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1. Applicability

(a) From time 1o time the parties hereto may enter into transactions in which one party, acting through a

Designaied Office, (“Seller”) agrees to sell o the other, acting through a Designated Office, (“Buyer™)
securities and financial instruments (“Securities”) (subject to paragraph 1(c). other than equities and
Net Paying Securities) against the payment of the purchase price by Buyer o Seller, with a
simultaneous agreement by Buyer to sell to Seller Securilies equivalent 1o such Securitics at a date
certain or on demand against the payment of the repurchase price by Seller to Buyer.

(b} Each such transaction (which may be a repurchase iransaction {“Repurchase Transaction™) or a buy and
sell back transaction (“Buy/Sell Back Transaction™) shall be referred to herein as a “Transaction™ and
shall be governed by this Agreement, including any supplemental terms or conditions contained in
Annex 1 hereto, unless otherwise agreed in writing.

ic) If this Agreement may be applied to—

(i) Buy/Sell Back Transactions, this shall be specified in Annex | hereto, and the provisions of the
Buy/Sell Back Annex shall apply to such Buy/Sell Back Transactions;

(it} Met Paying Securities, this shall be specified in Annex | hereto and the provisions of Annex 1,
paragraph 1{b) shall apply to Transactions involving Net Paying Securities.

(i)} If Transactions are to be effected under this Agreement by either party as an agent, this shall be
specified in Annex 1 hereto, and the provisions of the Agency Annex shall apply to such Agency
Transactions.

3 Definitions
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= Act of Insolvency™ shall occur with respect o any party hereto upon -

i

{iiy

{iii)

{iv)

v}

i}

its making & genersl assignment for the benefit of, entering into a reorganisation, arFangemen,
or composition with creditors; or

fts admitting in writing that it is unable 1o pay ils debts as they become due; or

its secking. consenting to or acguicscing in the appointment of any truslee, administrator,
receiver or liquidator o analogous officer of it or any material part of its propery; or

the presentation or filing of a petition in respect of it (other than by the counterparty to this
Agreement in respect of any obligetion under this Agreement) in any courl of before any
agency alleging or for the bankrupicy. winding-up or imsolvency of such pany {or any
analogous procecding) or secking any reorganisation, arrangement, composilion, re-
adjustment. administration, Hguidation, dissolution or similar relief under any present or futare
statute, law or regelation, such petition (except in the cuse of a petition for winding-up or any
analogous proceeding, in respect of which no such 30 day period shall apply) not having been
stayed or dismissed within 30 days of its filing; or

the appointment of a receiver, adminisirator, liquidator or trustee o analogous officer of such
party or over all or any material part of such party’s property: o

the convening of any meeting of its creditors for the purposes of considering a voluntary
armangement as referred to in section 3 of the Insolvency Act 1986 (or any analogous
proceeding )

“Agency Transaction”, the meaning specified in paragraph | of the Agency Annex:

“Appropriate Market™, the meaning specified in paragraph F;

“Base Currency ™, the corrency indicated in Anoex [ hercto;

~Pusiness M." "

i)

(il

(iii)

liv)

in relation to the settlement of any Transaction which is w be settled through Clearstream or
Eurpclear. a day on which Clearstream or, as the case may be, Eoroclear is open 1o seitle
business n the currency in which the Purchase Price and the Repurchase Price are
denominated:

in relation to the setilement of any Transaction which is 1o be seuled through a seulement

system other than Clearstream or Fureclear, a day on which that setilement system i3 open 1o
sedthe such Transaciion;

in relation o any delivery of Securities not falling within (i) or {iiy above, o day on which
bariks are open for business in the place where delivery of the relevant Securitics is w0 be
effecied; and

in relation to any obligation to make & payment not falling within (i} or (i) sbove, o day other
than a Saturday or a Sunday on which banks are open lor business in the principal finamcial
centre of the country of which the currency in which the payment is denominated is the
official currency and, if different, in the place where any socount designated by the parties for
the making or receipt of the payment is situated (or, in the case of a payment in euro, & day on
which TARGET operates),

“Cash Margin”, u cash sum paid 1o Buyer or Seller in accordance with parsgraph 4;

sClearsiream”, Clearsiream Banking, societe anonyme, (previously Cedelbank) or any successor

thereti:

“Canfirmation”, the meaning specified in paragraph 3{b):

“Contractual Currency”, the meaning specified in paragraph T(a);

“Diefaslting Party™, the meaning specified in paragraph 10;
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“Default Market Value™, the meaning specified in paragraph 10;

“Pefault Notice™, 1 written notice served by the non-Defaulting Party on the Defaulling Party under
paragraph 10 siating that an event shall be treated as an Event ol Default for the purposes of this
Agreement;

~Diefault Valuation Notice”, the meaning specified in paragraph 10;
e fault Valuation Time", the meaning specified in paragraph 19
“Deliverable Securities”, the meaning specified in paragraph 10:

“Designated (ffice”, with respect 10 a party. a branch or office of that party which ks specified as such
in Annex | hereto or such other branch or office as may be sgreed to by the partics;

“[Jistributions™, the meaning specified in subparagraph (w) below;

“Eguivalent Margin Securities”™, Securities equivalent to Secarities previously transferred as Margin
Securities;

“Equivalent Securities™, with respect 1o a Transaction, Securitics equivalent 1o Purchased Securities
under that Transaction. If and to the extent that such Purchased Sccurities have been redeemed, the
expression shall mean a sum of money equivalent to the proceeds of the redemption;

Securities are “equivalent to™ other Securities for the purposes of this Agreement il they are: (i) of the
same issuer: (i) part of the same issue; and (iii) of an identical Lype. nominal value, description and
{except where otherwise stated) amount as thoss other Securities, provided that -

(A) Securities will be equivalent 10 other Securities notwithstanding that those Securities have
heen redenominated into euro or that the nominal value of those Securities has changed in
conpection with such redenomination: and

{8} where Securitics have been convenad. subdivided or consolidated or have become the subject
of & takeover or the holders of Securities have become entitled to receive or acquire other
Securities or other property or the Securities have become subject to any similar event, the
expression “equivalent 1o” shall mean Securities equivalent to (as defined in the provisions of
this definition preceding the proviso) the original Securilies ingether with or replaced by a
sumn of money or Securitics or other property equivalent (o (as so defined) that receivable by
holders of such original Securities resulting from such event;

sEyroclear™, Morgan Guaranty Trust Company of New York, Brussels office. as opermor of the
Euroelear System:

“Eyent of Default™, the meaning specified in peragraph 10;

“Income”, with respect to any Securily at any lime, all interesy, dividends or other distributions thereon,
bul excluding distributions which are a payment or repayment of principal in respect of the relevant
sepuritics (“Distributions™);

“Income Payment Date™, with respect to any Securities, the date on which Income is paid in respect of
such Securities or, in the case of registered Scourities, the date by reference o which particular
regisiered holders are identified as being entitied to payment of Income;

SLIBOR”, in relation fo sny sum in any cumency, the one month London Inter Bank (Mfered Rate in
vespect of that currency #s quoted on page 3730 on the Bridge Telerale Service {or such olher page as
may replace page 3750 an that service) as of 11:00 am.. Losidan time, on the date on which it is to be
determined:

“Margin Ratio”, with respect to a Transaction, the Market Value of the Purchased Securities ot the time
when the Transaction was eptered into divided by the Purchase Price {and so that, where a Transaction
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relates 1o Securities of different descriptions and the Purchase Price is apportioned by the parties
among Purchased Sccurities of cach such description, a separaie Margin Ratio shall apply in respect of
Securities of each such description), or such other proportion as the parties may agree with respeet to
that Transaction;

{sa)  “Margin Securities™, in relation to a Margin Transfer, Sccurilies reasonably acceptable to the party
calling for such Margin Transfer;

(bb}  ~“Margin Transfer”, any, or any combination of, the payment or repayment of Cash Margin and the
transier of Margin Secaritics or Equivaleni Margin Securities;

{ec) “Market Value”, with respect to any Securities as of any time on any date, the price for such Securities
ai such time on such date oblained from a gencrally recognised source agreed to by the parties (and
where different prices are oblained for different delivery dates. the price so obtainable for the carliest
available such delivery date) (provided that the price of Securities that are suspended shall (for the
purposes of paragraph 4) be nil unless the parties atherwise agree and (for all other purposes) shall be
the price of those Securitics as of close of business on the dealing day in the relevant market last
preceding the date of suspension) plus the aggregate amount of Income which, as of such date, has
accrued bui not yet been paid in respect of the Securities to the extent not included in such price as of
such date, and for these purposes any sum in a currency other than the Contraciual Currency for the
Transaction in question shall be converted into such Contractual Currency at the Spot Rate prevailing
at the relevant time;

{dd)  “Net Exposure”, the meaning specified in paragraph 4(c);

{ec)  the “Net Margin™ provided to a party at any time, the excess (if any) at that time of (i} the sum of the
amaount of Cash Margin paid to that panty {inchuding accrued interest on such Cash Margin which has
not been paid to the other party) and the Market Value of Margin Securilies transferred to that pany
under paragraph 4(a} (excluding any Cash Margin which has been repaid to the other party and any
Margin Securities in respect of which Equivalent Margin Securities have been transferred to the other
party} over (i) the sEm of the amount of Cash Murgin paid to the olher party {ineluding accrued
interest on such Cash Margin which has not been paid by the other party) and the Market Value af
Margin Securities wransferred to the other party under paragraph 4{a) (excluding any Cash Margin
which has been repaid by the other party and any Margin Securities in respect of which Equivalent
Margin Securities have been transferred by the other party) and for thiy purpose any amounts nof
denominated in the Base Cumency shall be converied into the Base Currency al the Spol Rate
prevailing at the relevant time;

)] “Net Paying Securities”, Securities which are of a kind such that, were they to be the suhject of a
Transaction Lo which paragraph 5 applies, any payment made by Buyer under paragruph 3 would he
one in respeet of which either Buver would or might be required to make a withholding or deduclion
for or on account of taxes or duties or Seller might be required to make or account for 4 payment for or
on account of taxes or dutics {in cach case other than tax on overall net income} by reference 1o such
paymendl,

{gg)  ~Met Value™, the meaning specified in paragraph 11
fhhd  “New Purchased Securities™, the meaning specified in paragraph 8k

{ii} “price Diflerentigl”, with respect 1o any Transaction as of any date. the aggregate amount obtained by
daily application of the Pricing Rate for such Transaction 1o the Purchase Price for such Transaction
fon a 360 day basis or 365 day basis in accordince with the applicable 15MA convention, unless
atherwise agreed between the parties for the Transaction), for the actual number of days during the
period commencing on {and including) the Purchase Date for such Transaction and ending on (but
excluding) the date of calculation or, if earlier, the Repurchase Date;

i “Pricing Rate”, with respect to any Transaction, the per annum percentage rate for calenlation of the
Price DilTerential agreed 1o by Buyer and Seller in refation 1o thal Transaction;
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“purchase Date”, with respect to any Transaction, the date on which Purchased Securities are to be sold
by Seller to Buyer in relation to that Transaction;

“Purchase Price”, on the Purchase Date, the price al which Purchased Securities are sold or are to be
sold by Seller to Buyer;

“purchased Securities”, with respect to any Transaction, the Securities sold or 1o be sold by Seller o
Buyer under that Transaction, and any Mew Purchased Securitics transferred by Seller to Buyer under
paragraph & in respect of that Transaction;

“Receivable Securities”, the meaning specified in paragraph 10;

“Repurchase Date”, with respect to any Transaction, the date on which Buyer is to sell Equivalent
Securities to Seller in relation to that Transaction;

“Repurchase Price”™, with respect to any Transaction and as of any date, the sum of the Purchase Price
and the Price Differential as of such date;

“Special Default Notice™, the meaning specified in paragraph 14;

“Spot Rate”, where an amount in one currency is to be converted into a second currency on any date,
unless the parties otherwise agree, the spot rate of exchange quoted by Barclays Bank PLC in the
London inter-bank market for the sale by it of such second currency against a purchase by il of such
first currency;

“TARGET". the Trans-Furopean Automated Real-time Gross Settlement Express Transfer System;

“Term™, with respect to any Transaction, the interval of time commencing with the Purchase Date and
ending with the Repurchase Date;

“Termination™, with respect to any Transaction, refers o the requirement with respect w0 such
Transaction for Buyer to sell Equivalent Securities against payment by Seller of the Repurchase Price
in accordance with paragraph 3(f), and reference to a Transaction having a “fixed term™ or being
“terminable upon demand” shall be construed accordingly:

“Transaction Costs”, the meaning specified in paragraph 10:

“Transaction Exposure”, with respect to any Transaction at any time during the period from the
Purchase Date to the Repurchase Date (or, if later, the date on which Equivalent Securilies are
delivered to Seller or the Transaction is terminated under paragraph 10(g) or 10(h)), the difference
between (i) the Repurchase Price at such time multiplied by the applicable Margin Ratio (or, where the
Transaction relates to Securities of more than one description to which different Margin Ratios apply,
the amount produced by multiplying the Repurchase Price attributable to Equivalent Securities of each
such description by the applicable Margin Ratio and aggregating the resulting amounts, the Repurchase
Price being for this purpose attributed 1o Equivalent Securities of each such description in the same
proportions as those in which the Purchase Price was apportioned among the Purchased Securities) and
(i} the Markei Value of Equivalent Securities al such time. If (i) is greater than (ii), Buyer has a
Transaction Exposure for that Transaction equal to that excess, If {ii} is greater than (i}, Seller has a
Transaction Exposure for that Transaction equal to that excess; and

excepl in paragraphs 14(b)(i) and 18, references in this Agreement to “written” communications and
communications “in writing” include communications made through any electronic system agreed
between the parties which is capable of reproducing such communication in hard copy form.

Initigtion; Confirmation; Termination

A Transaction may be entered into orally or in writing at the initiation of either Buyer or Seller.

Upon agreeing io enler into a Transaction hereunder Buyer ar Seller (or both). as shall have been
agreed. shall promptly deliver to the other party wrillen confirmation of such Transaction (a
“Confirmation”).
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The Confirmation shall describc the Purchased Securities (including CUSIP or ISIN or other
identifying number or numbers, if any), identify Buyer and Seller and set forth -

ii) the Purchase Date:
(i) the Purchase Price:

(i) the Repurchase Date, unless the Transaction is to be terminable on demand (in which case the
Confirmation shall state that it is lerminable on demand);

{iv) the Pricing Rate applicable to the Transaction;

iv) in respect of each party the details of the bank account[s] to which payments to be made
hercunder are to be credited;

ivi) where the Buy/Sell Back Annex applies, whether the Transaction is a Repurchase Transaction
or a Buy/Sell Back Transaction;

{vii)  where the Agency Annex applies. whether the Transaction is an Agency Transaction and, if
50, the identity of the party which is acting as agent and the name, code or identifier of the
Principal; and

{viii}  any additional terms or conditions of the Transaction;

and may be in the form of Annex 11 hereto or may be in any other form to which the parties agree.

The Confirmation relating to a Transaction shall, ogether with this Agreement, constitute prima facie
evidence of the terms agreed between Buyer and Seller for that Transaction, unless objection is made
with respeci to the Confirmation promptly after receipt thereof. In the event of any conflict between the
terms of such Confirmation and this Agreement, the Confirmation shall prevail in respect of that
Transaction and those terms only.

On the Purchase Date for a Transaction, Seller shall transfer the Purchased Securities lo Buyer or its
ageni against the payment of the Purchase Price by Buyer.

Termination of & Transaction will be effected. in the case of on demand Transactions, on the date
specificd for Termination in such demand, and, in the casc of fixed term Transactions, on the date fixed
fior Termination.

In the case of on demand Transactions, demand for Termination shall be made by Buyer or Seller, by
telephone or otherwise, and shall provide for Termination to occur afler not less than the minimum
period as is customarily required for the settlement or delivery of money or Equivalent Securities of the
relevant kind.

On the Repurchase Date, Buyer shall transfer to Seller or its agent Equivalent Securities against the
payment of the Repurchase Price by Seller (less any amount then payable and unpaid by Buyer to
Seller pursuant o paragraph 5).

Margin Maintenance

If at any time either party has a Net Exposure in respect of the other party it may by notice to the other
party require the other party (o make a Margin Transfer to it of an aggregate amount or value at least
equal to that Net Exposure.

A notice under subparagraph (a) above may be given orally or in writing.

For the purposes of this Agreement a parly has a Met Exposure in respect of the other party if the
agpregate of all the first party's Transaction Exposures plus any amount payable to the first party under
paragraph 5 but unpaid less the amount of any Net Margin provided 1o the first party exceeds the
aggregate of all the other parly's Transaction Exposures plus any amount payable to the other party
under paragraph 5 but unpaid less the amount of any Net Margin provided to the other party; and the
amount of the Net Exposure is the amount of the excess. For this purpose any amounis nol
denominated in the Base Currency shall be converted into the Base Cumency at the Spot Rate
prevailing at the relevant time.

