowing Request TOGETHER WITH
eppropriste instruments of iransfer duly slamped where necessary and such other
instruments as may be requisite to vest tifle thereto in the Bomower. Such Securities
shall be deemed to have been delivered by the Lender to the Borrower on delivery to the
Borrower or as it shall direct of the relevant imstruments of fransfer, or in the case of
Secusities held by an agent or a clearing or settlement system om the effective
instructions o such agent or the operaior of such system to hold the Securities absolutely
for the Borrower, or by such other means as may be agreed.

RIGHTS AND TITLE

The Parsties shall execute and deliver all neesssary dosuments and give all necessary
instructions 1o procure that all righe, title and interest i

4.1.1 any Securities borrowed pursnant io Clause (Loams of Securities),
412 any Eguivalent Securities redelivered pursuant to Clause (Redelivery of
Eguivelent Securities);

4.13 any Collakeral delivered pursuant to Clause (Collaleral);

4.14 any Equivalent Collateral redelivered pursvant to Clauses (Colfateral) or
(Redelivery of Equivalent Securities),

shall pass from one Party to the other subject to the terms and conditions mentioned
berein and in sccordance with the Rules, on delivery or redelivery of the same in
accordance with this Agreement, free from 2l liens, charges and encumbrances. In the
case of Securities, Collateral, Equivalemt Securitics or Equivalent Collatcral title to
which iz 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 wansfer of tifle shall
take place in accordamce with the rules and procedures of such sysiem as in ferce from
time io time. The Party acquiring such right, title and mterest ghall have no obligation to
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42

retwrn or redeliver any of the asecis a0 acquired bwt, in s0 far az any Securiiies are
borrowed or any Collateral is delivered 10 such Party, such Pary shall be obliged, subject
1o the terms of this Agreemenl, to redeliver Equivalent Securilies or Eguivalent
Callateral as appeopriate.

424

425

Where Income is paid in relation to any Securities on or by reference to an
Income Payment Date om which such Securities are the subject of a Jloan
bercundey, the Bomrower shall, oo the date of the payment of such Income, or on
such oiher date as the Parlies may from time (o time agree, (the "Relevami
Payment Date™} pay and deliver a sum of mensy oF property equivalsnt o ihe
same (with any such endorsentents or assigmments a5 shall be customay amd
appropriate to effect the delivery) to the Lender or its Nominge, irvespective of
whether the Barrower received the same. The provisions of sub-clauses to of
this Clause below shall apply in relation thereic.

subject to sub-clause of this Clanse below, in the case of apy ncome
comprising a paymeat, the amount (the *Manufactured Dividend”} payable by
the Borrower shall be equal to the amount of the relevant Income togeiher with
an amount equivelent to any deduction, withholding or payment for or on
account of tax made by the relevant izsuer (or on its behalf) in respect of such
Income together with an amount equal to any other tax credit asseciated with
such Income wnless a lesser amount is agreed between the Parlies or an
Appropriate Tax Voucher (together with any further amount which may be
agreed between the Parties to be paid) is provided in liew of such deduction,
withholding tax credit or payment.

Where either the Borrower, or any person to whom the Borrower has oo-lent the
Securities, i mnable 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 Maoufisctured
Dividead less amovnts equal to such tar. The Bomower shall at the same fime
if requested supply Appropriate Tex Vouchers to the Lender.

If at any time any Manufaciured Dividend falls 10 be paid and neither of the
Parties is an Approved UK Intenmediary or an Approved UK Collecting Agent,
the Borrower shall procure thas the payment is paid through an Approved UK
Intermediary or an Approved UK Collecting Agent agreed by the Parties for this
purposs, unless the rate of relevant withholding tax in respest of any Imooms
that would have been pavable to the Lender but for the loan of the Sccurities
would have been zero amd ne incoms tex liability under Section 123 of the
Income ansd Corporation Taxes Act 1 288 would hove arisen in respect thereof.

In the cvent of the Bomower failing to remit cither directly or by its Nomince
any sum payable pursuant to this Clause , the Borrower hercby underinkes to
pay a rate to ibe Lender (upon demand) on the smount due and onistending @i
the rale provided for in Clause {(eedsianding Payments). Interest on such sum
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31

32

4346

+.2.7

RATES

shall acerue daily ¢commencing on and inclusive of the third Business Day afier
the Relevant Paviment Date, unless otherwise agreed between the Parties.

