ISDA.

International Swaps and Derivatives Association, Inc.

2002 MASTER AGREEMENT

dated as (}fiS[f:l./lﬁp(; C.

J.P. Morgan Securities plc Tibra Trading Pty Ltd

and

have entered and/or anticipate entering into one or more transactions (each a “Transaction™) that are or will be
governed by this 2002 Master Agreement, which includes the schedule (the “Schedule™), and the documents and
other confirming evidence (each a “Confirmation™) exchanged between the parties or otherwise effective for the
purpose of confirming or evidencing those Transactions. This 2002 Master Agreement and the Schedule are together
referred to as this “Master Agreement™.

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

(a) Definitions. The terms defined in Section 14 and elsewhere in this Master Agreement will have the
meanings therein specified for the purpose of this Master Agreement.

(b) Inconsistency. In the event of any inconsistency between the provisions of the Schedule and the other
provisions of this Master Agreement, the Schedule will prevail. In the event of any inconsistency between the
provisions of any Confirmation and this Master Agreement, such Confirmation will prevail for the purpose of the
relevant Transaction.

(c) Single Agreement. All Transactions are entered into in reliance on the fact that this Master Agreement and
all Confirmations form a single agreement between the parties (collectively referred to as this *Agreement”), and the
partics would not otherwise enter into any T'ransactions.

2. Obligations
(a) General Conditions.
(i) Each party will make each payment or delivery specified in each Confirmation to be made by it,

subject to the other provisions of this Agreement.

(ii) Payments under this Agreement will be made on the due date for value on that date in the place of
the account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in freely
transferable funds and in the manner customary for payments in the required currency. Where settlement is
by delivery (that is, other than by payment), such delivery will be made for receipt on the due date in the
manner customary for the relevant obligation unless otherwise specified in the relevant Confirmation or
elsewhere in this Agreement.
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(iii) Each obligation of each party under Section 2(a)(i) is subject to (1) the condition precedent that no
Event of Default or Potential Event of Default with respect to the other party has occurred and is continuing,
(2) the condition precedent that no Early Termination Date in respect of the relevant Transaction has
occurred or been effectively designated and (3) each other condition specified in this Agreement to be a
condition precedent for the purpose of this Section 2(a)(iii).

(b) Change of Account. Either party may change its account for receiving a payment or delivery by giving
notice to the other party at least five Local Business Days prior to the Scheduled Settlement Date for the payment or
delivery to which such change applies unless such other party gives timely notice of a reasonable objection to such
change.

(c) Netting of Payments. 1f on any date amounts would otherwise be payable:—
(i) in the same currency; and
(i) in respect of the same Transaction,

by each party to the other, then, on such date, each party’s obligation to make payment of any such amount will be
automatically satisfied and discharged and, if the aggregate amount that would otherwise have been payable by one
party exceeds the aggregate amount that would otherwise have been payable by the other party, replaced by an
obligation upon the party by which the larger aggregate amount would have been payable to pay to the other party the
excess of the larger aggregate amount over the smaller aggregate amount.

The parties may elect in respect of two or more Transactions that a net amount and payment obligation will be
determined in respect of all amounts payable on the same date in the same currency in respect of those Transactions,
regardless of whether such amounts are payable in respect of the same Transaction. The election may be made in the
Schedule or any Confirmation by specifying that “Multiple Transaction Payment Neiting™ applies to the Transactions
identified as being subject to the election (in which case clause (ii) above will not apply to such Transactions). If
Multiple Transaction Payment Netting is applicable to Transactions, it will apply to those Transactions with effect
from the starting date specified in the Schedule or such Confirmation, or, if a starting date is not specified in the
Schedule or such Confirmation, the starting date otherwise agreed by the parties in writing. This election may be
made separately for different groups of Transactions and will apply separately to each pairing of Offices through
which the parties make and receive payments or deliveries.

(d) Deduction or Withholding for Tax.

(i) Gross-Up. All payments under this Agreement will be made without any deduction or withholding
for or on account of any Tax unless such deduction or withholding is required by any applicable law, as
modified by the practice of any relevant governmental revenue authority, then in effect. If a party is so
required to deduct or withhold, then that party (“X") will:—

(1) promptly notify the other party (“Y™) of such requirement;

(2) pay to the relevant authorities the full amount required to be deducted or withheld
(including the full amount required to be deducted or withheld from any additional amount paid by
X to Y under this Section 2(d)) promptly upon the earlier of determining that such deduction or

withholding is required or receiving notice that such amount has been assessed against Y;

(3) promptly forward to Y an official receipt (or a certified copy). or other documentation
reasonably acceptable to Y, evidencing such payment to such authorities; and
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3.