Tao the extent that a party calling for a Margin Transfer has previously paid Cash Margin which has not
been repaid or delivered Margin Sccurities in respect of which Equivalent Margin Securilies have not
been delivered 1o it, that party shall be entitled to require that such Margin Transfer be satisfied first by
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the repayment of such Cash Margin or the delivery of Equivelent Margin Securitics bat, subject 1o ihis,
the compasition of a Margin Transfer shall be al the oplion of the party making such Margin Transfer.

(e) Any Cash Margin transferved shall be in the Base Currency or such other currency as the parties may
agroe.

(n A payment of Cash Margin shall give rise 1o a debit owing from the party receiving such payment to the
party making such payment. Such debt shall bear fnterest at such rate, payable at such times, as may be
specified in Annex 1 herelo in respect of the relevant cumency or olherwise agneed between the parties,
and shall be repavable subject 1w the terms of this Agreement,

g} Where Seller or Buver becomes obliged under subparagraph (2) above 10 make a Margin Transfer, it
shall transfer Cash Margin or Margin Securities or Equivalent Margin Securities within the minimum
period specified in Annex | hereto or, if no period is there specified, such minimum period as s
customarily required for the settlement or delivery of money. Margin Securities or Equivalent Margin
Securities of the relevant Kind,

thi The pasties may agree that, with respect 1o any Transaction, the provisions of subparagruphs (a) o (g)
above shall nol apply bul instead that margin may be provided separately in respect of thal Transaction
in which case -

{iy  that Transaction shall not be taken into account when calculating whether cither party has a Net
Exposure;

(i} margin shall be provided in respect of that Transaction in such manner as the parties may agree:
and

{iii}  margin provided in respect of that Transaction shall o be taken into account for the purposes
of subparagraphs (a) 1o (2) above.

ii) The parties may agree thal any Met Exposure which may arise shall be eliminated nol by Margin
Transfers under the preceding provisions of this paragraph but by the repricing of Transactions under
subparagraph (i) below, the sdjustment of Transactions under subparagraph (k) below or a combination
of both these methods.

i} Where the partics agree that a Transaction is 1o be repriced under this subparagraph. sech repricing
shafl be effected as follows -

{iy  the Repurchase Dute wnder the relevant Transaction (the “Original Transection™) shall be
deemed 1o oeeur on the date on which the repricing is to be effected (the “Repricing Date™);

{ii) the parties shall be decmed 1o have entered inlo a pew Transaction (the “Kepriced Transaction™)
o the terms set oul in (1i) Lo (vi) below;

{iii} the Purchased Securities under the Repriced Transaction shall be Securities equivalent 1o the
Purchased Sccurities under the Original Transaction:

{iv) the Purchase Date under the Repriced Transaction shall be the Repricing Date:

{v) the Purchase Pricc under the Repriced Transaction shall be sach amount as shall, when
muitiplied by the Margin Ratio applicable lo the Origingl Fransaction, be equal o the Markel
Value of such Securities on the Repricing Date:

(vi) the Repurchase Dute, the Pricing Rate, the Margin Ratio and, subject s aforesaid, the other
terms of the Reprived Transaction shall be identical w those of the Original Trunsaction;

(vii} the obligations of the parties with respect w the delivery of the Purchased Securities and the
vment of the Purchase Price under the Repriced ‘Transaction shall be sel off against their
obligations with respect 1o the delivery of Equivalent Securitics wnd payment of the Repurchuse
Price under the Original Transaction and sccordingly only a net cash sum shall be paid by one
party o the other. Such net cash sum shall be paid within the period specified in subparagraph

g} ahove.

ikl The adjustment of a Transaction (the “Original Transaction™) under ihis subparagraph shall be effected
by the parties agrecing that on the dute on which the adjustment is to be made (the “Adjustrment Dute™)
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the Original Transaction shall be terminated and they shall enter into a new Transaction (the
“Replacement Transaction”} in accordance with the following provisions -

] the Original Transaction shall be terminated on the Adjustment Date on such terms as the
parties shall agree on or before the Adjustment Date;

(ii) the Purchased Securitics under the Replacement Transaction shall be such Securities as the
parties shall agree on or before the Adjusiment Date {being Securities the aggregate Market
Value of which at the Adjustment Date is substantially equal to the Repurchase Price under
the Original Transaction at the Adjustment Date multiplied by the Margin Ratio applicable 1o
the Original Transaction):

{1} the Purchase Date under the Replacement Transaction shall be the Adjustment Date;

(iv) the other terms of the Replacement Transaction shall be such as the parties shall agree on or
before the Adjustment Date; and

v} the obligations of the partics with respect to paymenl and delivery of Securitics on the
Adjustment Date under the Original Transaction and the Replacement Transaction shall be
settled in accordance with paragraph 6 within the minimum period specified in subparagraph
(&) above.

Income Payments
Unless otherwise agreed -

(i) where the Term of a particular Transaction extends over an Income Payment Date in respect
of any Securities subject to that Transaction, Buyer shall on the date such Income is paid by
the issuer transfer 1o or credit to the account of Scller an amount equal to (and in the same
currency as) the amount paid by the issuer;

(i} where Margin Securities are transferred from one party (“the first parly™) o the other party
{“the second party”) and an Income Payment Date in respect of such Securities occurs before
Equivalent Margin Securities are transferred by the second party to the first party, the second
party shall on the date such Income is paid by the issuer transfer to or eredit 1o the account of
the first party an amount equal to (and in the same currency as) the amount paid by the issuer;

and for the avoidance of doubt references in this paragraph to the amount of any Income paid by the
issuer of any Securities shall be 1o an amount paid without any withholding or deduction for or on
account of laxes or duties notwithstanding that a payment of such Income made in certain
circumstances may be subject to such a withholding or deduction.

Payment and Transfer

Unless otherwise agreed, all money paid hereunder shall be in immediately available freely convertible
funds of the relevant currency. All Securities to be transfermed hercunder (i) shall be in suitable form for
transfer and shall be accompanied by duly executed instruments of transfer or assignment in blank
{where required for transfer) and such other documentation as the transferee may reasonably request, or
{ii} shall be transferred through the book eniry system of Euroclear or Clearstream, or (iii) shall be
transferred through any other agreed securities clearance system or (iv) shall be transferred by any
other method mutually acceplable 1o Seller and Buyer.

Unless otherwise agreed, all money payable by one party to the other in respect of any Transaction
shall be paid free and clear of, and without withholding or deduction for, any taxes or duties ol
whatsoever nature imposed, levied, collected, withheld or assessed by any authority having power to
tax. unless the withhelding or deduction of such taxes or duties is required by law, In that event, unless
otherwise agreed, the paying party shall pay such additional amounts as will result in the net amounts
receivable by the other party (afler taking account of such withholding or deduction) being equal 1o
such amounts as would have been received by it had no such laxes or duties been required to be
withheld or deducted.

Unbess otherwise agreed in writing between the parties, under each Transaction transfer of Purchased
Securities by Scller and payment of Purchase Price by Buyer against the transfer of such Purchased
Securities shall be made simultancously and transfer of Equivalent Securities by Buyer and payment of
Repurchase Price payable by Seller against the transfer of such Equivalent Securities shall be made
simultaneously.
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Subject to and without prejudice to the provisions of subparagraph 6(c), cither party may from time to
{ime in accordance with market practice and in recognition of the practical difficulties in amanging
simultaneous delivery of Securities and money waive in relation to any Transaction its rights under this
Agreement 10 receive simultaneous transfer and/or payment provided that transfer and/or payment
shall, notwithstanding such waiver, be made on the same day and provided also that no such waiver in
respect of one Transaction shall affect or bind it in respect of any other Transaction.

The parties shall exccute and deliver all necessary documents and take all necessary sleps (0 procure
that all right, title and interest in any Purchased Securitics, any Equivalent Securities, any Margin
Securities and any Equivalent Margin Securities shall pass to the panty to which transfer is being made
upon transfer of the same in accordance with this Agreement, free from all liens, claims, charges and
encumbrances.

Motwithstanding the use of expressions such as “Repurchase Date ", “Repurchase Price”, “margin ",
“Net Margin™, “Margin Ratio™ and “substiration”, which are used 1o reflect terminology used in the
markel for transactions of the kind provided for in this Agrecment, all right, title and interest in and to
Securities and money transferred or paid under this Agreemeni shall pass to the iransferce upon transfer
or payment, the obligation of the party receiving Purchased Securities or Margin Securities being an
obligation 1o transfer Equivalent Securities or Equivalent Margin Securities.

Time shall be of the cssence in this Agreement.

Subject to paragraph 10, all amounts in the same currency payable by each parly o the other under any
Transaction or otherwise under this Agreement on the same date shall be combined in a single
calculation of a net sum payable by one party to the other and the obligation to pay that sum shall be
the only obligation of either party in respeet of those amounts.

Subject to paragraph 10, all Securities of the same issue, denomination, currency and series,
transferable by each party to the other under any Transaction or hereunder on the same date shall be
combined in a single calculation of a net quantity of Securities ransferable by one party to the other
and ihe obligation 1o transfer the net quantity of Securities shall be the only obligation af either party in
respect of the Securities so transferable and receivable.

If the parties have specified in Annex | hereto that this paragraph &{j) shall apply, cach obligation of a
party under this Agreement (other than an obligation arising under paragraph 10) is subject to the
condition precedent that none of those events specified in paragraph 10a) which are identified in
Annex | hereto for the purposes of this paragraph 6{j) (being events which, upon the serving of a
Default Notice, would be an Event of Default with respect to the other party) shall have occurred and
be continuing with respect to the other party.

Contractual Currency

All the payments made in respect of the Purchase Price or the Repurchase Price of any Transaction
shall be made in the currency of the Purchase Price (the “Contraciual Currency™) save as provided in
paragraph 10{c)ii). Notwithstanding the foregoing. the payee of any money may, at its option. accept
tender thereof in any other currency, provided, however, that, to the exient permitted by applicable law,
the obligation of the payer to pay such money will be discharged only to the extent of the amount of the
Contraciual Currency that such payee may, consistent with normal banking procedures, purchase with
such other currency (after deduction of any premium and costs of exchange) for delivery within the
customary delivery period for spot transactions in respect of the relevant currency,

If for any reason the amount in the Contractual Currency received by a party, including amounis
received afler conversion of any recovery under any judgment or order expressed in a currency other
than the Contractual Currency, falls shori of the amount in the Contractual Currency due and payable,
the party required to make the payment will, as a separale and independent obligation, to the extent
permitted by applicable law, immediately transfer such additional amount in the Contractual Currency
as may be necessary to compensate for the shorifall.

If for any reason the amount in the Contractual Currency received by a party exceeds the amount of the
Contractual Currency due and payable, the party receiving the transfer will refund prompily the amount
of such excess.
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Substitution

A Transaction may at any time between the Purchase Date and Repurchase Date, if Seller so requests
and Buyer so agrees, be varied by the transfer by Buyer to Seller of Securities equivalent 1o the
Purchased Securities, or to such of the Purchased Securities as shall be agreed, in exchange for the
transfer by Seller to Buyer of other Securities of such amount and description as shall be agreed (“New
Purchased Securities™) (being Securities having a Market Value at the dawe of the variation ai least
equal to the Market Value of the Equivalent Securities transferred (o Seller).

Any variation under subparagraph (a) above shall be effected, subject to paragraph 6(d), by the
simultaneous transfer of the Equivalent Securities and New Purchased Securities concerned.

A Transaction which is varied under subparagraph (a) above shall thereafier continue in effect as
though the Purchased Securities under that Transaction consisted of or included the New Purchased
Securities instead of the Securities in respect of which Equivalent Securities have been transferred 1o
Seller.

Where either party has transferred Margin Securities o the other parly il may at any time before
Equivalent Margin Securitics are transfemred to it under paragraph 4 request the other party to transfer
Equivalent Margin Securities to it in exchange for the transfer to the other party of new Margin
Securities having a Market Value at the time of transfer at least equal Lo that of such Equivalent Margin
Securitics. 17 the other party agrees to the request, the exchange shall be effected, subject to paragraph
6(d), by the simultaneous transfer of the Eguivalent Margin Securities and new Margin Securitics
concerned. Where either or both of such transfers is or are effected through a settlement system in
circumstances which under the rules and procedures of that settlement system give rise to a payment by
or for the account of one party to or for the account of the other party, the parties shall cause such
paymenl of paymenis (o be made outside that setllement system, for value the same day as the
payments made through that settlement system, as shall ensure that the exchange of Equivalent Margin
Securities and new Margin Securities effected under this subparagraph does not give rise 1o any net
payment of cash by either party to the other.

Representations
End:pmympmmmwwmmwulwnm-

it is duly authorised to execute and deliver this Agreement, to enter into the Transactions contemplated
hereunder and to perform its obligations hereunder and ihereunder and has taken all necessary action 1o
authorise such execution, delivery and performance;

it will engage in this Agreement and the Transactions contemplated hercunder (other than Agency
Transactions) as principal;

the person signing this Agreement on its behalf is, and any person representing it in entering into a
Transaction will be, duly authorised to do so on its behalf;

it has obtained all authorisations of any governmental or regulatory body required in connection with
this Agreement and the Transactions contemplated hereunder and such authorisations are in full force
and effect;

the execution, delivery and performance of this Agreement and the Transactions contemplated
hereunder will not violate any law, ordinance, charter, by-law or rule applicable to it or any agreement
by which it is bound or by which any of its assets are affected:

it has satisfied itself and will continue to satisfy itself as to the tax implications of the Transactions
contemplated hereunder;
in connection with this Agreement and each Transaction -

(i) unless there is a written agreement with the other party 1o the contrary, it is not relying on any
advice (whether written or oral) of the other party, other than the representations expressly sel
out in this Agreement;
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{ii) it has made and will make its own decisions regarding the entering into of any Transaction
based upon its own judgment and upon advice from such professional advisers as it has
deemed il necessary to consult:

(it} it understands the terms, conditions and risks of each Transaction and is willing to assume
{ financially and otherwise) those risks; and

h) al the time of transfer o the other party of any Securities it will have the full and unqualified right to

make such transfer and that upon such transfer of Securities the other party will receive all right, title
and interest in and to those Securities free of any lien, claim, charge or encumbrance.
On the date on which any Transaction is entered into pursuant hereto, and on each day on which
Securities, Fquivalent Securities, Margin Securities or Equivalent Margin Securities are to be
transferred under any Transaction, Buyer and Seller shall cach be deemed to repeat all the foregoing
representations. For the avoidance of doubt and notwithstanding any arrangements which Seller or
Buyer may have with any third parly, each party will be liable as a principal for its obligations under
this Agreement and cach Transaction.

. Events of Defanlt

(a) If any of the following events {each an “Event of Default™) occurs in relation o cither party (the
“Defaulting Pany”, the other party being the “non-Defaulting Party™) whether acting as Seller or
Buyer:

(i Buyer fails to pay the Purchase Price upon the applicable Purchase Dale or Selier fails 1w pay
the Repurchase Price upon the applicable Repurchase Date, and the non-Defaulting Pary
serves a Default Motice on the Defaulting Party; or

{ii) if the parties have specificd in Annex 1 hereto that this subparagraph shall apply, Seller fails to
deliver Purchased Securities on the Purchase Date or Buyer fails to deliver Equivalent
Securities on the Repurchase Date, and the non-Defaulting Party serves a Default Notice on
the Defaulting Party; or

(iii) Seller or Buyer fails o pay when due any sum payable under subparagraph (g) or (h) below,
and the non-Defaulting Party serves a Default Motice on the Defaulting Parly: or

{iv) Seller or Buyer fails 1o comply with paragraph 4 and the non-Defaulting Party serves a
Default Notice on the Defaulting Party: or

i) Seller or Buyer fails to comply with paragraph 5 and the non-Defaulting Party serves a
Default Notice on the Defaulting Farty; or

{vi) an Act of Insolvency occurs with respect 1o Seller or Buyer and (excepi in the case of an Act
of Insolvency which is the presentation of a petition for winding-up or any analogous
proceeding or the appointment of a liquidator or analogous officer of the Defaulting Party in
which case no such notice shall be required) the non-Defaulting Party serves a Default Notice
on the Defaulting Party; or

{vii)  any representations made by Seller or Buyer are incorrect or unirue in any material respect
when made or repeated or deemed to have been made or repeated, and the non-Defaulting
Party serves a Default Notice on the Defauliing Party; or

{vili)  Seller or Buyer admits 1o the other that it is unable Lo, or intends nel to, perform any of its
obligations hereunder and/or in respect of any Transaction and the non-Defaulting Party
serves a Default Notice on the Defaulting Pary. or

{ix) Seller or Buyer is suspended or expelled from membership of or participation in any securilies
exchange or association or other self regulating organisation, or suspended from dealing in
securilies by any government agency. of any of the assets of either Seller or Buyer or the
assets of investors held by, or to the order of. Seller or Buyer are transferred or ordered to be
transferred 1o a trusiee by a regulatory authority pursuant to any securities regulating
legislation and the non-Defaulting Party serves a Default Notice on the Defaulting Party; or

(%) Seller or Buyer fails 1o perform any other of its obligations hereunder and does not remedy
such failure within 30 days after notice is given by the non-Defaulting Party requiring it to do
so, and the non-Defaulting Party serves a Default Notice on the Defaulting Party;
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then subparagraphs (b) to (1) below shall apply.