Each Party undertakes that where it holds securities of the same description as
any securities bormowed by it or transfesved to it by way of collateral at a time
when a right 10 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 Parity shall use its best endeavows o
notify the other of its insiructions: in writing no later than seven Businese Days
prior 1o the date upon which such votes are exercisable or as otherwise agreed
between the Parties smd that the Party concerned shall not be obliged se 0
exercise the woles in respect of a onmber of Sccuritics greater tham the nmumber
a0 Jent or tvansfeired 1o it. For the aveldance of doubt the Parties agree that
subject as bereinbefiore provided any voting rights attaching o the relevant
Securities, Equivalent Securities, Collateral and/or Equivalent Collateral shall
be exercisable by the persoms in whose name they are regisiered or in the case
of Securities, Equivalent Securities, Collateral and‘or Equivalent Collateral in
bearer form, the persoos by or on behalf of whom they are held, and not
neceasarily by the Borrower ovihe Lender (as the case may be),

Where, in respect of any bomowed Securities or any Collateral, any rights
relating to conversion, sub-division, eonsolidation, pre-emption, rights arising
under a takeover offer or other rights, including those requicing election by the
holder for the time being of such Securities or Collateral, become exercisable
prior to the redelivery of Equivalent Securities or Equivalent Collatersl, then the
Lender or Boarrower, as the case may be, may, within a reasonable time before
ths laiest time for the exercize of the rghi or option give written notice to the
other Party that on redelivery of Equivalent Securities or Equivalent Collateral,
as the case mav be, it wishes 1o receive Equivalent Securities or Equivalent
Collateral in such fore as will arise if the rght is exercised or, in the case of a
right which may bc exercised in more than ene manner, is exemised as is
specified in such written notice,

Any payment to be made by the Bormower under this Clause shall be made ina
manner to be agreed beiween the Parties,

In respect of each loan of Securitics, the Borrower shall pay to the Lender, in the manner
prescribed in Clauss ., sums caloulsted by applying such rate as shall be agreed between
the: Parties from time to time to the daily Value of the relevant Securities.

Where Cash Collaleral is deposited with the Lender in respect of any loan of Securities
in circumsiances where:

221

interest is eamed by the Lender in respect of such Cash Collateral and that
interest {s paid to the Lender withowt deduciion of tax, the Lender shall pay o
the Borrower, in the manner prescribed in Clause , an amount equal o the gross
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53

é.1

6.2

amount of such interest esrned. Any such payment due to the Bormower may be
sct-off against any paymeni due to the Lender pursusnt te Clause hereof if
either the Bormower has warrainted to the Lender in this Agreament that it is
subject to tax in the United Kingdom under Case I of Schedule D in respeet of
any income arising pursuant to or in councction with the borrowing of
Beourities hereunder or the Lender has nolified ihe Bosrower of the gross
ampunt of such iateresi or income; and

522 sub-clause of this Clanse above does not apply. the Lender shall pay o the
Borrower, in the menner presented in Clause , soms caleulated by applying such
rates as shall be agreed hetween the Partiss from 1ime to time io the amouni of
such Cash Collaieral. Any such payment due to the Bormower may be set-off
against any pavment due to the Lander pursuant to Clause .

In respect of each loan of Becwrities, the payments referred to in Clanses snd shell
accrue daily in respect of the peried 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 otherwise agreed, the sums so
sccruing in respect of each calendar month shall be paid in arrears by ihe Bormower to the
Lender or to the Borrower by the Lender (as the case may be) noi later than the Businesss
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 Clauses and shall be in such currency and shall be paid o
such manner and at such place as shall be agreed beiween the Parties.

COLLATERAL

&.l.1 Subiject to Clauses . and the Bomower underiakes to deliver Collateral to the
Lender {or in accordance with ithe Lender's insteuctionsy TOGETHER WITH
apprapriate instruments of tramsfer duly stamped where necessary and sueh
other instroments as may be requisite to wvest tithe theretn in the Lendes
simulaneously with delivery of the borrowed Securities and in any sveni mo
later than Close of Business on the Settlement Date. Collateral may be
provided in any of the forms specified in the Schedule hereto {as agroed
between the Parties),

1.2 where Collateral i5 delivered to the Lendes’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 Nomince.

Where OGO Collateral is provided 1o the Leader or its Nominee by member-io-member
delivery or delivery-by-value in accordance with the provisions of the CGO Rules from
time to tme in foree, the obligation of the Lender shell be to redeliver Equivalent
Collsteral through the CGO to the Borrower in accordance with this Agreement. Any
references, (howspever expressed) in this Agreemeni, the Rules, andior any other
agreement Or communication between the Pamties to an obligation to redeliver such
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6.3

8.5

5.6

5.7

Equivalent Collateral shall be construed accordingly. If the loan of Securities in respect
of which such Collatera]l was provided has not been discharged when the Collateral is
redelivered, the Assured Payment obligation generated on such redelivery shall be
deemed 1o constitute a payrment of money which shali be freated as Cash Collateral umil
the loan is discharged, or further Equivalent Collateral iz provided later during that
Business Day. This procedure shall eontinue daily where OGO Collateral is delivered-
by-value for as long as the velevant loan remains outstanding.

Where CGO Collateral or other collateral is peovided by delivery-by-value 1o a Lender or
its Nominee the Borrower may consolidate such Colleteral with other Collateral provided
by the same delivery to a third party for whom the Lender or its Mominece is acting.

Where Collateral is provided by delivery-by-value through an altemative book entry
transfer system, not being the CGO, the obligation of the Lender shall be to redeliver
Equivalent Collateral through such book eniry trensfer system in accordanoe with this
Agreement. If the loan of Securities in respeet of which sach 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 o
couastituie a paymeni of money which shall be treated as Cash Collateral until the loan is
discharged, or firther Fquivaleni Collateral is provided later during that Busivess Day.
This procedure shall continue when Collateral is delivered-by-value for as long as the
relevant loan remains outstanding;

Where Cesh Collateral is provided the sum of money so deposited may be adjusted in
accordance with Clause . Subject fo sub-clause of Clause , the Cash Collateral shall be
repaid at the same time as Equivalent Securities in respect of the Securities botmowed 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 feils to comply with its
obligations for such redelivery of Equivalent Securities the Lender shal) have the right to
apply the Cash Collsteral by way of sel-off in accordance with Clause (Se-0f Eic.).

The Bomower 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 Bomower shall bave delivered or
delivers Altemnative Collateral acceptable tg the Lender,

&7.1 Where Collateral (other than Cash Collateral) is delivered in respect of which
any Income may bhecome 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 10 any such Income becoming
payable to the Lender, unless in relation 0 such Collatcral the Partics 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 accepiabls io the Lender.
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.8

6.9

6.10

6.7.2 Where the Leader receives any Income in circumstances where the Parties are
satisfied as set ot in sub-clanse of thiz Clause , then the Lender shall on the
date on which the Lender recsives such Income or on such date as the Parties
may from time o time agree, pay and deliver 3 sum of mopey or property
equivalent to such Income {with any such endorsements or assignments as shall
be customary and appropoiate to effect the delivery) 1o the Borrewer and shall
supply Appropriate Tax Vouchers {if any) to the Bomower.

Unless the Schedute to this Agreemment indicates thai Clause shall apply in lien of this
Clause , or unless otherwise agreed betwesn the Partics, the Valoe of the Collsteral
delivered to or deposited with the Lender o its nominated bank or depositary {excluding
any Collateral repaid or redelivered under sub-clanses or below (s the casc may be)
("Posted Collateral™)) in respect of any loan of Sscurities shall bear from dsy to day and
at any time the same proportion to the Value of the Seeurities borrowed under such loan
as the Posted Collateral bore ai the commencement of such loan. Accordingly:

a.81 the ¥Valoe of the Posted Collstersl to be deliversd or deposited while the loan of
Securities continnes shall be equal to the Value of the borrowed Securities and
the Margin applicable thereto (the "Required Collateral Value™);

6.8.2 if on any Business Day the Value of the Posied Collateral in respect of any loan
of Secusities exceeds the Required Collateral Walve in respect of such loan, the
Leoder shall {on demand) repay such Cash Collgieral and/or redeliver te the
Bomower such Equivalest Collateral as will eliminate the excess; and

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

Subject to Clause , unless the Schednle to this Agreement indicates that Clavse shali
apply in lieu of this Clawse , or unless otherwise agroed between the Parties:

6.9 the aggregaie Yalue of the Posted Collateral in respect of all loans of Securities

outstanding under this Agreement shall equal the aggregate of the Reguired
Collateral Values in respect of such loans;

6932 if at any time ihe aggregate Value of the Posied Collateral in respect of all loans
of Secuvities outstanding vnder this Agreement exceeds the aggregate of the
Required Collateral Walues in respect of such loans, the Leader shall {on
demand) repay such Cagh Collateral andfor redeliver to the Borrower sueh
Equivaleat Collaieral as will eliminsie the excess; and

$.0.3 if at any time the aggregate Value of the Posted Collasteral in respect of all loans
af Securities onistanding under this Agreement falls beloaw the aggregate of
Required Collateral Values in respect of all such loans, the Borrower shall {en
demand) provide such further Coliateral to the Lender as will eliminats the
deficiency.