(b} The Repurchase Date for each Transaction hereunder shall be deemed immediately to occur and,
subject to the following provisions, all Cash Margin (including interest accrued) shall be immediately
repayable and Equivalent Margin Securities shall be immediately deliverable {and so that, where this
subparagraph applies, performance of the respective obligations of the parties with respect to the
delivery of Securities, the payment of the Repurchase Prices for any Equivalent Securities and the

ment of any Cash Margin shall be effected only in accordance with the provisions of
subparagraph (c) below).

{c) (i) The Default Market Values of the Equivalent Securities and any Equivalent Margin Securities
to be transferred, the amount of any Cash Margin (including the amount of interest accrued) to
be transferred and the Repurchase Prices to be paid by each party shall be established by the
non-Defaulting Party for all Transactions as at the Repurchase Date; and

(i) on the basis of the sums so established, an account shall be taken (as at the Repurchase Date)
of what is due from each party to the other under this Agreement (on the basis that cach
party's claim against the other in respect of the transfer o it of Equivalent Securilies or
Equivalent Margin Securities under this Agreement equals the Default Market Value therefor)
and the sums due from one party shall be set off against the sums due from the other and only
the balance of the account shall be payable (by the party having the claim valued at the lower
amount pursuant to the foregoing) and such balance shall be due and payable on the next
following Business Day. For the purposes of this calculation, all sums not denominated in the
Base Currency shall be converted into the Base Currency on the relevant daie ai the Spot Rate
prevailing at the relevant time.

{d) For the purposes of this Agreement, the “Default Market Value™ of any Equivalent Securities
or Equivalent Margin Securities shall be determined in accordance with subparagraph (e)
below, and for this purpose -

(i) the “Appropriate Market” means, in relation 1o Securities of any description, the market which
is the mosl appropriate market for Securities of that description, as determined by the non-
Defaulting Party;

(i} the “Default Valuation Time™ means, in relation to an Event of Default, the close of business
in the Appropriate Market on the fifth dealing day afier the day on which that Event of Default
occurs or, where thai Event of Default is the occurrence of an Act of Insolvency in respect of
which under paragraph 10{z) no notice is required from the non-Defaulting Party in order for
such event to constitute an Event of Default, the close of business on the fifth dealing day after
the day on which the non-Defaulting Party first became aware of the occurmence of such Event
of Default;

{iii} “Deliverable Securities” means Equivalent Securities or Equivalent Margin Securities to be
delivered by the Defaulting Party;

(iv) “Net Value” means al any lime, in relation to any Deliverable Securities or Receivable
Securities, the amount which, in the reasonable opinion of the non-Defaulting Party,
represents their fair market value, having regard to such pricing sources and methods (which
may include, without limitation, available prices for Securities with similar maturities, terms
and credit characteristics as the relevant Equivalent Securities or Equivalent Margin
Securities) as the non-Defaulting Party considers appropriate, less, in the case of Receivable
Securities, o plus, on the case of Deliverable Sccuritics, all Transaction Costs which would be
incurred in connection with the purchase or sale of such Securities;

(v) “Receivable Securities™ means Equivalent Securities or Equivalent Margin Securities 10 be
delivered to the Defaulting Party: and

ivi) “Transaction Cosis” in relation to any transaction contemplated in paragraph 10¢d) or (&)
means the reasonable costs, commission, fees and expenses (including any mark-up or mark-
down) that would be incurred in connection with the purchase of Deliverable Securities or sale
of Receivable Securities, calculated on the assumption that the aggregate thereof is the least
that could reasonably be expected to be paid in order o carry oul the transaction;
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(&) () IT between the occurrence of the relevant Event of Default and the Default Valuation Time the
non-Defaulting Party gives wo the Defaulting Party a written potice (a “Defaull Valuation
Wotice™) which -
{A) states that, since the occurrence of the relevant Event of Default, the non-Defaulting Marty
has sold, in the case of Receivable Securities, or purchased, in the case of Deliverable
Securities. Securities which form part of the same issue and are of an identical type and
description as those Equivalent Securities or Equivalent Margin Securities, and that the
non-Defaulting Party elects to treat as the Default Market Value -

{a=) in the case of Receivable Securities, the net proceeds of such sale after deducting all
reasonable costs, fiees and expenses incurred in connection therewith (provided
thai, where the Securities sold are not identical in amount to the Equivalent
Securities or Equivalent Margin Secorities, the non-De laulting Party may cither (x)
elect 1o trem such net proceeds of sale divided by the amount of Securities sold and
multiplied by the amount of the Equivalent Securities or Equivalent Margin
Securities a5 the Defmult Market Value or (¥) elect to weat such net proceeds of
sale of the Equivalent Securities or Equivalent Margin Securities actualiy sold as
the Default Market Value of that proportion of the FEguivalent Securities or
Equivalent Margin Securities, and, in the case of (), the Default Market Value of
the balance of the Equivalent Sccurities or Equivalent Margin Securities shall be
determined separately in accordance with the provisions of this paragraph 10(e)
and accordingly may be the subject of & scparate notice {or notices) under this
paragraph 1 D{eNi)); or

(bbyin the case of Deliverable Securities, the aggregate cost of such purchase, including
all reasonable costs, fees and expenses incurred in connection therewith (provided
that, where the Securities purchased are not identical in amount to the Equivalent
Securitics or Equivalent Margin Securities, the non-Defaulting Party may either (x)
glect to treat such agpregate cost divided by the amount of Securities apld and
muitiplied by the amount of the Equivalent Securitics or Equivekent Margin
Securities as the Default Market Value or (v} elect to treat the aggrepate cost of
purchasing the Equivalemt Securitics or Equivalent Margin Securities actuslly
purchased as the Default Market Value of that proportion of the Equivalent
Securities or Equivalent Margin Scourlties. and, in the case of {¥}, the Defaull
Market Value of the balance of the Equivalent Securities or Equivalemt Margin
Securitics shall be determined separately in accordance with the provisions of this
paragraph e} and accordingly may be the subject of a separate notice (or
natices) under this paragraph 1{e)(i});

(B} stutes that the non-Defaulting Party has received, in the case ol Deliverable Securities,
offer quotstions or, in the case of Receivable Securities, bid quolations in respect of
Securities of the relevant description from two or more market makers or regular dealers
in the Appropriaie Market in & commercially reasonable size {as determined by the non-
Defilting Party ) and specifies —

{aa) the price or prices quoted by each of them for, in the case of Deliverable
Seeurities, the sabe by the relevant market marker or dealer of such Securitics or,
in the case of Receivable Securities. the purchase by the relevant market maker or
dealer of such Securitics;

{bb)  the Transaction Costs which would be incurred in connection with such a
transaction: and

{ee)  that the non-Defanling Pary elects to treat the price so quoted {or, where more
than one price is so quoted, the arithmetic mean of the prices so guoted), after
deducting, in the case of Receivable Securities, or adding, in the case of
Deliverable Securities, such Transaction Costs, as the Defanlt Market Value of
the relevant Equivalent Securitics or Equivalent Margin Securities; or

{C)  states-

faa} that either (x) acting in good faith, the non-Defaulting Party has endewvoured but
been unable to sell or purchase Securities in accordunce with subpuragraph (i)(A)
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above or to obtain quotations in accordance with subparagraph (i)(B) above (or
both) or (v) the non-Defaulting Party has determined that it would not be
commercially reasonable to obtain such quotations, or that it would not be
commercially reasonable to use any quotations which it has obtained under
subparagraph (i} B} above; and

{bb} that the non-Defaulting Party has determined the Net Valee of the relevant
Equivalent Securities or Equivalent Margin Securities (which shall be specified)
and that the non-Defaulting Party elects to treat such Net Value as the Default
Market Value of the relevant Equivalent Securities or Equivalent Margin
Securities,

then the Default Market Value of the relevant Equivalent Securities or Equivalent Margin
Securities shall be an amount equal to the Default Market Value specified in accordance with
{A), (B)cc) or, as the case may be, (C)(bb) above.

(i) If by the Default Valuation Time the non-Defaulting Party has not given a Default Valuation
Motice, the Default Market Value of the relevant Equivalent Securities or Equivalent Margin
Securities shall be an amount equal to their Net Value at the Default Valuation Time; provided
that, if at the Default Valuation Time the non-Defaulting Party reasonably determines that,
owing to circumstances affecting the market in the Equivalent Securities or Equivalent Margin
Securities in question, it is not possible for the non-Defaulting Party 10 determine a Met Value
of such Eguivalent Securities or Equivalent Margin Securities which is commercially
reasonable, the Default Market Value of such Equivalent Securities or Equivalent Margin
Securities shall be an amount equal to their Net Value as determined by ithe non-Defaulting
Party as soon as reasonably practicable afier the Default Valuation Time.

(n The Defaulting Party shall be liable to the non-Defaulting Party for the amount of all reasonable legal
and other professional expenses incurred by the non-Defaulting Party in connection with of as a
consequence of an Event of Default, together with interest thereon at LIBOR or. in the case of an
expense atiributable to a particular Transaction, the Pricing Rate for the relevant Transaction if that
Pricing Rate is greater than LIBOR.

(g LT Seller fails to deliver Purchased Securities to Buyer on the applicable Purchase Date Buyer may -

{i) if it has paid the Purchase Price to Seller, require Seller immediately to repay the sum so paid;

(i} if Buyer has a Transaction Exposure to Seller in respect of the relevant Transaciion, require
Seller from time Lo time to pay Cash Margin at least equal to such Transaction Exposure;

(iii)  at any time while such failure continues, terminate the Transaction by giving writlen notice lo
Seller. On such termination the obligations of Seller and Buyer with respect to delivery of
Purchased Securities and Equivalent Securities shall werminate and Seller shall pay 1o Buyer an

amouni equal to the excess of the Repurchase Price at the date of Termination over the
Purchase Price.

{h) If Buyer fails to deliver Equivalent Securities to Seller on the applicable Repurchase Date Seller may -

{i} if it has paid the Repurchase Price to Buyer, require Buyer immediately to repay the sum so
paid:

(i)  if Seller has a Transaction Exposure 1o Buyer in respect of the relevant Transaction, require
Buyer from time to time to pay Cash Margin at least equal to such Transaction Exposure;

(iii}  at any time while such failure continues, by written notice (o Buyer declare that that
Transaction (but only that Transaction) shall be terminated immediately in accordance with
subparagraph (c) above (disregarding for this purpose references in that subparagraph to
transfer of Cash Margin and delivery of Equivalent Margin Securities and as if references to the
Repurchase Date were to the date on which notice was given under this subparagraph).

{i) The provisions of this Agreement constitule a complete statement of the remedies available to each
party in respect of any Event of Default.
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Subject to paragraph 10{k), neither party may claim any sum by way of conseguential loss or damage
in the event of a failure by the other party to perform any of its obligations under this Agreement.

i Subject to subparagraph (i) below, if as a result of a Transaction terminating before its agreed
Repurchase Date under paragraphs 10(b), 10ig)iii) or 10(k)(iii), the non-Defaulting Party, in
the case of paragraph 10(b), Buyer, in the case of paragraph 10(g){iii), or Seller, in the case of
paragraph 1 0(h){iii){in cach case the “first party™) incurs any loss or expensc in entering into
replacement transactions, the other party shall be required to pay 1o the first party the amount
determined by the first party in good faith to be equal to the loss or expense incurred in
connection with such replacement transactions (including all fees, costs and other expenses)
Jess the amount of any profil or gain made by that party in connection with such replacement
transactions; provided that if that calculation results in a negative number, an amount equal 1o
thiat number shall be payable by the first party to the other party.

{ii)  If the first party reasonably decides, instead of entering into such replacement transactions, to
replace or unwind any hedging transactions which the first party entered into in connection
with the Transaction so ierminating, or to enter into any replacement hedging transactions, the
other party shall be required to pay to the first party the amount determined by the first party in
good faith 1o be equal to the loss or expense incurred in connection with entering into such
replacement or unwinding {including all fees, costs and other expenses) less the amount of any
profit or gain made by that party in connection with such replacement or unwinding; provided
that if that calculation results in a negative number, an amount equal to that number shall be
payable by the first party to the other party.

Each party shall immediately notify the other if an Event of Default, or an event which, upon the
serving of a Default Notice, would be an Event of Default, occurs in relation to it,

Tax Event

This paragraph shall apply if either party notifies the other that -

(i) any action taken by a taxing authority or brought in a court of competent jurisdiction
{regardless of whether such action is taken or brought with respect o a party o this
Agreement); or

(i) a change in the fiscal or regulatory regime (including, but not limited to, @ change in law or in

the general interpretation of law but excluding any change in any rate of tax},

has or will, in the notifying party's reasonable opinion, have a material adverse effect on that party in the
context of a Transaction.

If so requested by the other party, the notifying party will furnish the other with an opinion of a suitably
qualified adviser that an cvent referred to in subparagraph (a)(i) or (i) above has occurred and affects the
notifying party.

Where this paragraph applies, the party giving the notice referred to in subparagraph (a) may, subject w0
subparagraph (d) below, terminate the Transaction with effect from a date specified in the notice, not
being earlier (unless so agreed by the other pariy) than 30 days after the date of the notice. by nominating
that date as the Repurchase Date.

If the party receiving the notice referred to in subparagraph (a) so elects, it may override that notice by
giving a counter-notice 1o the other party. If a counter-notice is given, the party which gives the counter-
notice will be deemed to have agreed to indemnify the other party against the adverse effect referred to in
subparagraph (a) so far as relates to the relevant Transaciion and the original Repurchase Date will
continee to apply.

Where a Transaction is terminated as described in this paragraph, the party which has given the notice 1o
terminate shall indemnify the other party against any reasonable legal and other professional expenses
incurred by the other party by reason of the termination, but the other party may not claim any sum by
way of consequential loss or damage in respect of a termination in accordance with this paragraph,

This paragraph is withoul prejudice to paragraph 6(b) (obligation to pay additional amounts if
withholding or deduction required); bul an obligation to pay such additional amounts may, where
appropriate, be a circumstance which causes this paragraph to apply.
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lnterest

To the exient permitted by applicable law, if any sum of money payable hercunder or under any
Transaction is not paid when due, interest shall accrue on the unpaid sum as a separale debt at the greater
of the Pricing Rate for the Transaction to which such sum relates (where such sum is preferable 1o a
Transaction) and LIBOR on a 360 day basis or 365 day basis in accordance with the applicable 15MA
convention, for the actual number of days during the period from and including the date on which
payment was due to, bul excluding, the date of payment.

Single Agreement

Each party acknowledges that, and has entered into this Agreement and will enter into each Transaction
hereunder in consideration of and in reliance upon the fact that all Transactions hereunder constitute a
single business and contractual relationship and are made in consideration of each other. Accordingly,
each party agrees (i) to perform all of its obligations in respect of each Transaction hereunder, and that a
default in the performance of any such obligations shall constitute a default by it in respect of all
Transactions hereunder, and (ii) that payments, deliveries and other transfers made by ecither of them in
respect of any Transaction shall be deemed 1o have been made in consideration of payments, deliveries
and other transfers in respect of any other Transactions hereunder.

Notices and Other Communications

Any notice or other communication to be given under this Agreement -

(i) shall be in the English language, and except where expressly otherwise provided in this
Agreement, shall be in writing:

(i) may be given in any manner described in subparagraphs {b) and () below;

{iii) chall be sent 10 the party to whom it is to be given at the address or number, or in accordance
with the electronic messaging details, set out in Annex | hereto.

Subject to subparagraph (c) below, any such notice or other communication shall be effective -
{i} if in writing and delivered in person or by courier, at the time when il is delivered;
i) if sent by telex, at the time when the recipient’s answerback is received;

{iii)  if sent by facsimile transmission. at the time when the transmission is received by a responsible
employec of the recipient in legible form (it being agreed that the burden of proving receipt will
be on the sender and will not be mei by a transmission report generated by the sender’s facsimile
machine):

{iv) if sent by certified or registered mail (airmail, if overseas) or the equivalent {return receipt
requested), at the time when that mail is delivered or its delivery is attem pted;

(v) if sent by electronic messaging system, at the time that electronic message is received;

excepl that any notice or communication which is received, or delivery of which is auempied, afier close
of business on the date of receipt or attempted delivery or on a day which is not a day on which
commercial banks are open for business in the place where that notice or other communication is to be
given shall be wreated as given al the opening of business on the next following day which is such a day.

If:

i there oceurs in relation to either party an event which, upon the service of a Default Notice,
would be an Event of Default; and

(i) the non-Defaulting Party, having made all practicable efforts to do so, including having
attempted 1o use at least two of the methods specified in subparagraph (b)ii), (iii) or (v), has
heen unable o serve a Default Motice by one of the methods specified in those subparagraphs
jor such of those methods as are normally used by the non-Defaulting Party when
communicating with the Defaulting Party).
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16.
(a)

(b)

(€}

(b

(e}

17.