Where Clanse applies, unless the Schedule to this Agreement indicates that thiz Clause

does not apply, if a Party (the "flrst Pariy") would, but for this Clanse , be nequired
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6.11

6.12

7.
T.1

1.2

under Clanse to repay Cash Callateral, redeliver Equivalent Securities or provide farther
Collateral in circumstances where the cther Party (the "second Party™) would, but for
this Clause , also be required to repay Cash Collateral or provide or redeliver Equivalent
Collateral uader Clause , then the Value of the Cesh Collateral or Equivalent Collatersl
deliverable by the first Party ("X") shall be set-off against the Value of the Casb
Coliateral, or Equivalent Callateral or further Collaieral deliverable by the second Party
{"™¥") and the only obligation of the Parties under Clause shall be, where X exceeds Y,
an obligaticn of the fivst Party, or where Y exceeds X, an obligation of the second Panty,
to repay Cash Collateral, redeliver Equivalent Collateral or to deliver further Collateral
having a Velue 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 , the Parties shall agree to which loan or loens of
Securities spch repayment, redelivery or further provision is to be atiributed and failing
agreemzni it shall be atiributed, as determined by the Party making such repayment,
redelivery or further provision to the carlicat outslanding loan and, in the case of a
repayvment 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 10 the point at
‘which the Value of the Collateral in respect of such loan squals the Required Collateral
Value in respect of such loan, and then to the next esrliest outstanding loan up io the
similar point and se on.

‘Where any Cash Collateral falls 10 be repaid or Equival ent Collateral to be redelivered or
forther Collateral to be provided under this Clavse (Coffaterwl), it shall be delivered
within the minimum period afier demand specified in the Schedule or if no sppropriate
period is there specified within the standard settlement time for delivery of the refevant
type: of Cash Collateral, Equivalent Collateral or Collateral, as the case may be.

REDYLIVERY OF EQUIVALENT SECURITIES

The Bormower underiakes to redeliver Equivalent Szcorities in accordence with this
Agresment and 1he terms of the relevant Borrowing Request. For the aveidance of doubt
any reference berein 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.

Subject to Clause (Sed-OfF Eic.) bereof and the terms of the relevant Borrowing Reguest
the Lender nuay call for the redelivery of all or any Equivalent Securities at any time by
giving notice on any Bosiness Day of not less than the standard settlement sime for such
Equivalent Securities on the exchange or in the clearing organisation through which the
relevant bomowed Securities were ongmally delivered. The Bomower shall ss
hereinafter provided redeliver such Equivalent Securities not later than the expiry of such
netice in accordanee with the Lender's instructions.  Simultaneously with the redelivery
of the Equivalent Securities in sccordance with such ¢all, the Lender shall (subject to
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7.3

7.4

7.5

F.6

7.7

agreement or communication between the Parties {bowever expressed) to an obligation
te 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 accordence with such call, the
Lender may elect to continue the Joan of Securities provided that if the Lender does not
elect to continue the losn the Lender may by written notice to the Bomower elect to
terminate the relevant loan. Upon the expiry of such notice the provisions of Clauses to
shall apply os if upon the expiry of such notice an Event of Defanlt had ocourred in
relation io the Borrower (whe shall thus be the Defaulting Party for the purposes of this
Agreement) and as if the relevant loan were the only loan ouistanding.

In the evenl thet as a resull of the failure of the Borrower io redeliver Equivalent
Securities to the Lender in sccordance with this Agreement a "buy-in" is exercised
against the Lender then provided that reasonable notice bas been given to the Bomower
of the likelihood of such a "buy-in", the Bomower shall account to the Lender for the
total costs and expenses reasonably incurred by the Lender as a result of such "buoy-in®,

Subject to the ierms 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 snd outstanding #o ihe Lender in accordimee with the Lender's
instructions, The Lender shall accept such redelivery and simuhtaneously therewith
(subject to Clause if applicable) shall repay 1o the Borrower any Cash Collateral e, as
the case may be, redeliver Collateral equivalent to the Collateral provided by the
Borrower pursuant to Clause {Colfateral) in respect thereof.

Where a TALISMAN short term certificate (as described in paragraph of the Schedule)
is peovided by way of Collateral, the obligation to redeliver Equivalent Collsteral is
satisfied by the redelivery of the certificate to the Barower of its expiry as provided for
in the Rules applying 1o 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 Leiter of
Credit so provided, or where the Letter of Credit is prowided in respect of more thsn one
loan, by the Lender consenting 10 a reducticn in the value of the Letter of Cradit.

SET-OFF ETC.

On the date and time (the ™ Pesformance Date™) that Byuivalent Securities are reguired
o be redelivered by the Borrower in accordance with the provisions of this Agreement
the Lender shall simulisopeously redellver the Equivalent Collateral and repay any Cash
Collateral held (in respect of the Equivalent Securitics to be redelivered) to the
Bomower. Meither Party shall be obliged to make delivery (or make a paymeni a< the
caze may be) (o the other vnless it is satisfied that the other Parly will malke such delivery
{or make an appropriate payment as the case may be) te it simulteneously. If it is not so
satisfied (whetber because an Bvemt of Defanlt has occurred in respect of the other Pany
or otherwise) it shall notify the other party and unless that other Party has made
arrangemens which are sufficient to assure full delivery {or the appropriaie payment as
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8.2

8.3

2.4

8.3

the ease may be) to the notifving Party, the notifving 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 mav be) to the other Party.