CONFIDENTIAL = PURSUANT TO FED. R. CRIM. P. B(e)

The non-Defaulting Party may sign a wrillen notice (a “Special Default Notice™) which -

(aa)  specifies the relevant event referred to in paragraph 10(a) which has eccurred in relation
1o the Defaulting Pariy:

{bb) states that the non-Defaulting Party, having made all practicable efforts to do so,
including having attempted to use at least two of the methods specified in subparagraph
{b}ii), (iii} or (v), has been unable 1o serve a Default Motice by one of the methods
specified in those subparagraphs (or such of those methods as are normally used by the
non-Defaulting Party when communicating with the Defaulting Party):

{ce)  specifies the date on which, and the time at which, the Special Defaul Notice is signed
by the non-Defaulting Party; and

{dd) states that the event specified in accordance with subparagraph (aa) above shall be
treated as an Event of Default with effect from the date and time so specified.

On the signature of a Special Default Notice the relevant event shall be treated with effect from the date
and time so specified as an Event of Default in relation to the Defauliing Party. and accordingly
references in paragraph 10 to a Default Notice shall be treated as including a Special Default Notice. A
Special Default Notice shall be given to the Defaulting Party as soon as practicable after it is signed.,

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

Entire Agreement; Severability

This Agreement shall supersede any existing agreements between the parties containing general terms
and conditions for Transactions. Each provision and agreement herein shall be treated as separate from
any other provision of agreement herein and shall be enforceable notwithstanding the unenforceability of
any such other provision or agreement.

Non-assignability; Termination

Subject to subparagraph (b) below, neither party may assign, charge or otherwise deal with (including
without limitation any dealing with any interest in or the creation of any interest in) its rights or
obligations under this Agreement or under any Transaction without the prior written consent of the other
party. Subject to the forcgoing, this Agreement and any Transactions shall be binding upon and shall
inure 1o the benefit of the parties and their respective successors and assigns.

Subparagraph (2) above shall not preclude a party from assigning. charging or otherwise dealing with all
or any pari of ils interest in any sum payable 1o it under paragraph 10{c) or (f) above,

Either party may lerminate this Agreement by giving written notice to the other, except that this
Agreement shall, notwithstanding such notice, remain applicable to any Transactions then outstanding.

All remedies hereunder shall survive Termination in respect of the relevant Transaction and termination
of this Agreemenl.

The participation of any additional member State of the European Unien in economic and monetary union
after | January 1999 shall not have the effect of altering any term of the Agreement or any Transaction,
nor givé a party the right unilaterally to alter or terminate the Agreement or any Transaction.

Governing Law

This' Agreement shall be governed by and construed in accordance with the laws of England. Buyer and
Seller hercby irrevocably submit for all purposes of or in connection with this Agreement and each
Transaction o the jurisdiction of the Courts of England.

Party A herehy appoints the person identified in Annex | hereto as its agent to receive on its behall
service of process in such counts. 1 such agent ceases 1o be its agent, Party A shall promptly appoint, and
notify Party B of the identity of, a new agent in England.

Party B hereby appoints the person identified in Annex | hereto as ils agent 1o receive on its behalf
service of process in such courts. If such agent ceases 1o be its agent, Party B shall prompily appoint, and
nolify Party A of the identity of, a new agent in England.
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18,

19.

21.

DEUTSCHE BANK AG SOUTH ER}ﬁNANCIAL LC

By...

Mgy Breslin, :mﬂepsm,,myf

Title

CONFIDENTIAL = PURSUANT TO FED. R. CRIM. P. B(e)

Each party shall deliver to the other, within 30 days of the date of this Agreement in the case of the
appointment of a person identified in Annex | or of the date of the appoiniment of the relevant agent in
any other case, evidence of the acceplance by the agent appointed by it pursuant to this paragraph of such
appointment,

Mothing in this paragraph shall limit the right of any party to take proceedings in the courts of any other
country of competent jurisdiction.

Mo Waivers, ele.

No express or implied waiver of any Event of Default by either party shall constitute a waiver of any other
Event of Default and no exercise of any remedy hercunder by any party shall constitute a waiver of its
right 10 exercise any other remedy hereunder. No modification or waiver of any provision of this
Agreement and no consent by any party to a depariure herefrom shall be effective unless and until such
modification, waiver or consent shall be in writing and duly executed by both of the partics hereto.
Without limitation on any of the foregoing, the failure to give a notice pursuant to paragraph 4(a) hereof
will not constitute a waiver of any right to do so at a later date.

Waiver of immunity

Each party hereto hereby waives, to the fullest extent permitted by applicable law, all immunity {whether
on the basis of sovereignty or otherwise) from jurisdiction, attachment (both before and after judgment)
and execution to which it might otherwise be entitled in any action or proceeding in the Courts of England
or of any other country or jurisdiction, relating in any way Lo this Agreement or any Transaction, and
agrees that it will not raise, claim or cause 1o be pleaded any such immunity at or in respect of any such
action or proceeding.

Recording
The parties agree that each may electronically record all telephone conversations between them.

Third Party Rights

No person shall have any right to enforce any provision of this Agreement under the Contracts (Rights off
Third Partiez) Act 1999,

r

/

Moy Bnl

\ €

ACEYA N

m/}/&p/!hf ..............................
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ANNEX I

Supplemental Terms or Conditions to the
TBMA / ISMA Global Master Repurchase Agreement
between DEUTSCHE BANK AG (as Party A) and
SOUTHERN FINANCIAL LLC {as Party B)

Paragraph references are 1o paragraphs in the Agreement.

1. The following elections shall apply:

(a)

(b)

<)

(dy

le)

n

e

(h}

(i)

i

CONFIDENTIAL = PURSUANT TO FED. R. CRIM. P. B(e)

Paragraph 1.

Paragraph 1.

Paragraph 1.

Paragraph 1.

Paragraph 2(d).

Paragraph 2(p).

Paragraph 2(cc).

Paragraph 2(rr).
Paragraph 3(h).

Buy/Sell Back Transactions may be effected under this Agreement and
accordingly the Buy/Sell Back Annex will apply.

Transactions in Equities or Net Paying Securities may be effected under this
Agreement and accordingly the provisions of the following subparagraphs
(i) to (iii) shall apply:

(i) In paragraph 1(a) the phrase “other than equities and Net Paying
Securities™ shall be deleted;

(i} In the Buy/Sell Back Annex such that the following words shall be
added 1o the end of the definition of the expression IR: “and for the
avoidance of doubt the reference 1o the amount of income capital
for these purposes shall be to an amount paid without withholding
or deduction for or on account of taxes or duties not withstanding
that a payment of such Income made in cerlain circumstances may
be subject to such a withholding or deduction”™; and

(iii) The Equities Annex shall apply to all Transactions in Equities.

Agency Transsctions may nol be effected under this Agreement and
accordingly the Agency Annex will not apply.

Transactions (including Buy/Sell Back Transactions) in respect of gili-edged
securitics (as defined in the Gills Annex, paragraph 1.1(d)) may be effected
under this Agreement and accordingly the Gilts Annex will apply.

Transactions in ltalian Bonds may be effected under this Apreement and
accordingly the talian Bond Annex will apply.

The Base Currency shall be:

(i} for the purposes of paragraph 4 hereof, US Dollars (* USD™).

{ii) for the purposes of paragraph 10 hereof, USD.

Party A will act through its head office in Frankfurt or its branch in Londan,
Party B will act through its offices in the United States Virgin lslands,

The pricing source for calculation of Market Value shall be the relevant
page of Bloomberg or as agreed between the two parties and stated in the
relevant Confirmation.  With respect o Transactions over gili-edged
securities, the pricing source shall be the latest available GEMM's prices
published by the Bank of England.

Spot Rate 1o be as set forth in paragraph 2{r).

Both Seller and Buyver to deliver Confirmation.
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(k)

1]

{m}y

(n)

(o)

CONFIDENTIAL = PURSUANT TO FED. R. CRIM. P. B(e)

Paragraph 4{f).

Paragraph 4(g).

Paragraph &(j).

Interest shall accrue on the Cash Margin on a daily basis at a rate to be
agreed between the parties, failing which the interest rate applicable 1o Cash
Margin shall be equal to the U.S. Federal Funds rate at the end af the
relevant dealing day as shown on the relevant page of Bloomberg and may
be payable two Business Days afier the last Business Day of each calendar
month.

Delivery period for margin calls shall be unless otherwise agreed:
{i} for gili-edged securities, close of business (London time) on the same
Business Day if the call is made before 12 noon London time, otherwise
close of business (London time) on the next Business Day:
{ii) for US Dollars and US Treasuries, close of business (New York time) on
the same Business Day if the call is made before 10:00 am New York time,
atherwise close of business (New York time) on the next Business Day:
{iii) for any other currency and Margin Securities, standard settlement time
in the market for such currency or securities.

Paragraph 6(j) shall apply and the events specified in paragraph  10{a)
identified for the purposes of paragraph 6(j) shall be those set out in
subparagraphs (i), (ii), (iv). {v), (vi) and {viii} of paragraph 10{a) of the
Agreement,

Paragraph 10{aiii). Paragraph 10(a)ii) shall not apply.

Paragraph 14,

For the purposes of paragraph 14 of this Agreement-

(i) All notices 1o Party A under paragraph 10 of the Agreement shall
be sent Lo:

Deutsche Bank AG, Head Office
Taunusanlage 12

60262 Frankfurt

Ciermany

Attention: Legal Department
Fax: + 49 69 910 39255

With a copy to:

Deutsche Bank AG London
Winchesier House

| Great Winchester Street
London EC2N 2DB
Attention: Legal Department
Fax: + 44 20 7545 443771999

i) All notices to Party A (other than those provided for in paragraph
i) above) shall be sent directly 1o the office through which Party A
is acting for the relevant Transaction, using the address and contact
particulars specified in the Confirmation for the purposes of
confirming that Transaction. I no such particulars are so specified,
such notices shall be sent to the address of the relevant office set
oul below:

Where Party A is scting through its Frankfort Head Office:

Deutsche Bank AG, Head Office
Taunusanlage 12

60262 Frank furl

Germany

Attention: Head of Global Finance
Telephone: + 49 69 910 30200
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Fax: + 49 69 910 36422
Where Party A is acting through its London Branch:

Deutsche Bank AG London

Winchester House

1 Great Winchester Street

London EC2N 2DRB

Autention: Head of Money Markets Repo
Telephone: + 44 20 7547 1767

Fax: + 44 200 7545 4433

(i) Address for notices and other communications for Party B:

SOUTHERN FINANCIAL LLC
6100 Red Hook Quarter, B3

51. Thomas, USV] 00802
Virgin Islands (United States)
Attention: JefTrey Epstein

Fax: 340-775-2528

ip Paragraph 17 (i) Pariy A appoints Deutsche Bank AG London, Winchester House, |
Great Winchester Street, London, EC2N 218, United Kingdom
{Attention: General Counsel, Legal Depariment) as its agent for
service of process.

(ii} Party B appoimts TMF Corporate Services Limited, 6 51 Andrew
Streel, Sth Floor, London, EC4A 3AE, United Kingdom as its
agent for service of process.

2. Definitinns.

{a) The following additional Definitions shall be added after subparagraph 2{xx):

(yy) *Affifigte” means, in relation o any person, any catity controlked, directly or indirectly,
by the person, any entity that controls, directly or indirectly, the person or any entity directly
or indirectly under common control with the person. For this purpose, “control” of any entity
or person means ownership of a majority of the voting power of the entity or person.

{zz) “Financial Marke! Transaction™ means (a) any transaction (including &n agreement with
respect thereto) now existing or hereafier entered into between Party B and any other person
or entity, including, without limitation, Parly A or any or its respective affiliates, including
without limitation any rate swap transaction, basis swap, forward rate transaction, commodity
swap, commodily option, equity or equity index swap, equity or equity index option. bond
option, interest rate option, foreign exchange transaction, commodity transaction, credit
derivalive Iransaction, repurchase or reverse repurchasc transaction, securities lending
transaction, fulures transaction, prime brokerage or margin lending transaction, cap
ransaction. floor ransaction, collar transaction, currency Swap transaclion, cross-currency
rale swap transaction, currency option or any other similar transaction (including any option
with respect to any of these transaction), (b) any combination of these iransactions and (c) any
other transaction identified as a Financial Market Transaction in this Agreement or the
relevant Confirmation.

{ana) “Operative Documents” means (a) as applicable, the most recent prospectus, private
placement or offering memorandum, the trust indenture, corporate charter, limited partnership
agreement, memorandum and articles of association, by-laws or other constiluent documents
of Party B; and (b} the investment policies, procedures, restrictions, or guidelines relating to
Party B, and (c) the then=current disclosure document of Party B.

(bbb} “Specified Agreement” means any master agreement (including. but not limited to, any
1SDA Master Agreement (as published by the International Swaps & Derivatives Association,
Inc.. the “ISDA Agreement™), any prime brokerage agreement and any master securities
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(b}

(k)

(c)

id)

{e)

n

CONFIDENTIAL = PURSUANT TO FED. R. CRIM. P. B(e)

lending agreement or other master agreement for financial transactions) between Parly A
{including any of its affiliates) and Party B whether execuled now or al any time in the future
which governs the terms of transactions entered into between the parties pursuant Lo any such
master agreement regardless of whether any one or mare of any such transaclions was or were
entered into before or after the execution of any such master agreement;

{eec) “Code”, the United States of America Intemal Revenue Code of 1986, as amended; and

{ddd) “FATCA", Sections 1471 through 1474 of the Code, any current or future regulations or
official interpretations thereof, any agreement entered into pursuant to Section 1471(b) of the
Code. or any fiscal or regulatory legislation, rules or practices adopted pursuant to any
intergovernmental agreement entered into in connection with the implementation of such
Sections of the Code™.

Subparagraph 2(s) “Equivalent Securities” shall be deleted in its entirely and replaced by the
following:

“(s) “Equivalent Securities”, with respect to a Transaction, Securities equivalent to Purchased
Securities under that Transaction. If and to the extent that such Purchased Securitics have been
redeemed, the expression shall mean a sum of money equivalent to the proceeds of the
redemption, without taking into account any deduction or withholding imposed or collected in
connection with FATCA that would not have been imposed but for Buyer's non-compliance
with FATCA.”

Save for the amendments made hereby, the partics agree that the text of the body of the
Agreement is intended Lo conform with the Global Master Repurchase Agreement (November
2000 version) promulgated by the Securities Industry and Financial Markels Association
{formerly, The Bond Market Association) and the International Capital Market Association
{formerly, the Intemnational Securities Market Association) (or any other respeclive sUccessor
organisation) and shall be construed accordingly.

In the event that any of the events listed in subparagraphs (i), (iii), (iv) or (v) of paragraph
10{a) occurs, the partics agree that no such event shall be an Eveni of Default unless
continuing un-rectified by close of business on the Business Day following notice of that
event being served by the non-Defaulting Party on the Defaulting Party, provided however,
that this subparagraph shall omly apply if the occurrence of the said evenls) is, as
demonstrated to the reasonable satisfaction of the non-Defaulting Party, caused by an error o
amission of an administrative or operational nature and further that funds were available lo the
Defaulting Party to enable it to make the relevant payments when due.

Each individual paragraph of this Annex | shall be read as separate and distinct from the other
paragraphs, and in the event that any paragraph or any provision thereol is deemed void or
unenforceable, the other paragraphs and provisions of the affecied paragraph shall remain in
full foree and effect.

Neither party may require 3 Margin Transfer to it under the Agreement il its Net Exposure in
respect of the other party is less than USD 100,000 (or the equivalent in other currencies at the
Spot Rate).

Paragraph 2(aa) of the Agreement shall be deleted in its entirety and replaced with the
following:

“Margin Securities”, in rclation to a Margin Transfer, Securitics reasonably acceptable 1o the
party calling for such Margin Transfer; and, in cases where the party calling for such Margin
Transfer is Party A, then “reasonably acceptable” shall, unless otherwise agreed, mean U.S.
Treasury instruments or LS. dollar cash:

In the event that a party delivers Margin Securities or Equivalent Margin Securities in respect
of a Margin Transfer, such delivery shall be in an amount that is of itsell equal to an integral
multiple of the minimum round ot size.
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(g) The parties agrec that this Agreement shall apply to all ransactions having the characteristics of a sale
and repurchase agreement (including but not limited to those subject to any prior Global Master
Repurchase Agreement, but excluding those subject 1o a Master Repurchase Agreement), and which are
puistanding as al the date of this Agreement so that such transactions shall be treated as if they had been
entered into under this Agreement and the terms of such iransactions are amended accordingly with
effect from the date of this Agreement.

ih) Mowwithstanding the provisions of paragraph 2(ce) (as amended by pant 1(h) above), if there is no
generally recognized source agreed to by the parties for determining the price of any Securities, the price
for such Securities shall be determined by Party A (using the bid price for such Securities} in its sole
discretion.

)  ADDITIONAL EVENT OF DEFAULT. The following subparagraph shall be added to paragraph
I0(a) after the end of subparagraph (x) and before “then” in the last line of paragraph 10(a) and
paragraph 10(a) shall be renumbered accordingly:

“(xi) Party B fails to deliver or furnish to Party A any of the documents or information required pursuant
to this Agreement and Party A serves a Default Notice on Party B.”

For the purposes of the Event of Default listed in subparagraph 10(a)(xi), Paragraph 10{a)(x) does not
apply.

) EARLY TERMINATION If
{a) as a result of sovereign action or inaction (directly or indirectly), Buyer or Seller becomes unable o
perform any absolute or contingent obligation to make a payment or transfer or 1o receive a payment of
transfer in respect of any Transaction hereunder or to comply with any other material provision of this
Agreement relating o such Transaction (each such occurrence a “Termination Event™), of

(b} there occurs an event which would constitute a defauli, event of default or other similar condition or
event (however described, including, without limitation, an Additional Termination Event as defined in
the 1SDA Agreement) in respect of Party B under any Specified Agreement or Financial Market
Transaction such as to cause an early termination of or close out of or acceleration of any obligation
under that Specified Agreement or Financial Market Transaction m accordance with s terms, regardless
of whether a transaction under the Specified Agreement or Financial Market Transaction is in effect on
the date of such occurrence, and Party A serves written notice on Party B,

then Party A may, at its option, declare an early termination of or close-out of or acceleration of Pary
B's obligations 1o have occurred hereunder and, upon the exercise of such option, take all steps and
exercise all rights granted to the nondefaulting party in Paragraph 10(b) to Paragraph 10(f) of the
Agreement (with all references to the “defauliing party” changed to “Party B, all references o the
“nondefaulting party” changed to “Party A", and all references w an “Event of Default” changed 0
“Termination Event™).

Parly B represents to Party A (which representation will be deemed 10 be

(k) 3
repeated by Parly B on each date on which a Transaction is entered into) that:

] with respect 1o this Agreement and each Transaction, it will be in full compliance with, all
Operative Documents and all applicable laws, rules, regulations, interpretations, guidelines,
procedures and policies of applicable, governmental and regulatory authorities affecting Party
B, and this Agreement and each Transaction is, and will be, authorised and permissible
ransactions and investments thereunder; and

{in) all governmental and other consents that are required to have been obtained by Party B with
regpect to this Agreement have been obiained and are in full force and effect and all conditions
of such consents have been complied wath,

n CONFIRMATIONS, Notwithstanding paragraph 3(b) or Annex [I, the parties agree that, for
operational reasons, the form of the Confirmations automatically issued by Party A and which do not
require the signature of the parties may vary from the form set out in Annex [1 and each reference in any
such Confirmation lo:
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(i) the “Master Agreemeni™ shall be read as references to the Agreement;

(ii) the “Master Agreement Date™ shall be read as references to the dale of the
Agreement;

{iii) the “Trade Date” shall be deemed to be references to the “Contract Date™ of the
relevant Transactions;

{iv) the “Date of Repurchase™ shall be deemed to be the “Repurchase Date™ of the
relevant Transactions;

(v) the “Repo Rate in % p.a.” shall be decmed 1o be the Pricing Rate of the relevant
Transactions, expressed as a per annum perceniage;

{vi) the “Currency” in the Confirmations shall be deemed o be the “Contraciual
Currency™ of the relevant Transactions; and

(vii}  the “Buying Rate”, “Haircwt” and “Repurchase Rate™ shall be deemed to be
indicative only and not operative provisions or terms of the relevant Transactions.

{m) Paragraph 10{a)(vi) shall be amended to add the words “or which is described in Paragraph
2a)iv)" afier the words “Defaulting Party™ and before the words “in which case no such
notice shall be required”.

(n) Paragraph 13 shall be amended to add at the end thereof afier the word “hereunder™ and before
the “." the following:
= and the obligations to make any such payments, deliverics and other transfers may be
applied against cach other and netted, and (iii) that cach party shall e entitled 1o set off claims
and apply property held by them in respect of any Transaction against obligations owing to
them in respect of any other Transactions hercunder.”

(o) NO RELIANCE

Each Party hereby represents and warrants to the other that in connection with the negotiation
of, the entering into, and the performance under the Agreement and cach Transaction:

i Non-Reliance. It is acting for its own account, and it has made its own independent
decisions to enter into that Transsction and as to whether that Transaction is
appropriatc or proper for it based upon its own judgement and upon advice from such
advisers as ii has deemed necessary. It is not relying on any communication (written
or oral) of the other party as investment advice or as a recommendation to enter into
that Transaction; it being understood that information and explanations related to the
terms and conditions of a Transaction shall not be considered 1o be investment advice
or a recommendation to enter into that Transaction. No communication (wrillen or
oral) received from the other party shall be deemed to be an assurance or guaraniee
as lo the expected results of that Transaction.

(ii) Assessment and Understanding. It is capable of assessing the merits of and
understanding (on its own behalf or through independent professional advice), and
understands and accepts the terms and conditions and risks of that Transaction. It is
also capable of assuming, and assumes, the risks of that Transaction,

{iii) Status of Parties. The other party is not acting as a fiduciary for or adviser to it in
respect of that Transaction.

» -OFF

Without prejudice 1o the provisions of paragraph 10 of this Agreement, upon the occurrence of
an Event of Default or Termination Event under this Agreement the party that is the non-
Defaulting Party (“X™) may, without prior notice to the Defaulting Party (“¥"), set ofT any
sum or obligation (whether or not arising under this Agreement, whether matured or
pnmatured, whether or not contingent and imespective of the curmency, place of payment or
booking office of the sum or obligation) owed by Y to X or any Affiliate of X ithe “X Ser Off
Amount™) against any sum or obligation (whether or not arising under this Agreement,
whether matured or unmatured, whether or not contingent and imrespective of the currency,
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place of payment or booking office of the sum or obligation) owed by X or any Affiliate of X
10 Y (the “¥ Ser Off Amoumt™). X will give notice to the other party of any set off effected
under this subparagraph of Annex 1.

(i) For this purpose, either the X Set Off Amount or the ¥ Sel Off Amount {or the
relevant portion of such set off amounts) may be converted by X into the currency in
which the other set off amount is denominated at the rate of exchange at which X
would be able, acting in a reasonable manner and in good faith, o purchase the
relevant amount of such currency.

(i) If a sum or obligation is unascertained, X may in good faith estimate that obligation
and set-off in respect of the estimate, subject to the relevant party accounting 1o the
other when the obligation is ascertained.

Nothing in this subparagraph will be effective to create a charge or other security interest.
This subparagraph will be without prejudice and in addition o any right of set-off,
combination of accounts, lien or other rights to which any party is at any time otherwise
entitled (whether by operation of law, contract or otherwise).

4 DELIVERY OF DOCUMENTS, The Parties agree that cach will deliver to the other party the
documents required pursuant to Part 3 of the Schedule to the 1SDA Master Agreement between Party A
and Party B, as may be amended (“ISDA”). The documents shall be provided within the delivery
deadlines sct forth therein and shall be provided notwithstanding any termination of the ISDA.

Bis iciled in the United States:
{a) Paragraph 2{a)(v} and ivi) shall be renumbered Xa)(vi) and (vii) respectively and a new
2{a)v) shall be added as follows:

“y}A) the commencement by any party as debior of any case or proceeding under any
bankruptcy, insolvency, reorganisation, liguidation, moratorium, dissolution, delinquency or
similar law, or such party seeking the appointment or the election of a receiver, conservator,
trustee, custodian or similar official for such party or any substantial part of its property, or the
convening of a meeting of creditors for purposes of commencing any such case or proceeding
or seeking such appointment or election, or (B) the commencement of any such case or
proceeding against any such party secking such an appoiniment or election, or the filing
againsi a party of an application for a protective decree under the provisions of the Securities
Investors Protection Act of 1970, which (1) is consented to or not timely contested by such
party, (2) results in an entry of an order for relief, such appointment or election, the issuance
of a protective decree or the entry of an order having similar effect, or (3) is not dismissed
within 15 days;”

{b) A new Paragraph 9(i) shall be added as follows:

“{i) The source of any of the funds or assets involved in any Transaction are nol deemed 1o
include the asseis of any “plan™ (as such term is defined in Section 4975 of the Intemnal
Revenue Code of 1986 (United States), as amended (the “Code™)) subject to Section 4975 of
the Code or any “employee benefit plan” (as such term is defined in Section 3(3) of the United
States' Employee Retirement Income Security Act of 1974, as amended (“ERISA™)) subject 1o
Title 1 of ERISA. or otherwise oul of “plan assets™ within the meaning of United States
Department of Labor regulation § 2510.3-101, 29CFR § 2510-3-101."

[[4] The following m shall be added the Agree 5
“22. INTENT
{a) The parties recognise that cach Transaction is a “repurchase agreement”™ as that term

is defined in Section 101 of Title 11 of the United States Code as amended (the LS
Code™) (except insofar as the type of Securities subject to such Transaction or the
term of such Transaction would render such definition inapplicable), and a “securities
contract”™ as that term is defined in Section 741 of the US Code.
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b} It is understood that either pariy's right to liquidate Securities delivered to it in
connection with Transactions hereunder or to exercise any other remedies pursuant to
Paragraph 10 hereof, is a contractual right to liquidate such Transaction as deseribed
in Sections 555 and 559 of the US Code.

{c) The parties agree and acknowledge that if a party hereto is an “insured depository
institution™, as such term is defined in the Federal Deposit Insurance Act, as amended
{“FDIA™), then each Transaction hereunder is a “qualified financial contract”, as
such term is defined in the FDIA and any rules, orders or policy statements
thereunder (except insofar as the type of assets subject to such Transaction would
render such definition inapplicable).

{d) It is understood that this Agreement constitules a “netting coniract” as defined in and
subject to Title 1V of the Federal Deposit Insurance Corporation Improvement Act of
1991 (“FDICIA™) and each payment entitlement and payment obligation under any
Transaction hereunder shall constitute a “covered contractual payment entitlement™
or “covered contractual payment obligation”, respectively, as defined in and subject
to FDICIA (except insofar as one or both of the partics is not a “financial institution™
as such term is defined in FDICIA).

13, ACKNOWLEDEMENTS
The partics acknowledge that they have been advised that:

{a) in the case of Transactions in which one of the parties is a broker or dealer registered
with the Sccurities and Exchange Commission (“SEC”) under Section 15 of the
Securities Exchange Act of 1934 (“1934 Aef”). the Securities Investor Protection
Corporation has tuken the position that the provisions of the Sccurities Investor
Protection Act of 1970 (“SIPA") do not protect the other party with respect to
Transactions hereunder:

(b} in the case of Transactions in which one of the parties is a government securitics
broker or government sccurities dealer registered with the SEC under Section 15C of
the 1934 Act. SIPA will not provide protection to the other party with respect (o any
Transaction hereunder; and

(€} in the case of Transactions in which one of the parties is a financial institution, funds
held by the financial institution pursuant to a Transaction hereunder are not a depaosil
and therefore are not insured by the Federal Deposit Insurance Corporation or the
National Credit Union Share Insurance Fund, as applicable,”

6. The following additional supplemental terms and conditions shall apply 10 Transactions with respect to
which Party A has dealt with a representative of Party B in the United States or Party B has dealt with
an officer of Deutsche Bank Sccurities Inc. (“DBSF), an affiliste of Party A (“Applicable
Transactions™ ).

{a) As a broker-dealer registered with the SEC, DBSI, as agent, will be responsible for (a)
effecting Applicable Transactions under the Agreement, (b) issuing all required confirmations
and statements to Pariy A and Party B in connection with Applicable Transactions, and (c)
maintaining books and records relating to Applicable Transactions as required by SEC
regulations. Notwithstanding the foregoing, transfers of funds and securities in connection
with Applicable Transactions shall be directly between Party A and Party B {or their
respeciive agents or custodians) and DBSI, as agent, will not be responsible for receiving.
delivering and safieguarding funds and securilics in connection with Applicable Tranzactions
under this Agreement.

(b} DBSI is scting in connection with Applicable Transactions solely in iis capacity as agent
pursuant to instructions from Party A and Party B. DBSI shall have no responsibility or
liability to Party A or Party B arising from a failure by Parly A or Parly B 1o pay or perform
any obligation under the Agreement, and is nol acting as guarantor of either Party A or Party
B in connection with any obligation under the Agreement. Each of Party A and Party B agrees
to proceed solely against the other 1o collect or recover any amounts owing to it or to enforce
any of ils rights in connection with or as a result of Applicable Transactions under the
Agreement.
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{ch Any and all notices, demands or communications of any kind relating o Applicable
Transactions hercunder shall be transmitted exclusively through DBSI, notwithstanding
anything to the contrary contained in Annex 1.

(d) Party A, Pany B and DBSI cach acknowledge that this Agreement shall not govern any
repurchase or buy/sell back transaction between (a) DBSI, acting in iis individual capacity,
and Party B or (b) Party B and any entity other than Party A, regardless of whether DBSI is
acting as agent for any such other entity.

1 OR T “TIONS. The following additional terms relating to Forward Transactions
shall apply:

{a) The parties agree that Forward Transactions (as defined in subparagraph (i)(A) below) may be
effected under this Agreement and accordingly the provisions of subparagraphs (i) to (iv)

below shall apply.
(i) The following definitions shall apply-
(A) “Forward Transaction”. a Transaction in respect of which the Purchase

Diate is at least three Business Days afier the date on which the Transaction
was entered into and has not yet occurred;

(B) “Forward Repricing Date”, with respect to any Forward Transaction the
date which is such number of Business Days before the Purchase Date as is
equal to the minimum period for the delivery of margin applicable under
paragraph 4(g).

{ii) The Confirmation relating to any Forward Transaction may deseribe the Purchased
Securities by reference to a type or class of Securities, which, without limitation, may
be identified by issuer or class of issuers and a maturity or range of maturities.
Where this paragraph applies, the parties shall agree the actual Purchased Securities
not less than two Business Days before the Purchase Date and Buyer or Seller (or
both), as shall have been agreed, shall prompily deliver io the other parly a
Confirmation which shall deseribe such Purchased Securities.

(iii) At any time between the Forward Repricing Date and the Purchase Date for any
Forward Transaction the partics may agree either —

(A) to adjust the Purchase Price under that Forward Transaction; or

(B) to adjust the number of Purchased Securities to be sold by Seller to Buyer
under that Forward Transaction.

(iv) Where the parties agree to an adjustment under paragraph (iii) above, Buyer or Seller
{or both), as shall have been agreed, shall promptly deliver o the other party a
Confirmation of the Forward Transaciion, as adjusied in under paragraph (iii) above.

(b) Where the partics agree that this paragraph shall apply, paragraphs 2 and 4 of the Agreement
are amended as follows,

(i Paragraph 2(ww) is deleted and replaced by the following:
“(ww) “Transaction Exposure” means -

{a) with respect 1o any Forward Transaction ai any time between the Forward
Repricing Date and the Purchase Date, the difference between (A) the
Markel Value of the Purchased Securities at the relevant time and (B) the
Purchase Price:

{b) with respect 1o any Transaction al any time during the period (il any) from
the Purchase Date o the date on which the Purchased Securitics are
delivered 1o Buyer or, if carlier, the date on which the Transaction is
terminated under paragraph 10{g), the difference between (A) the Market
Value of the Purchased Securitics at the relevant time and (B) the
Repurchase Price at the relevant time;

ic) with respect 1o any Transaction at any time during the period from the
Purchase Date {or, il later, the date on which the Purchased Securities are
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delivered 1o Buyer or the Transaction is terminated under paragraph 10{g))
to the Repurchase Date (or, il later, the date on which Equivalent Securities
are delivered 1o Seller or the Transaction is terminated under paragraph
10(h}), the difference between (A) the Repurchase Price at the relevant time
multiplied by the applicable Margin Ratio (or. where the Transaction relates
to Securities of more than one description to which different Margin Ratios
apply, the amount produced by multiplying the Repurchase Price
attributable to Equivalent Securities of each such description by the
applicable Margin Ratio and aggregating the resulting amounts, the
Repurchase Price being for this purpose attributed to Equivalent Securities
of each such description in the same proportions as those in which the
Purchase Price was apportioned among the Purchased Securities) and (B}
the Market Value of Equivalent Securitics at the relevant time.

In each case, if (A) is greater than (B), Buyer has a Transaction Exposure for that
Transaction equal to the excess, and if (B) is greater than (A), Seller has a
Transaction Exposure to Buyer equal to the excess.”

(i) In paragraph 4(c) -

(aa) the words “any amount payable to the first party under paragraph 3 but
unpaid” are deleted and replaced by “any amount which will become
payable to the first party under paragraph 3 during the period after the time
at which the caleulation is made which is equal 1o the minimum period for
the delivery of margin applicable under paragraph 4(g) or which is payable
to the first party under paragraph 5 but unpaid”; and

{bb)  the words “any amount payable to the other party under paragraph 5 but
unpaid” are deleted and replaced by “any amount which will become
payable to the other party under paragraph 5 during the period affier the time
at which the calculation is made which is equal to the minimum period for
the delivery of margin applicable under paragraph 4(g) or which is payable
to the other party under paragraph 5 but unpaid”.