If an Event of Default occcurs in relation to either Party, the Parties’ delivery and payment
obligations (and any other obligations they have under this Agresment) shall be
accelerated s0 as to require performance thereof at the time such Event of Default occurs
(ihe date of which shall be the "Performance Date” for the purposes of this Clause ) and
in such eveni:

821 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 );
and

8.2.2 on the basis of the Relevant Values so established, an accouot shall be taken {as
at the Perfosmance Date) of what is due from each Party to the other and {(on the
basis that each Pasty's claim against the other in respect of delivery of
Eguivalent Securities or Equivalent Collateral or any cash pavment eguals the
Relevant Value thereof) the sums due fror 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 valved at the lower amount pursusnt to the
foregoing) and such balance shall be payable on the Performance Date.

For the purposes of Clanze the Relevani Valus:

£3.1 of any cash paymeni obligation shall equel its par value {disregarding any
amount taken into account under sub-clavses or of this Clause );

£3.2 of soy securities to be delivered by the Defaulting Party shall, subject to Clause
below, equal the Offer Value thereof, and

B33 of any securities to be delivered to the Defaulting Party shall, subject 10 Clause
below, equal the Bid Value thereof.

For the purposes of Clause , but subject lo Clause , the Bid Value and Offer Yalue of any
securities shall be calculated as at the Close of Business in the most approgwiste market
for securities of the relevant description (as determiined by the Non-Diefaulting Pariy) on
the first Business Day following the Performance Date, or if the relevant Event of
Default ocours ootside the noymal business hours of such market, on the secomd Business
Day following the Performance Date (the "Defanlt Valuation Time™).

&5.1 Where the Non-Defaulting Party has following the occurrence of an Event of
Default, but prior to the Default Valuation Time purchased securities formiag
part uf the same issue and being of an Idemtlcal type and deseription 1o these 10
be delivered by the Defoulting Party and in substantially the seme smount as
those securities or sold securities forming par of the same isspe and being of an
idemtical type and description o those to be delivered by him fo the Defaulting
Party sand in substantially the same amouni as those secunties, the cost of such
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8.6

87

62

2.3

purchase or the proceeds of such sale, as ihe case may be, (taking into accoumnt
all ressonsble costs, fees and expenses that wonld be incurred in conmectiion
therewith) shall be treated as the Offer Value or Bid Value, as the case may be,
of the relevant serurities for the purpoeses of this Clause (Ser-OfF Erc)

852 Where the amouet of any securities sold or purchased as mentioned i sub-
clause of this Clause is not in substantially the same amount as those securitics
io be valued for the purposes Clause the Offer Value or the Bid Value {as the
case may be)} of those secorities shall be ascertsined by dividing the nei
proceeds of sale or cost of purchass by the ameuni of the securities sold or
purchased so as to obiain & net unit price and multiplying that net unit price by
the amount of the securities to be valusd,

Any referencs in this Clause § to securities shall include any assef other than cash
provided by way of Collateral.

If the Borrower or the Lepdor for any reason fail to comply with their respective
obligations under Clauses or in respect of redelivery of Equivalent Collateral or
repayment of Cash Collateral such faiture shall be an Event of Default for the purposes
of this Clause 8, and the person failing to comply shall thus be the Dafaulting Pariy.

Subject to and without prejudics to its rights under Clause either Party may from time to
time in accordance with market practice and in recognition of the practical difficulties in
amrapging simultanecus delivery of Securities, Collateral and cash trensfers waive iis
right under this Agreement in respect of simultaneous delivery andfor payment provided
that oo such walver m respect of cne transaction shall bind it in respect of any other
tramsaction.

TAXATION

The Borrower hereby undertakes promptly to pay and account for any transfer or similar
dukies ©or taxes chargeable in connection with any tramsaction effected pursusnt to or
contemplated by this Agreement, and shall indemnify and keep indemmified the Lender
against any liability arising in respect thereof as a resmlt of the Borrower's failure 1o do
S0,

The Borrower shall only make a Borrowing Request whese the purpose of the loan meets
the requirements of the Rules regarding the conditiona that must be fulfilled for Section
128 of the Income and Corporation Taxes Act 1988 (or any statutory medification or re-
enacineent thereof for the time being in force) to apply to the arangemend conceming the
loan, uoless the Lender is aware thet the transaction is usapproved for the purposes of
the Rules of the UK Inland Revenue or such purpoes is net met.