B FATCA PROVISIONS.
(a) Paragraph § “Income Payments™ shall be deleted in its entirety and replaced by the following:
*5, Unless otherwise agreed:

{a) where the Term of a particular Transaction extends over an Income Payment Datc in
respect of any Securities subject 1o that Transaction, Buyer shall on the date such
Income is paid by the issuer transfer to or credit to the account of Seller an amount
equal to (and in the same currency as) the amount paid by the issuer:

(b} where Margin Securities are transferred from one party (“the first party™) to the other
party (“the second party”) and an Income Payment Date in respect of such Securities
oceurs before Equivalent Margin Securities are transferred by the second party 1o the
first party, the second party shall on the date such Income is paid by the issuer
transfer to or credit 1o the account of the first party an amount equal to (and in the
same currency as) the amount paid by the issuer,

and for the avoidance of doubt references in this paragraph to the amount of Income
paid by the issuer of any Securities shall be to an amount paid without any
withholding or deduction for or on account of taxes or dulies notwithstanding that a
payment of such Income made in certain circumstances may be subject to a
withholding or deduction, except, where a withholding or deduction for or on account
of taxes or duties has been imposed under FATCA, to the exient an equivalent or
greater amount of withholding or deduction for or on account of taxes or duties
would have been imposed under FATCA in respect of Income paid by the issuer on
such Securities (or Margin Securities, as applicable) had the Seller (or the first pany,
as applicable) reiained the Securities {or the Margin Securities, as applicable).”
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ib) Subparagraph 6(b) shafl be deleted in its enlirety and replaced by the foHlowing:
“(h}

(i Unbess otherwise agreed, all money payable by one party to the other in respect of
any Transaction shall be paid free and clear of, and without withholding or deduction
fiar, any taxes or duties of whatsoever nature imposed, levied, collected, withheld or
assessed by any authority having power to tax unless the withholding or deduction of
such taxes or duties is required by law. In that event, unless otherwise agreed, the
paying party shall pay such additional amounts as will result in the nel amounts
receivable by the other party (after taking account of such withholding or deduction)
being equal to such amounts as would have been received by it had no such taxes or
duties been required to be withheld or deducted. For the avoidance of doubl, the
reference to “law”™ in this paragraph includes FATCA. However. no additional
gmounts shall be payable by the paying purly lo the other parly under this
subparagraph (b)(i} 1o the extent that such wx is imposed or collected wnder FATCA,

(i} If the paying party is required 10 make a withholding or deduction under FATCA but
does not so withhold or deduct, and o liability resulting from such tax is assessed
directly against the paying party, then, except to the extent the other party has
satisfied or then satisfies the liability resulting from such tax, the other party will
prompily pay o the paying party the amount of such lighility {including any related
liability for interest. but including any related liability for penalties only to the extent
provided in subparagraph b{iii)}. Mo payment ender this subparagraph (b)ii) is
required (o be made to the extent that the relevant liability arises from any gross
negligence or wilfol misconduct of the paying party.

{iii} The amount of relaled ability for penalties shall only he payable to the paying party
under subparagraph (b)(ii) where such penalties become due because the other party
has failed to provide appropriate US tax forms.”

{€) A new subparagraph 6(k) shali be added as follows:

=k} IF &t any lime a panty (the “first parly™) is required to remit an amount of tax to the IRS
with respect to @ payment under a Transaction in conbection with FATCA, then without
duplication of any smount the first party has deducted on account of such tex from any
amount previously paid to the other party {the “second party”™) pursuant lo the Transaction, the
second party shall be required to pay to the first party an amount equal to thal amount of lax
on the payment date on which a payment giving rise Lo remittance required under FATCA
oecurs. Upon the reasonable request of the second party with respect to any payment date, the
first party will supply to the second party computations setling forth in reasonable detail the
amount payable on such payment date pursuant to the preceding sentence.”

idh A new subparagraph 6(1) shall be added as follows:

=il} For the avoidance of doubt, the imposition of any withholding or deduction pursugnt o or
on account of FATCA on any amounts paid or received under a Transaction shall not be
treated as sn Event of Defaolt under paragraph 10 or a5 a material adverse effect thal could
cause 8 Tax Event under paragraph | §, even il such imposition resulis in gither party receiving
umoknts that differ materially from the amount that the panty would have atherwise received i
ni» such withholding or deduction were imposed.”

{¢) A new subparagraph F0(e i iii} shall be added as follows:

“(iti} The Default Market Value determined pursuant 1o subparagraphs (i) or (i) ubove shall
not take into accourt any deduction or withholding imposed or collected (or that would be
imposed or collected) in connection with FATCA that would not be imposed but for the non-
Defaulting Party's non-compliance with FATCA.™
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ANNEX 11
Form of Confirmation

To:

From:

Date: .

Subject: [Repurchase][Buy/Sell Back]* Transaction
{Reference Number: )

Dear Sirs,

The purpose of this [letter / facsimile / telex], a “Confirmation” for the purposes of the Agreement, is to set forth
the terms and conditions of the above repurchase transaction entered into between us on the Contract Date
refierred 1o below.

This Confirmation supplements and forms part of, and is subject 1o, the Global Master Repttrchm Wml
as I:nl::d into bﬂwuﬂ:rl us as of Janwary 7, 2015 as the same may be amended from time (o time (the
“Agreement”). All provisions contained in the Agreement govemn this Confirmation except as expressly
maodified below. Words and phrases defined in the Agreement and used in this Confirmation shall have the same
meaning herein as in the Agreement.

L. Contract Date:

2 Purchased Securities [state type[s] and nominal value|s]]:
3. CUSIP, 1SIN or other identifying number|s]:

4. Buyer:

3. Seller:

6. Purchase Date:

4 Purchase Price:

£ Contractual Currency:

B Repurchase Date]:*

10. Terminable on demand]-*

1. Pricing Rate:

[12.  Sell Back Price:]*

13. Buyers Bank Account|s] Details:
4. Sellers Bank Account|s] Details:

[15. The Transaction is an Agency Transaction. [Name of Invesiment Manager] is acting as agent for
[name or identifier of Principal]}:*

[16.  Additional Terms):*
Yours faithfully

* Delete as appropriate
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TEMA/SMA GLOBAL MASTER REPURCHASE AGREEMENT (2000 VERSION)

BUY/SELL BACK ANNEX

Supplemental terms and conditions for Buy/Sell Back Transactions

This Annex constitutes an Annex to the TBMA/ISMA Global Master Repurchase Agreement dated January 7,
2015 between DEUTSCHE BANK AG and SOUTHERN FINANCIAL LLC (the “Agreement”).

(a)

k)

()

(b}

CONFIDENTIAL = PURSUANT TO FED. R. CRIM. P. B(e)

Scope

The parties have agreed that the Transactions to which this Agreement applies may include Buy/Sell
Transactions.

I relation to Buy/Sell Back Transactions, the Agreement shall be construed as if it had been amended
and supplemented as set out in paragraphs 3 to 5 of this Annex.

Interpretation

In this Annex -

(i)

{ii)

i)

“Accrued Interest”, with respect to any Purchased Securitics subject to a Buy/Sell Back
Transaction, unpaid Income that has accrued during the period from (and including) the issue date
or the last Income Payment Date (whichever is the later) in respect of such Purchased Securities
to (but excluding) the date of caleulation. For these purposes unpaid Income shall be deemed 1o
accrue on a daily basis from (and including) the issue date or the last Income Payment Date (as
the case may be) to (but excluding) the mext Income Payment Date or the maturity date
{whichever is the carlier):

wgoll Back Differential”, with respect to any Buy/Sell Back Transaction as of any date, the
aggregate amount obtained by daily application of the Pricing Rate for such Buy/Sell Back
Transaction (on a 360 day basis or 365 day basis in accordance wilh the applicable ISMA
convention, unless otherwise agreed between the partics for the Transaction) to the sum of (a) the
Purchase Price and (b) Accrued Interest paid on the Purchase Date for such Transaction for the
actual number of days during the period commencing on (and including) the Purchase Date for
such Buy/Sell Back Transaction and ending on (but excluding) the date of calculation;

“Loll Back Price”, with respect to any Buy/Sell Back Transaction, means -

{x} in relation to the date originally specified by the parties as the Repurchase Date pursuant to
paragraph 3(b)(iii) of the Agreement, the price agreed by the Parties in relation to that
Buy/Sell Back Transaction, and

{v) in any other case (including for the purposes of the application of paragraph 4 (margin
maintenance) or paragraph 10 (Events of Default) of the Agreement), the product of the
formula (P + Al +D) (IR + C), where -

P = the Purchase Price

Al = the amount, equal to Accrued Imerest at the Purchase Date, paid under
paragraph 3(f) of this Annex

D = the Sell Back Differential

IR = the amount of any income in respect of the Purchased Securitics payable by the

issuer on or, in the case of registered Securities, by reference Lo, any date failing
between the Purchase Date and the Repurchase Date

C = the aggregatc amount obtained by daily application of the Pricing Rate for such
Buy/Sell Back Transaction to any such Income from (and including) the date of
payment by the issuer to (but excluding) the date of caleulation

References to “Repurchase Price”™ throughout the Agreement shall be construed as references 1o
“Repurchase Price or the Scll Back Price, as the case may be™.
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(c)

(d)

(a)

(b}

(c)

id)
(e}

]

(e

4

In paragraph 10(c)(i) of the Agreement (relating to Events of Default), the reference to the “Repurchase
Prices” shall be construed as a reference 1o “Repurchase Prices and Sell Back Prices™.

In the event of any conflict between the terms of this Annex 11l and any other term of the Agreement,
the terms in this Annex shall prevail,

Initiation; Confirmation; Termination

Each Transaction shall be identified at the time it is entered into and in the Confirmation relating to il as
cither a Repurchase Transaction or a Buy/Sell Back Transaction.

In the case of a Buy/Sell Back Transaction the Confirmation delivered in accordance with paragraph 3
of the Agreement may consist of a single document in respect of both of the transactions which together
form the Buy/Sell Back Transaction or separate Confirmations may be delivered in respect of each such
transaction. Such Confirmations may be in the form of Annex Il 1o the Agreement excepl that, subject 1o
subparagraph (c) below, such Confirmations shall not include the item specified in paragraph 10 of
Annex L

When entering into a Buy/Sell Back Transaction the parties shall also agree the Sell Back Price and the
Pricing Rale to apply in relation to that Transaction on the scheduled Repurchase Date. The parties shall
record the Pricing Rate in at least one Confirmation applicable to that Buy/Sell Back Transaction.

Buy/Sell Back Transactions shall not be terminable on demand.

In the case of 8 Buy/Sell Back Transaction, the Purchase Price shall be quoted exclusive of Accrued
Interest 1o the Purchase Date on the Purchased Securities and the Sell Back Price shall be guoted
exclusive of Accrued Interest.

For the purposes of paragraph 3(c) of the Agreement, in the case of a Buy/Sell Back Transaction, the
Purchased Securities shall be transferred to Buyer or its agent against the payment of the Purchase Price
plus an amount equal to Accrued Interest to the Purchase Price on such Purchased Securilies.

In the case of a Buy/Sell Back Transaction, paragraph 3(f) of the Agreement shall mot apply.
Termination of such a Transaction will be effected on the Repurchase Date by transfer to Seller or its
agent of Equivalent Securities against the payment by Seller of (i) in a case where the Repurchase Date
is the date originally scheduled by the parties pursuant to paragraph 3(b)Niii) of the Agreement, the Sell
Back Price referred to in paragraph 2{iii}(x) of this Annex plus an amount equal to Accrued Interest to
the Repurchase Date; and (ii) in any other case, the Sell Back Price referred to in paragraph 2iiiMy) of
this Annex.

Margin maintenance: “repricing”

If the parties agree that a Buy/Sell Back Transaction is to be repriced in accordance with paragraph 4(i) of the
Agreement, they shall at the time of such repricing agree the Purchase Price, the Sell Back Price and the Pricing
Raie applicable to the Repriced Transaction.

5.

Income Paymenis

Paragraph 5 of the Agreement (relating 10 Income payments) shall not apply to Buy/Sell Back Transactions.

CONFIDENTIAL = PURSUANT TO FED. R. CRIM. P. B(e)
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TEMA/MNSMA GLOBAL MASTER REPURCHASE AGREEMENT (2000 VERSION)

GILTS ANNEX
Supplemental terms and conditions where repurchase ransactions are o be effected
in UK gili-edged securities

This Annex constitutes an Annex 1o the TBMA/ISMA Global Master Repurchase Agreement dated Januvary 7,
2015 between DEUTSCHE BANK AG and SOUTHERN FINANCIAL LLC (the “Agreement’).

1. Interpretation
1.1 In this Part of this Annex -

(a) the Agreement means the Agreement dated January 7, 2015 substantially in the form of the
TBMA/ISMA Global Master Repurchase Agreement {2000 Version) of which this Annex forms
part;

{b) CREST means the computer-based system and associated clerical procedures established by
CRESTCo Limited to facilitate the transfer of gili-edged securities and other uncertificated
securities;

¢}  CHAPS spstem means the same day payment sysiem operated by the CHAPS Clearing Company
Limited;

{d) pilt-edged securities means securitics which are gilt-edged securities for the purposes of
section 50 (7) of the Income and Corporation Taxes Act 1988,

1.2 Terms o which a defined meaning is given in the Agreement have the same meanings in this Annex.
L Scope
2.1 The parties have agreed that the Transactions to which the Agresment applies may include

Transactions in respect of gili-edged securitics.

x2 The terms and conditions set out in this Annex apply to Transactions in respect of gilt-edged securitics
and. to the extent and in the circumstances provided in paragraph 3.3(c) below, Transactions wholly or parily in
respect of such other securities as are referred to in thal paragraph.

k § CREST
3.1 CREST shall be an agreed sccuritics clearance system for the purposes of paragraph 6(a)(iii} of the
Agreement,

32 Where under the rules and procedures of the CREST the delivery of any Securities from a securilies
account in the name of one party or its nominee or agent (the transferer) to a securities account in the
name of the other party or its nomince or ageni (the transferee) gives rise 1o an assured payment
obligation by which the settlement bank acting for the transferee is obliged o make a payment (o the
settlement bank acting for the transferor, the creation of that assured payment obligation shall for the
purposes of the Agreement and any Transaction be treated as a payment from the transferee 1o the
transferor of an amount equal to the amount of the assured payment obligation.

33 (a) Subject to and in accordance with the following provisions of the subparagraph. the parties may
agree to enter into an overnight sale and repurchase transaction (a DBV Transaciion) 1o be
effected under the “delivery-by-value™ facility of CREST.

b}  The Confirmation relating to a DBV Transaction -

(i) shall specify the Transaction as a DBV Transaction;
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{ii}  shall not describe the Purchased Securities,

{iii} shall specify as the Purchase Price the consideration th be input in respect of the delivery
of the Purchased Securities through CREST;

{ivi  shall specify the pricing rate for that DRV Transaction,

i}  The Purchased Sccuritics under a DBV Transaction shall be such Securitics (which may include
Securities which are not gili-edged sccurities) as shall be selecled and delivered by CREST on the
apportionment of securities to the relevant delivery in sccordunce with the rules and procedures
of CREST.

(@) The amount by which the Repurchase Price under a DBY Transaction exceeds the Purchase Price
shall be paid by Seller to Buyer on the Repurchase Dale on or as soon as practicable after the
delivery of Equivalent Securities through CREST from a securities account of Buver to @
securities account of Seller. Such payment shall be made through CREST or cutside CREST in
same day funds.

{e)  Ifon the Repurchase Date of a DBV Transaction Equivalent Securities are not delivered to Seller
by reason of the faet that either party's membership of CREST has been terminated or suspended
then. unless before the latest time for defivery of such Equivalent Securities under the rules and
procedures of CREST an Event of Default has occurred ander paragraph 10 of the Agreement in
respect of either party, such non-delivery shall be deemed to constitute -

(i}  where Buyer's membership of CREST has heen terminated or suspended. a [ailure by
Buyer to deliver Equivalent Securities on the Repurchase Date.

{iiy  where Seller’s membership of CREST has been terminated or suspended. a failure by
Seller to pay the Repurchase Price on the Repurchase Date.

{fi  ITon the Repurchase Date of 8 DBY Transaction Equivalent Securities are not delivered w Sefler
by reason of the fact that there are insufficient Securities of the relevant description standing to
the credit of Buyer's account 10 enable delivery of the Equivalent Securities or there is insufficient
cash standing 1o the credit of Seller's account to enable payment of the Repurchase Price then,
ariless before the latest time for delivery of such Equivilent Securities under the rules and
procedures of CREST an Event of Defaull has occurmed under paragraph 10 of the Agreement in
respect of either panty, such non-defivery shall be deemed 10 constitute —

(i} where there are insufficient Sccuritics of the relevant description standing o the credit of
Buver's account to enable delivery of the Equivalent Securities, a failure by Buyer to
deliver Equivalent Securities on the Repurchase Date:

(i) where there is insufficient cash standing to the credit of $eller's sccount to enable payment
of the Repurchase Price, a failure by Scller 1o pay Repurchase Price on the Repurchase
Date.

igh IF afier an Event of Default has oceurred under paragraph 10 of the Agreement Equivalent
Securities 10 the Purchased Securitics are delivered to a securities account of Seller against the
creation of an assured payment obligation in accordance with the rules and procedures of CREST
notwithstanding the termination of the relevant DIY Transaction, such delivery shall give rise 10
the following obligations, cach of which shall be conditional on the simultancous performance of
the other —

{it  an obligation on Seller to deliver to Buyer on demand seearities equivalent to the securities
a0 deliverad; and

{iiy  an obligation on Buyer 1o pay o Seller on demand a sum equal 1o the sssurcd payment
obligation so created.
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354 (a) The parties may agree to enter into a series of DBV Transactions to be confirmed by a single
Confirmation, each such DBV Transaction being for the same Purchase Price and each such DBV
Transaction other than the first commencing on the Repurchase Date of the previous Transaction.
Such a series DBV Transactions is in the paragraph referred 1o as -

(iy an Open DBV Repe if the Repurchase Date of the last Transaction in the series is not
specified in the Confirmation but it is instead provided that, if either party gives o the
other notice of not less than a stated period, the DBV Transaction which will be due for
Termination on the date specified in the notice will be the last Transaction in the series and
the series will be limited accordingly;

{ii}y a Term DBV Repo if the daic on which the last Transaction in the series is due for
Termination is specified in the Confirmation.

(b}  Subject to the following provisions of this subparagraph, paragraph 3.3 above shall apply in
respect of each DBV Transaction forming part of an Open DBV Repo or a Term DBV Repo.

{c) It shall not be necessary for any Transaction forming part of an Open DBV Repo or a Term DBV
Repo to be evidenced by a separate Confirmation and, subject to subparagraph 3.4(d) below, each
such Transaction shall be deemed to be entered into on the Repurchase Date of the preceding
such Transaction.

(d)  Motwithstanding the preceding provisions of this subparagraph, a transaction which would
atherwise be deemed 1o be entered into on any day and would form part of an Open DBY Repo or
a Term DBV Repo shall be deemed not to be entered into if before the partics have taken the
steps necessary lo effect delivery of the Purchased Securitics under that Transaction on that day in
accordance with the rules and procedures of the CREST -

(i)  an Event of Default has occurred in relation to either party; or

(ii} an earlier Transaction forming part of that Open DBY Repo or Term DBV Repo has been
terminated under paragraph 10{g) or 10(h) of the Agreement.

{e)  In any case where subparagraph 3.4{d) above applies, no further Transaction forming part of the
relevant Open DBV Repo or Term DBV Repo shall arise.

il Subject to subparagraph 3.4(h) below, and save in so far as the Confirmation relating to an Open
DBV Repo or Term DBV Repo may otherwise provide, that pan (if any) of the Repurchase Price
in respect of each Transaction in the relevant series (other than the last such Transaction) which
exceeds the Purchase Price shall not be payable on the Repurchase Date, but shall instead be
deferred until, and shall be payable on, the Repurchase Date of the last Transaction in the series.
Such payments shall be made through CREST or outside CREST in same day fumds.

(g) Any amount payable in respecl of a Transaction forming parl of an Open DBV Repo or Term
DBV Repo payment of which has been deferred under subparagraph 3.4(1) above shall, until it is
paid or the relevant Transaction is terminated under any provision of paragraph 10 of the
Agreement, be treated for the purposes of paragraph 4(c) of the Agreement as if it were an
amount payable under paragraph 5 of the A greement.

{k}  If any Transaction forming pari of an Open DBV Repo or Term DBY Repo is terminated under
any provision of paragraph 10 of the Agreement, any amounts payvable in respect of any earlier
Transactions forming part of that Open DBV Repo or Term DBV Repo payment of which has
been deferred under subparagraph 3.4(f) above shall become due and payable immediately.
4. Transactions in partly-paid Securities
4.1 This paragraph applies where -
{a)  the Purchased Securities under a Transaction are Securities on which a call or instalment remains
to be paid; and
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{b}  the due date for the payment of any such call or instalment occurs before the Termination of the
Transaction.

42 Seller shall pay to Buyer, for value on or before the due date of the call or instalment, an amount equal
1o the call or instalment payable on that date in respect of Securities equivalent to the Purchased Securities,

4.3 Mo adjustment to the Repurchase Price shall be made in consequence of the call or instalment or of the
payment made by Seller under paragraph 4.2 above.

44 On and from the due date for the payment of the call or instalment the expression “Equivalent
Securitics™ shall with respect 1o that Transaction be taken to mean Sccurities of the same issuer, forming part of
the same issue and being of an identical type, nominal value, description and amount as the Purchased Securities
but after payment of the call or instalment in question.

5. Exercise of rights of conversion

51 This paragraph applies where the Purchased Securities under a Transaction are Securities in respect of
which a right of conversion (whether arising under the terms of issue of the Securities o under a conversion
offer made afler such issue) becomes exercisable before the Term ination of the Transaction.

532 Seller may, not later than a reasonable period before the latest time for the exercise of the right of
convergion, give to Buyer writicn notice to the effect that, on Termination of the Transaction, it wishes 1o
receive Securities in such form as will arise if the right of conversion is exercised or, in the case of a right of
conversion which may be exercised in more than one manner, is exercised in such manner as i= specified in the
notice.

53 With effect from the latest time for the exercise of the right of conversion the expression “Equivalent
Securitics” shall be taken to mean -

{a) if a notice has been given under paragraph 3.2 above not later than the time specified in that
subparagraph, such amount of such Securities of such description as fall to be held by a holder of
Securities of the same issuer, forming part of the same issue and being of an identical type,
nominal value, deseription and amount as the Purchased Securities if he has exercised the right of
conversion in the manner specified in the notice;

(b}  in any other case, such amount of Securities of such deseription as fall to be held by a holder of
Securities of the same issuer, forming part of the same issue and being of an identical type.
nominal value, description and amount as the Purchased Securities if he has not exercised the
right of conversion,

. Termination of on demand Transactions

6.l Paragraph 3(c) of the Agreement shall not apply, but shall be replaced by the following -
“{e} In the case of on demand Transactions, demand for Termination shall be made by Buyer or Seller,
by telephone or otherwise, and shall provide for Termination to occur as soon as reasonably practicable
afier such demand or on such date (being at least one Business Day afler that on which the demand is
made) as may be specified in the demand: provided that, unless otherwise agreed between the partics, a
demand which is made before 10 a.m. on a Business Day may provide for Termination to occur not later
than the close of business on that day.”

7. Dividend eatitlements: effect on margin provisions

7.1 This paragraph applies where -

{a)  the ex-dividend date for the payment of any dividend on any Purchased Securitics occurs before
the Termination of the relevant Transaction; or
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ib) the ex-dividend date for the payment of any dividend on any gil-cdged securities wt}i:ch have
been delivered to a party as Margin Securities occurs before Equivalent Margin Securities have
been delivered to the other party.

7.2  For the purposes of paragraph 4 of the Agreement -

{a) where paragraph 7.1(a) above applies, from the period from the ex-dividend date until the
Termination of the Transaction, Buyer shall be deemed 1o have received a payment of Cash
Margin equal to the amount of the dividend payable on the Purchased Securitics by reference to
that ex-dividend date;

b)  where paragraph 7.1(b) above applies, the party which has received those Margin Sccluﬁlits shall,

W from the period from the ex-dividend date until Equivalent Margin Securities are delivered to the
other party, be deemed to have received a payment of Cash Margin equal 1o the amount of the
dividend payable on those Margin Securities by reference to that ex-dividend date.

¥
Confidential

SOMNY_Gh_00038071

CONFIDENTIAL

CONFIDENTIAL = PURSUANT TO FED. R. CRIM. P. B(e) DB-SDNY-0000895

EFTA_DO148680

EFTA01282537



ITALIAN ANNEX
Supplemental terms and conditions for transactions in
ltalian Domestic Purchased Securities or ltalian Bonds

This Annex constitules an Annex to the TBMA/ISMA Global Master Repurchase Agreement dated January 7,
3015 between DEUTSCHE BANK AG and SOUTHERN FINANCIAL LLC (the “Agreement”).

1. Scope

in the event of Repurchase Transactions or Buy/Sell Back Transactions in Domestic Purchased
Securities (as defined below) or in ltalian Bonds (as defined below) whether or not such lalian Bonds
fall within the definition of Domestic Purchased Securities, the following provisions shall apply and,
where in conflict with any other term of the Agreement or of the Buy/Sell Back Annex, they shall
prevail.

r Interpretation
{a) The following definition shall be added to paragraph 2 of the Agreement —

“Domestic Purchased Securities” means Purchased Securities which are issued in Italy whether ar
not the issuer thereof is incorporated in ltaly or has a presence in ltaly.

(b} The following definitions shall replace the cormresponding definitions contained in paragraph 2 of
the Buy/Sell Back Annex -

1] “Accrued Interest”, with respect 1o any Domestic Purchased Securities unpaid
Income thai has accrued during the period from (and excluding) the issue date or the
last Income Payment Date (whichever is the laier) in respect of such Domestic
Purchased Securities 1o {and including) the date of calculation. For these purposes
unpaid Income shall be deemed to accrue on a daily basis from (and excluding) the
issue date or the last Income Payment Date (as the case may be) 1o (and including)
ihe next Income Payment Daie or the maturity date (whichever is the earlier).

(i} “Sell Back Differential”, with respect to any Transaction in Domestic Purchased
Securities as of any date, the aggregate amount obtained by daily application of the
Pricing Rate for such Transaction (on a 360 day basis unless otherwise agreed
between the parties for the Transaction) to the sum of {a) the Purchase Price and (b)
Acerued Interest paid on the Purchase Date for such Transaction for the actual
number of days during the period commencing on (and excluding) the Purchase
Date for such Transaction and ending on (and including). the date of calculation.

O(c) References to “Repurchase Price™ and to “Sell Back Price” throughout this Annex shall be
construed as references 1o “Repurchase Price or the Sell Back Price. as the case may be™,

3 Settlement Method

The settlement method in relation to Transactions in Domestic Purchased Securities shall be “in the
counter” (giomaliera titoli) unless the parties in the relevant Confirmation agree that such settlement
method shall be “over the counter™ (Conto Accentrato Titoli (CAT) copertura giomaliera) (such terms
having the meanings specificd in the relevant regulations issued by the Bank of ltaly).

4. Late Delivery

{a)  In connection with a Transaction in Domestic Purchased Securities, if Seller fails w0 deliver
Domestic Purchased Securities to Buyer on the Purchase Date or Buyer fails to deliver Securities
equivalent to Domestic Purchased Securities on the Repurchase Diate and Buver or, as the case
may be, Seller (the “affected pariy™) elecis o lerminate the Transaction in accordance with
paragraph |0{gNiii) or, as the case may be paragraph 10(h)iii) of the Agreement, the parties
agree that for the purposes of paragraph 10{c) -
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ik if the affected party has st any time in the period beginning on the date on which the
failure occurred and ending st the Default Valuation Time, purchased. whether by
way of @ repurchuse transsction, buy and sell back transaction o7 othorwise,
Securitics forming part of the same issuc and being of an identical type and
deseription s those Purchased Securities or Equivalent Securities, the affected party
shall, to the extent that it does not fall within paragraph |(e), treat the cost of such
purchase (incleding all Transaction Costs) as the Default Market Value of those
Securities;

(i} in caleulating the Default Market Value, Transaction Costs incurred in conpection

with a purchase of Securities under puragraph 10{e)(i}{A) (20) or {bb) shall include

{aa) any costs imposed by the Bank of haly as a resull of the faiture; and

(bb}  an amount equal to interest on the amount of any deposit which the affected
party is required 10 make with the Bank of laly ai the greater of the Pricing
Rate for the relevant Transaction and EURIBOR {on a 360 day basis unless
otherwise agreed by the parfies to the Transaction) which shall be payable
by the other party to the affected party.

(b} IF Buyer fails o deliver Equivalent Securities to Seller on the applicable Repurchase Date, Seller
may by writleti notice to the other party, elect 1o adjust the Transaction in accordance with
subparagraph (c) below,

fe)  The adjustment of 8 Transaction {the “Original Transaction”) under this subparagraph shall be
effected as follows. The Original Transaction shall be terminated on the Repurchase Date for the
Original Transaction and the porties shall be decmed to enter inlo a new Transaction {the
“Replacement Transaction™) in accordance with the following provisions-

(i) the Purchase Date under the Replacement Transaction shall be the Repurchase Date
under the Original Transaction;

(i} the Purchased Securities under the Replacement Transaction shall be Securities
equivalent to the Purchased Securities under the Original Transaction;

(iif) the Purchase Price under the Replacement Transaction shall, unless otherwise agreed.
be the Market Value of the Purchased Securities for that Transaction on the Purchase
Diate for the Replacement Transaction as determined by Seller;

{iv) the Pricing Rate under the Replacement Transaction shall, unless otherwise agreed.
be minus five per ceni.;

v} the Repurchase Date under the Replacement Transaction shall be the Business Day
following the Purchase Date under the Replocement Transaction;

{vi) the Margin Ratio and, subject as aforesaid, the other terms of the Replacement
Transaction shall, unless otherwise agreed. be identical to those of the Ckriginal
Transuction; and

{vii} the obligations of the parties with respect to the delivery of the Purchased Securities
and the payment of the Purchase Price under the Replacement Transaction shatl be
set off against their obligations with respect to the delivery of Eguivalent Securities
and puyment of the Repurchase Price under the Original Transaction and accordingly
only & net cash sum shall be paid by one party o the other, I such net sum is payable
by Seller to Buyer. that sum shall be payable on the Repurchase Date under the
Replacement Transaction.

(@) I on the Repurchase Date for any Transaction Buyer delivers to Seller pant only of the Equivalent
Securities which it should have delivered ithe “Delivered Securities” and the pant of the
Equivalent Securities which Buyer has failed to deliver being the “Undelivered Securities”) Seller
shall not be obliged o accepl delivery of the Delivered Securilies but instead may elect 1o
terminate thet Transaction in sccordance with puragraph 10(h}iii) of the Agreement, in which
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case subparagraph (a) above shall apply. If Seller elects to accept delivery of the Delivered
Securities, the Transaction shall be terminated and Buyer and Seller shall be deemed (o enter into
a new Transaction in respect of the Undelivered Securities in accordance with the provisions of
subparagraph (e} below.

{g) 'Where this paragraph applies, the Transaction (the “Terminated Transaction™) shall be
terminated. Upon such termination, Buyer shall wransfer 1o Seller or iis agent the Delivered
Securities against payment by Seller of the proportion of the Repurchase Price which corresponds
to the Delivered Securities and the parties shall be deemed to enter into a new Transaction on the
following terms-

i) the Purchase Date under the new Transaction shall be the Repurchase Date under the
Terminated Transaction;

{ii) the Purchased Securities under the new Transaction shall be Securities equivalent to
the Undelivered Securities;

(i) the Purchase Price under the new Transaction shall be the Market Value of the
Undelivered Securities at the Purchase Date under the new Transaction as determined
by Seller;

{iv) the Repurchase Date under the new Transaction shall be the Business Day following
the Purchase Date under the new Transsction;

v the Pricing Rate under the new Transaction shall, unless otherwise agreed, be minus
five per cenl.;

{vi) the Margin Ratio and, subject as aforesaid, the other terms of the new Transaction
shall, unless otherwise agreed, be identical to those of the Terminated Transaction;
and

(wii) the obligations of the parties with respect to the delivery of the Undelivered
Securities and the payment of that pant of the Repurchase Price which corresponds to
the Undelivered Securities under the Terminated Transaction shall be set ofT against
their obligations with respect to the delivery of the Purchased Securities and the
payment of the Purchase Price under the new Transaction and accordingly only a net
cash sum shall be paid by Seller to Buyer. I such net sum is payable by Seller 1o
Buyer, that sum shall be payable on the Repurchase Date under the new Transaction.

5 Withholding Tax

{a)  Transactions in Domestic Purchased Securities between an lMalian resident and a counterparty
which is not resident in laly for Ialian tax purposes (bul excluding the foreign branches of
entities incorporated in ltaly) where the non-ltalian party is Buyer, are subject to the then
applicable withholding tax in accordance with the following formula which provides the
adjustment of the originally agreed Pricing Rate (such adjustment expressed as a percentage, the
“Pricing Rate Adjustment”) in such a manner which reduces the Pricing Rate by a pereentage
equal 1o the relevant applicable withholding tax rate on any capital gains realised on the relevant
Domestic Purchased Securities unless otherwise provided in any applicable tax treaty.

Pricing Rate Adjustment = {Pssnt - Pssnp) x Awir x {360/gg) x (100/Pssnp)

Pssnt = Prezzo supersecco netto a termine (Sell Back Price net of acerued interest and matured
original issue discount)

Pssnp = Prezzo supersecco netto a pronti (Purchase price net of accrued interest and matured
original issue discount)

Awir = Tasso della ritenuta d'imposta applicabile (A pplicable withholding tax rate)

gg = giomni di durata della Transaction number of days in the Transaction (excluding the
Purchase Date and including the Repurchase Date).