A Party undertakes to notify the other Party if it becomes or eeases (o be am Approved
UK Inermediary or an Approved UK Collecting Agent,
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1
1a.1

LENDER'SE WARRANTIES

Each Pariy hereby warraniz and underiakes to the other on a continuning basis to the
intent that such warranties shall survive the completion of any transaction contemplated
herein that, where acting as a Lender:

L]

iz

.13

114

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

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

it is absolutely entitled 10 pass full legal amd beneficial ownorship of all
Securities provided by it hereunder to the Borrower free from all liens, charges
and smeumbrances; and

where the Schedule to this Agreement specifies that this sub-clause applies, it
is ot resident in the United Kimgdom for tax purposes and either is not canrying
ou & trade in the United Kingdom through a branch or ageney or if it is camying
©a such a trade the loan is not entered into in the course of the business of such
branch or agency, and it has (i) delivered or caused to be delivered to the
Borrower a duly completed and certified Centificate {MODZ) or a photocopy
thersof bearing an Inland Revenue acknowledgemsut and unigue nomber and
such Cenificate or photocopy remalns valid or (it} has taken all necessary steps
to enable a specific authorisation to make gress payment of the Mamufactured
Dividend to be issued by the Inland Revenue,

BORROWER'S WARRANTIES

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

Ie.1.2

1,13

1.4

ILLS

it has all necessary licenses and spprovals, amd #5 duly authorised and
smpowered, to perform its dutiss and obligstions under this Agresment and will
do nothing prejudicial to the continuation of such authorisation, licenses or
approvals;

it is not reshicted wnder the terms of its eonstitntion or in any other menner
from borrowing Securities in accordance with this Agreement or from otherwise
performing its obligations hereunder:

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

it iz scting as principal in respect of this Agresment; and

where the Schedule to this Agreement specifies this sub=clauze applies, it is
snbject to tax in the Linited Kingdomn wnder Case | of Schedule D in respeet of
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12
12.1

any income arising pursueat to or is connection with the bormowing of
Securities bereunder,

E¥ENTS OF DEFAULT

Each of the following events ocowring in relation to either Party (the "Defaulting
Party", the other Party being the "Non-Defaulting Paxty™) shall be an Eveut of Default
for the purpose of Clause (Sar-Off Ete.):

111

12.1.2

12.13

1214

12.1.5

12.16

12.0.7

12.0.8

the Barrower or Lender faling 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 ihe Defaplting Party;

the Lender or Bomrower failing to comply with its obligations under Clanse
(Coliateral), and the MNon-Defaulting Party serves written notice on the
Defanlting Party;

the Borrower failing to comply with sub-clanses , or of Clause , and the Non-
Defanlting Party serves written notice on the Defanlting Party;

an Act of Insolvency oecurriag with respect to the Lender or the Borrower and
(except in the case of an Act of Inselvency which is the presentation of &
petition for winding up or sny enalogons proceeding or the appoiniment of a
liquidator or analogous officer of the Defimlting Party in which ecase no such
netice shall be required) the Mon-Defaulting Party serves written notice on the
Defauliing Pariy;

any vepresenistions or wacraaties made by the Lender or the Borrower being
incorrect or untene in any majerial regpect when made or repeated or deemed to
have been made or repeated, snd the Non-Defauliting Party serves writien notice

on the Defaulting Party;

the Lender or the Berrower admitting to the other thet it is wnable to, or it
intends not to, perform any of its obligations hereunder andfor in respect of any
loan hereunder, and the Non-Defaulting Party serves written notice on the
Defaulting Party;

the Lender {if appropriate) or the Bomrower being declared in defavit by the
appropriate authority under the Rules or being suspended or expelled from
membership of or participation in any securities exchamge or assocfation or
other self-regulatory organisation, or suspended from dealing in secuntics by
any government agency, and the Non-Defauliing Party serves wrilten nolice on
the Defauhing Party;

any of the essets of the Leader or the Borrower or the assets of investors held by
or to the order of the Lender or the Borrower being iramsferved or ordered 1o be
transferred to a frustee by a regulatory euthority pursuant to any securities
regulating legislation and the Non-Defuliing Party serves written notice on the
Defaulting Party, or
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12.2

13,

14,
14.1

i4.2

14.3

194

1219  the Lender or the Bomower failing to perform any other of its obligations
hercunder and not remedying such failure within 30 days afier the Non-

Detpulting Party serves written notice requiring it to remedy such failure, and
the Non-Defaulting Party serves a further written notice on the Definlting Party.

Each Party sball notify the ofher if an Event of Default oceurs in relation io it.

DUTSTANDING PAYMENTS

In the event of sither Party failing to remit either directly or by its Nomines sums in
accordance with this Agreement such Party hereby undertakes to pay a rate to the ather
Party upon demsamd on the et balance dugs and outstanding of 1% above the Barclavs
Benk PLC base rate from time to lime in foree,

TRANSACTIONS ENTERED INTQ AS AGENT

Subject to the following provisions of this Clanse , the Lender may enter imto loans as

agent (in such capacity, the “Agent') for a third person {a “Privcipal™), whether as
costodisn or investrment manager or otherwise (a lnan 0 entered into being referred to in
this Clause as an "Agency Transaction®).

A Lender may enter inlo an Agency Transaction if, but only if:-
1421  if specifies thet loan as an Agency Transaction at the time when it enters imo it

1422 it enters into that loan on behalf of a single Principal whose identity is disclosed
io the Borrower (whether by name or by reference to a code or identifier which
ihe Parties have agresd will be vsed to refer to a specified Principal) at the time
when it enters into the losn; and

1423 it has at the €ime when the loan iz enlered ioto actual authority i enter into the
lean and to perform on behalf of that Principal all of that Principal's obligations
under the agresment referred to in sub-clavse of Clause .

The Lender vodertakes that, if it enters as agesf ioto an Ageney Transaciion, forthwith
upon becoming aware:

1421 of any even! which constitutes an Act of Insolvency with respect i the relevani
Frincipal; or

1432  of any breach of any of the warranties given in Clause below or of any event or
circumstance which has the result that aoy snch waranty would be votrue if
repeated by reference to the corrent facis,

it will infoem the Borrower of that fact and will, if se required by the Borrower, furmish it
with such additional informstion as it may reasonably request.
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14.5

13.

1442

144.3

Transaction. Without limiting the foregoing, the Lender shall not be liable ag
principal for the performance of an Agency Transaction or for breach of any
warranty contained im Clouse or of this Agreement, but this is withoat
prejudice to any Jiability of the Lender under any other provision of this Clause

All the provisions of the Agreement shall spply separately as between the
Bormower and each Principal for whom the Agent has entered into am Agency
ransaction or Agency Transactions as if cach such Principal were a party to a
separate agrecmeent with the Borrower in all respects identical with ithie
Agreement other than this sub-clause and ss if the Principal were Lender in
respect of thal agreeraeni.

FROVIDED THAT

iff there occurs in relation fo the Agent an Event of Default or an svent which
would constilute an Event of Default if the Borrower served wrilten notice
under any sub-clause of Clause {(Evemis of Defaull), the Borrower shall be
entitled by giving written notice to the Principal (which nofice shell be validly
given if given to the Lender in accordance with Clause (Nafices)) to declare
that by reason of that event an Event of Default is to be treated as oceurring in
relation to the Principal. If the Borrower gives such a notice then an Event of
Default shall be teeated as ocowrring in relation to the Principal at the time when
the notice is deemed fo be given; and

if the Principal is neither incorporated nor has established a place of business in
Greal Britain, the Principal shall for the purposes of the agreement referred o in
of this Clause he deemed te bave appointed as its agent to receive om its bohalf
serviee 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 appoimed by the Agent for the purposes of this Agreement, or such other
person as the Principal may from time o time specify in a written nolice given
to the other party.

The foregoing provisions of this Clause do mot affect the operation of the
Agreement as between the Bormower and the Lender in rospect of amy
transactions inte which the Lender may enier om ils own account as principal.

The Lender warrants to the Borrower thar it will, on every cccasion on which it enters or
purports (o enter into a iransaction as an Agency Transaction, have been duly authorised
te enter into that loan and perform the obligations ariging thereunder on behalf of the
person whom it specifies as the Principal in respeet of that ransaction and to perform on
behalf of that person all the obligations of that persen under the agreement referred te in
sub-clanse of Clavse

TERMINATION OF COURSE OF DEALINGS BY NOTICE

Each Party shall have the right fo bring the course of dealing contemplated under this
Agreemeni to an end by giving not less than 13 Business Diays' nofice in writing wo ike
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16.

17.

18,

19,

21.

other Party (which notice shall specify the date of termination) subjeci 1o an obligation 10
ensure that all loans and which have been entered inte but not discharged at the time
such notice is given are duly discharged in accordance with this Agrecment and with ihe
Rules,

GOVERNING PRACTICES

The Borrower shall use its best endeavours to motify the Lender {in writing) of any
changes in legislation or practices governing or affecting the Lender's rights er
obligations under this Agreement or the treatment of transactions effected pursuant to or
contemaplated by this Agreement.

OBSERYANCE OF PROCEDURES

Each of the Parties hereto agrees that in taking any action that may be reguired ia
sccordance with thizs Agreement it shall observe strictly the procedures and timetable
applied by the Rules and, further, shall observe strictly any agreement (oral or otherwise)
as fo the time for delivery or redelivery of any moncy, Securities, Equivalent Securities,
Collateral or Equivalent Collateral entered into pursnant 1o this Agreement.

EEVERANCE

If any provision of this Agreement is declared by any judicial or other competent
authority o 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
reasonable menmer so as to achieve, without illegality, the intention of the Parties with
respect fo that severed provision.