To the exient that the withholding tax referred 1o above is applicable to Buyer and Seller is
reguired to pay the amount of such withholding tax to the Italian tax authorities, Seller shall be
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entitled 1o deduct the amount of such tax from the Repurchase Price as adjusted in accordance
with the Pricing Rate Adjustment or, within ten days of the demand of Seller to make the relevant
payment, Buyer shall reimburse Seller in respect of the amount required to be paid by it. Seller
shall, upon demand by Buyer, provide Buyer with appropriate evidence of the amount of tax
deducted and paid to the lalian tax authorities as Buyer may reasonably require to oblain any 1ax
reliel under any applicable tax treaty or to obtain any tax credit in respect of its income in the
country in which it is resident or out of which it is acting.

(b} Should Buyer be -

(i) resident in a couniry with which laly has entered into a double tax treaty which
recognises the ltalian tax authorities’ right to exchange information with the tax
authorities of such country; or

{ii) a supranational entity, no withholding tax shall apply pursuant 1o Article 26bis of
Presidential Decree no. 600 of 29th September, 1973,

6. Construction of Buy/Sell Back Annex

The provisions of the Buy/Sell Back Annex shall apply to Buy/Sell Back Transactions in Domestic
Purchased Securitics as if —

{a) references to Buy/Sell Back Transactions shall be construed as references o Buy/Sell Back
Transactions in Domestic Purchased Securities: and

{b) references to Purchased Securities shall be construed as references o Domestic Purchascd
Securities.

7. Income
{a)  Unless otherwise agreed -

(i) paragraph 5 of the Agreement shall apply without modification in respect of any
payment of Income in respect of Malian Bonds which could be received without a
withholding or deduction on aceount of ltalian tax being made at source by an owner
of such Ialian Bonds which is a body corporaie resident in Italy or in one of the
jurisdictions listed in Decree of the Minister of Finance of the Republic of Italy dated
4th September, 1996 issued pursuant 1o Legislative Decree no. 239 of 1st April, 1996
having an appropriate double tax treaty with Italy (whether or not either of the parties
is such a body corporaic);

(i) paragraph 5 of the Agreement shall be modified, in its application to any payment of
Income in respect of lialian Bonds other than such a payment falling within
subparagraph (i) above, by deducting from the amount required to be transferred or
credited under that paragraph an amount equal to any amount which would, on the
assumption that Buyer owned the ltalian Bonds at the relevant Income Payment Date,
be withheld or deducted at source on account of ltalian tax;

(i) in relation to Buy/Sell Back Transactions in Italian Bonds, the amount “IR™ in the
formula for computing the Scll Back Price pursuant to paragraph 2(iiiMy) of the
Buy/Sell Annex shall be calculated on the same basis as the amount required to be
transferred or credited pursuamt to paragraph 5 is calculated in accordance with
subparagraphs (i) and (ii) above;

{iv) without prejudice 1o the provisions set out in the final sentence of subparagraph 3(a)
above, neither party shall be obliged to deliver or transfer to the other, or o account
to the other for, any Lax credits or refunds 10 which it may become entitled in respect
of Income on lalian Bonds; and
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iv) paragraph 11 of the Agreement {Tax Event) shall not apply to any Transaction by
wirtue of any Halisn Bonds ceasing 1o be Securities in respect of which a deduction or
withiholding on account of llakian tax is required to be made in respect of & payment
of Income to such an owner as is referned Lo in subparagraph (i) above.

(b}  For the purposes of this parasgraph “ltalian Bonds™ means any Securities which are issued by the
lialian government or local authorities (or the Securities which for Ialian tax purposes are treated
likewise) or by other entities and 10 which the provisions of Legislative Decree no. 239 of Ist
April, 1996, as smended, granting a special tax trestment will apply.
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EQUITIES ANNEX
Supplemental terms and conditions for transactions in equities

This Annex constitutes an Annex to the TBMA/ISMA Global Master Repurchase Agreement dated Januvary 7,
2015 between DEUTSCHE BANK AG and SOUTHERN FINANCIAL LLC (the “Agreement”).

1.

(a)

ib)

(a)

Scape

The parties have agreed that -

(i)  the Transactions to which this Agreement applies may include Transactions in respect of which
the Purchased Securities consist of or include equities: and

{ii}  atransfer of Margin Securities may consist of or include equitics,

and the terms and conditions of this Annex shall apply to such Transactions and transfers of Margin
Securities.

In relation to Transactions and transfers of Margin Securities to which this Annex applies, the
Agreement shall be construed as if it had been amended and supplemented as set oul in paragraphs 3
to 5 of this Annex.

Interpretation

In this Annex -

(i) “equities” and “equity sccuritics” include shares or stock in the share capital of a corporation,
whether ordinary shares or preference shares or other kinds of shares or stock;

(i) “Equivalent Margin Securities” and “Equivalent Securities” mean, in relation to Margin
Securities and Purchased Securities which are equity securities and which are partly paid, or
have been comverted, subdivided, consolidated, redeemed, made the subject of a takeover,
capitalisation issue, rights issue or event similar to any of the foregoing —

{A) in the case of conversion, subdivision or consolidation, securities equivalent to the
securities into which the relevant Securitics have been converted, subdivided or
consolidated; provided that, if appropriate, notice has been given in accordance with
paragraph 4 (a) of this Annex;

(B) in the case of redemption, a sum of money equivalent to the proceeds of the
redemption;
(Cy in the case of takeover, a sum of money or securities equivalent to the consideration or

alternative consideration of which notice has been given in accordance with paragraph
4(a) of this Annex;

(D)  in the case of a call on parly paid securities, sccurities equivalent to the paid-up
securities; provided that, in the case of Equivalent Securities, Seller or, in the case of
Equivalent Margin Securitics, the party which transferred the relevant Margin
Securitics shall have paid 1o the other party a sum of money equal to the sum due in
respect of the call;

(E) in the case of a capitalisation issue, securities equivalent to the relevant Securities
together with the securities allotied by way of bonus thereon;

iF) in the case of a rights issue, securities equivalent to the relevant Securities together
with the securities allotied thereon; provided that notice has been given 1o the other
party in accordance with paragraph 4{a) of this Annex;

(G} in the event that income in the form of securities, or a certificate which may at a future
date be exchanged for securities or an entitlement to acquire securities is distributed,
securilies equivalent io the relevant Securitics together with securities or a certificate
or an entitlement equivalent to those allotted; provided that notice has been given in
accordance with paragraph 4(a) of this Annex;

{H) in the case of any event similar 1o any of the foregoing, securities cquivalent o the
relevant Securitics together with or replaced by a sum of money or securities or other
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property equivalent to that received in respect of such Securities resulting from such
event.

(b} In the event of any conflict between the terms of this Annex and the Agreement the terms of this
Annex shall prevail.

LR Income Payments

{a)  Subject as otherwise provided in this Annex or as otherwise agreed between the parties, where the
Income paid or distributed by the issuer of Purchased Securities or Margin Securities is not in the
form of money but is in the form of other property, the obligation of a party under paragraph 5 of the
Agreement o pay o the other party an amount cqual to the amount paid by the issuer shall be
construeed as an obligation to transfer property equivalent to that distributed by the issuer.

ib}  The existing paragraph 5 of the Agreement shall be replaced by the following -
- Income Payments
{a) Unless otherwise agreed -

(il  where the Term of a particular Transaction extends over an Income Payment Date in
respect of any Securities subject to that Transaction which are not equities, Buyer
shall on the daie such Income is paid by the issuer transfer to or credit to the account
of Seller an amount equal to (and in the same currency as) the amount paid by the
issuer;

{ii)  where Margin Securities which arc not equities are transferred from one party (“the
first party”) to the other party (“the second party™) and an Income Payment Date in
respect of such Securitics occurs before Equivalent Margin Securities arc
transferred by the second party to the first party, the second party shall on the date
such Income is paid by the issuer transfer 1o or credit to the account of the first party
an amount equal to (and in the same currency as) the amount paid by the issuer,

and for the avoidance of doubt references in this subparagraph to the amount of Income
paid by the issuer of any Securitics shall be 1o an amount paid without any withholding or
deduction for or on account of taxes or duties notwithstanding that a payment of such
Income made in certain circumstances may be subject 1o a withholding or deduction.

(b) {i}  Unless otherwise agreed, where the Purchased Securities the subject of a
Transaction consist of or include equities in respect of which an Income Payment
Date would, but for this provision, occur during the Term of such Transaction,
Seller shall seek 1o effect a substitution of such equities in accordance with
paragraph 8(a) before the Notice Date referred to in subparagraph (b)(iii), but if
such a substitution has not been effecied by that date then Termination of such
Transaction shall, provided that Seller has notified Buyer of such Termination in
accordance with subparagraph (b)iii), occur on, and, accordingly, the Repurchase
Date of such Transaction shall fall on, the Business Day immediately preceding
such Income Payment Date.

{ii)  Unless otherwise agreed and except to the exient that Equivalent Margin Securities
in respect of the relevant Margin Securities have already been transfermed, where
one party (the “transferor”) has transferred Margin Securities which are equities to
the other (the “transferee™) then, on the Business Dayv preceding the next Income
Payment Date in respect of such Margin Securities, the transferee shall transfer 1o
the transferor Equivalent Margin Securities in respeet of such Margin Securities in
exchange for new Margin Securities as if such transfers were made pursuant 1o a
request under paragraph 8(d) to which the transferee had agreed; provided that (aa)
the transferor has given notice 1o the transferce in accordance with subparagraph
ibiiiii) of the application of this subparagraph (b){ii) and (bb) the transferor has
provided reasonable details 1o the transferee of the Margin Securities in question,
the relevant Income Payment Date and the new Margin Securities to be exchanged
for such Equivalent Margin Securitics and the transferee has indicated 1o the
transferor that such new Margin Securities are acceptable to it.
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{iii) Any notice given pursuant to subparagraphs (b){(i) or (b){ii) above shall not be valid
unless given 5o as to be effective, at the latest, one hour before the close of business
on the lasi Business Day (the “Notice Date™) on which the recipient would
customarily be required to initiate settlement of the securities to be transferred by it
pursuant 1o such notice in order for settlement to take place on the Business Day
immediately preceding the relevant Income Payment Date.

{ivi Mothing in this subparagraph (b) shall prejudice any entitlement of either party to
terminate a Transaction in any other manner permitted by the Agreement,

(e} Unless otherwise agreed between the parties, where (notwithstanding, and without
prejudice to, subparagraph (b) sbove) Equivalent Securities in respect of Purchased
Socurities which are equities or, as the case may be, Equivalent Margin Securities in
respect of Margin Securities which are equities have not been transferred by Buyer to
Seller or the transferee to the transferor prior 1o an Income Payment Date in respect of such
Securities, subparagraph (a) above shall not apply in respect of such Securities. bul instead
Buyer shall or, as the case may be, the transferee shall, on the date Income is paid by the
issuer of those Securities, transfer o or credit to the account of Seller or, as the case may
be, the transferor »

{i) an amount equal to (and in the same currency as) so much of such Income
attributable 1o such Securitics as is (if it is the holder of such Securities on such
Income Payment Date) or would have been (if it had been the holder of such
Securities on such Income Payment Date) paid in cash by the issuer to the holder:
and

{iiy  an amount equal to such amount, il any, in respect of tax or tax benefit as Buyer or
the transferee is (if it is the holder of such Securities on such Income Payment Daie)
or would have been (if it had been the holder of such Securities on such Income
Payment Date) entitled to claim or recover in cash from the issuer's jurisdiction in
respect of such Income payment;

provided that, unless otherwise agreed between the partics, if Buyer or, as the case may be,
the transferee has failed (o make reasonable efforis to transfer the relevant Equivalent
Securitics or Equivalent Margin Securities prior to such Income Payment Date in
circumstances where the proviso to subparagraph (b)i) above or, as the case may be,
subparagraph (b}{ii) has been satisfied, then, instead of transferring or crediting the amount
referred to in subparagraphs (i) and (ii) of this subparagraph (c), Buyer or, as the case may
be. the transferee shall indemnify Seller or, as the case may be, the transferor in respect of
any cost, loss {including for the avoidance of doubt the amount of Income that would have
been paid 1o Seller or, as the case may be, the transferor if it had been the holder of such
Securities on such Income Payment Daie) or damage {excluding. for the avoidance of
doubt, any consequential loss or damage) suffered by such person which it would not have
suffered had the relevant Equivalent Securities or Equivalent Margin Securilies been
transferred prior to such Income Payment [ate.

d) Where Buyer or, as the case may be, the transferee is required by law (o make any transfer
or credit pursuant 1o subparagraph (c)i) or (i) above subject to withholding or deduction
of 1axes or duties, and as a result would, but for this subparagraph, be required to pay
additional amounts under paragraph 6(b) of the Agreement, unless otherwise agreed
between the parties, it shall only be obliged 1o pay such additional amounts o the extent
that it could, in the relevant circumstances, have avoided, satisfied or off-set the relevant
obligation to withhold or deduct (or 1o account for the tax withheld or deducted) by
utilising any available tax credit in respect of the relevant Sccurities (or transactions
relating to them).”.

4. Corporate actions and voting

{a) In relation to Purchased Securities or Margin Securities which are equities (and in respect of which
Equivalent Securities or, as the case may be, Equivalent Margin Securities have not been transferred)
Buyer, in the case of Purchased Securities, or the transferee, in the case of Margin Securities, shall
notify the other party within a reasonable time afler the date on which a holder of such Securities

would in the normal course have received such notice from the issuer of any notice issued by the
issuer of such Securities to the holders of such Sccurities relating to any proposed conversion,

45
Confidential

SONY_GM_00038079

CONFIDENTIAL

CONFIDENTIAL = PURSUANT TO FED. R. CRIM. P. B(e) DB-SDNY-0000803
EFTA_DO148688

EFTA01282545



(b)

(a)

(b}

]

subdivision, consolidation, takeover, pre-emption, option or other similar right or event affecting such
Securities or of any Income payment declared in respect of such Securitics. Whether or not such
notice is received from the first party, the other party may -

(iy  where the relevant Securitics are Purchased Securities, cause the Transaction to be terminated
in accordance with paragraphs 3(d), (e) and (f) of the Agreement as if the Transaction were an
on demand Transaction or, where the relevant Securitics are Margin Sccurities, request that
Equivalent Margin Sccurities be transferred in respect of such Securities to paragraph B(d) of
the Agreement; and/or (as appropriate);

(i)  within a reasonable time before the latest time for the exercise of the right or option give
written notice to the first party that on redelivery of Equivalent Securities or Equivalent Margin
Securities, as the case may be, it wishes 1o receive Equivaleni Securitics or Equivalent Margin
Securities in such form as will arise if the right is exercised or, in the case of a right which may
be exercised in more than one manner, is exercised as is specified in such written notice;
provided that if any sum is required to be paid by a holder of the securities to the issuer or any
other person in order to exercise such rights, the other party shall pay to the first party an
amount equal to such sum,

Where any voting rights fall 10 be exercised in relation to any Purchased Securities or Margin
Securities which are equities and in respect of which Equivalent Securities or, as the case may be,
Equivalent Margin Securities have not been transferred, neither Buyer, in the case of Purchased
Securilies, nor the transferee, in the case of Margin Securities, shall have any obligation to arrange for
voting rights of that kind to be excrcised in accordance with the instructions of the other party in
relation 1o such Purchased Securities or Margin Securities, unless otherwise agreed between the
parties.

Transfer

Seller shall promptly pay and account for any transfer or similar duties or taxes chargeable in
connection with the transfer of Purchased Securitics which are equities and any Equivalent Securitics
in respect thereof and shall reimburse to Buyer the amount of any liability incurred by it as a result of
Seller's failure 1o do so.

Where Margin Securities which are equities are transferred by one party 1o the other, the transferor
the first parly) shall promptly pay and account for any transfer or similar dulies or taxes chargeable in
connection with such transfer as well as in connection with any subsequent transfer by the transferee
{the second party) of Equivalent Margin Securities in respect thereol 1o the first party and shall
reimburse to the second party the amount of any liability incurred by the second party as a result of
the first party's failure to do so.

In relaiion to Transactions to which this Annex applies and unless otherwise agreed, where any
Purchased Securities, Equivalent Securilies, Margin Securities or Equivalent Margin Securities are
transferred through a settlement system which automatically generates a mandalory payment or
delivery, or a mandatory obligation to pay or deliver, against the transfer of such Securities, then -

(i)}  such automatically generated payment, delivery or obligation shall be treated as a payment or
delivery by the transferee 1o the transferor, and except to the extent that it is applied io
discharge an obligation of the ransferee to effect a payment or delivery, such payment or
delivery, or obligation to pay or deliver, shall be deemed to be a Margin Transfer made by the
trans feree; and

(i)  wnless the parties shall have agreed otherwise, the parly receiving such Margin Transfer shall
cause 1o be made o the other party for value the same day either, where such Margin Transfer
is a payment, an irrevocable payment in the amount of such Margin Transfer or, where such
Margin Transfer is a delivery, an irrevocable delivery of Securities (or other property, as the
case may be) equivalent thereto.
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