SPECIFIC PERFORMANCE

Each Pariy agrees that ia relation to legal proceedings it will ot seek specific
performance of the other Party's obligation to deliver or redeliver Securities, Equivalent
Securities, Collateral or Equivalent Collateral but without prejudice to amy other rights it
may have,

NOTICES

All notices issued under this Agreement shall be in writing (which shall include telex or
facsimile meessages) snd shall be deemed wvalidly delivered if sent by prepeid first class
post to er left al the addresses or sent o the telex or facsimile pumber of the Parties
respectively or such other addresses or telex or facsimile numbers as each Pady may
nolify in writing to the other.

ASSIGNMEMNT

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

Page24

227



22,

23.2

233

26.

NON-WAIVER

No failure or delay by either Party to exervise 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 righi, power or privilege as herein provided.

ARBITRATION AND JURISDICTION

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 arbiteator 10 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
either Party, and this Agreement shall be deemed for this purpose to be a submission to
arbitration within the Arbitration Acts 1950 and 1979, or any statutory modificetion or
re-enactment thereof for the time being in force,

This Clanse shall take effect notwithstanding the frustration or other tevmination of this
Agreemnent.

Mo action shall be brought upon any issue between (he Parties wnder or in connection
with this Agreement uatil the same has been submiited to arbitration pursuant hereio and
an award made.

TIME
Time ghall be of the essence of the Agreement.

RECORDING

The Parties agree that each may clectronically record all telephonic conwversations
between them.

GDVERNING LAW
This Agreement is governed by, and ghall be consirued in accordance with, English Law.,

IN WITNESS WHEREOF this Agreement has been executed on behalf of the Parties hereto
the day and yesr first before written.

SIGNED BY

ON BEHALF OF

IN THE PRESENCE OF:

R R e

SIGMNED BY }

Page25

228



ON BEHALF OF

e Cwr we e e

IN THE FPRESENCE OF:
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Types

SCHEDULE 1
COLLATERAL

Collateral accepiable under this Agreement may include the following or ofherwise, as agreed
between the: Parties from time to time whether transferable by hand or within a depositary:

1. Britigh Government Stock and other stock registered ai the Bank of England which is
transferable through the CGO to the Lender or its Nominee ageinst an Assured Peyment,
hereinbefore referred 1o as CGO Collateral.

(a)

(b}

(e}
(<}
(=)
1]
(e}
)
()
@
(k)
o

British QGovermment Stock and Sterling Issues by foreign  governments
(transferahle through the CGQ), in the form of an eafaced transfer deed or a
long term collateral certificate or ovemnight collateral ehit issued by the CGO
accompanied {in each case) by an executed unenfaced iransfer deed;

Corporation end Commonwealih Stock in the form of repistered stock or
allotment letters duly renouneed;

UK Government Treasury Balls:

.8, Government Treasury Bills:

Bankers® Acceptances;

Sterting Certificates of Deposit;

Foraign Currency Certificates of Deposits

Local Authority Bonds:

Local Authority Bills;

Letters of Credi;

Bonds or Equities in registrable form or allotment letters duly renounced;
Bouds or Equities in bearer form.

3. Unexpited TALIEMAN short-term certificates izsned by The Stock Exchange: and

4, Cash Collateral,

Valmation of Collateral

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

{A) in respect of Collateral types Afi) and B{i), the current CGO value calculated by
reference to the middle merket price of each stock as determvined daily by the Bank of
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England, adjusted to include the accurmmlated interesi thereon (the CGO Reference
Peice}:

(B)  imrespect of Collateral types B{ji) to (ix), (i) and (xii) the Reference Price thereof:
{C}  invespect of Collaieral types B(x) and T the value specified therein.

Masgin

The Value of the Collateral delivered pursuant to Clause (Colicteraf) by the Bomower io the
Lender ander the terms and conditions of this Agreement shall on each Business Day represent
not less than the Value of the borrowed Securities TOGETHER WITH the following additional
percentages hercinbefore referved to as (“the Margin™) unless otherwise agreed between the
Parties:-

(i} in the case of Collateral types B{i} to {x) and D: %, {for Certificates of
Depaosit the Margin shall be the accumulated iaterest thereon); or

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

If the Vahie of the borrowed Securities includes any margin over the mid market price of the
borrowed Securities this shall be taken into accomnt in determining the hMargin applicable.

Basils of Margin Maintenanee

Clause (transaction by transaction mergining)* Clause (global margining)” shall apply.
Clause (netting of margin where one pariy both a Borrower and Lender) shall/shall not® apply,
Minimum pericd after demand for transferring C ash Collateral or Equivalent Collateral:

BASE CURRENCY

The Base Currency applicable to this Agreement is

LENDER'S WARRANTIES

Clause shall/shall not” apply.

BORROWER'S WARRANTIES

Clawse shallishall not™ apply.

[NB" Delete as appropriate.]
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