4) if such Tax is an Indemnifiable Tax, pay to Y, in addition to the payment to which Y is
otherwise entitled under this Agreement, such additional amount as is necessary to ensure that the
net amount actually received by Y (free and clear of Indemnifiable Taxes, whether assessed against
X or Y) will equal the full amount Y would have received had no such deduction or withholding
been required. However, X will not be required to pay any additional amount to Y to the extent that
it would not be required to be paid but for:—

(A) the failure by Y to comply with or perform any agreement contained in
Section 4(a)(i), 4(a)(iii) or 4(d); or

(B) the failure of a representation made by Y pursuant to Section 3(f) to be accurate
and true unless such failure would not have occurred but for (I) any action taken by a
taxing authority, or brought in a court of competent jurisdiction, after a Transaction is
entered into (regardless of whether such action is taken or brought with respect to a party
to this Agreement) or (1) a Change in Tax Law.

(i) Liability. 1f:—
(1) X is required by any applicable law, as modified by the practice of any relevant
governmental revenue authority, to make any deduction or withholding in respect of which X would
not be required to pay an additional amount to Y under Section 2(d)(i}4);
(2) X does not so deduct or withhold; and
(3) a liability resulting from such Tax is assessed directly against X,
then, except to the extent Y has satisfied or then satisfies the liability resulting from such Tax, Y will
promptly pay to X the amount of such liability (including any related liability for interest, but including any
related liability for penalties only if Y has failed to comply with or perform any agreement contained in

Section 4(a)(i), 4(a)iii) or 4(d)).

Representations

Each party makes the representations contained in Sections 3(a). 3(b), 3(¢). 3(d), 3(e) and 3(f) and, if specified in the
Schedule as applying, 3(g) to the other party (which representations will be deemed to be repeated by each party on
each date on which a Transaction is entered into and, in the case of the representations in Section 3(f), at all times
until the termination of this Agreement). If any “Additional Representation™ is specified in the Schedule or any
Confirmation as applying, the party or parties specified for such Additional Representation will make and, if
applicable, be deemed to repeat such Additional Representation at the time or times specified for such Additional
Representation.

(a)

Basic Representations.

(i) Status. 1t is duly organised and validly existing under the laws of the jurisdiction of its organisation
or incorporation and. if relevant under such laws, in good standing;

(ii) Powers. 1t has the power to execute this Agreement and any other documentation relating to this
Agreement to which it is a party, to deliver this Agreement and any other documentation relating to this
Agreement that it is required by this Agreement to deliver and to perform its obligations under this
Agreement and any obligations it has under any Credit Support Document to which it is a party and has
taken all necessary action to authorise such execution, delivery and performance;
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(iii) No Vielation or Conflict. Such execution, delivery and performance do not violate or conflict with
any law applicable to it, any provision of its constitutional documents, any order or judgment of any court or
other agency of government applicable to it or any of its assels or any contractual restriction binding on or
affecting it or any of its assets;

(iv) Consents. All governmental and other consents that are required to have been obtained by it with
respect to this Agreement or any Credit Support Document to which it is a party have been obtained and are
in full force and effect and all conditions of any such consents have been complied with; and

v) Obligations Binding. Its obligations under this Agreement and any Credit Support Document to
which it is a party constitute its legal, valid and binding obligations, enforceable in accordance with their
respective terms (subject to applicable bankruptcy, reorganisation, insolvency, moratorium or similar laws
affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general
application (regardless of whether enforcement is sought in a proceeding in equity or at law)).

(b) Absence of Certain Events. No Event of Default or Potential Event of Default or, to its knowledge,
Termination Event with respect to it has occurred and is continuing and no such event or circumstance would occur
as a result of its entering into or performing its obligations under this Agreement or any Credit Support Document to
which it is a party.

(c) Absence of Litigation. There is not pending or, to its knowledge, threatened against it, any of its Credit
Support Providers or any of its applicable Specified Entities any action, suit or proceeding at law or in equity or
before any court, tribunal, governmental body, agency or official or any arbitrator that is likely to affect the legality,
validity or enforceability against it of this Agreement or any Credit Support Document to which it is a party or its
ability to perform its obligations under this Agreement or such Credit Support Document.

(d) Accuracy of Specified Information. All applicable information that is furnished in writing by or on behalf
of it to the other party and is identified for the purpose of this Section 3(d) in the Schedule is, as of the date of the

information, true, accurate and complete in every material respect.

(e) Payer Tax Representation. Each representation specified in the Schedule as being made by it for the
purpose of this Section 3(e) is accurate and true.

(D Payee Tax Representations. Each representation specified in the Schedule as being made by it for the
purpose of this Section 3(f) is accurate and true.

(2) No Agency. It is entering into this Agreement, including each Transaction, as principal and not as agent of
any person or entity.

4. Agreements

Each party agrees with the other that, so long as either party has or may have any obligation under this Agreement or
under any Credit Support Document to which it is a party:—

(a) Furnish Specified Information. 1t will deliver to the other party or, in certain cases under clause (iii)
below, to such government or taxing authority as the other party reasonably directs:—

(i) any forms, documents or certificales relating to taxation specified in the Schedule or any
Confirmation;

(ii) any other documents specified in the Schedule or any Confirmation; and
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(iii) upon reasonable demand by such other party. any form or document that may be required or
reasonably requested in writing in order to allow such other party or its Credit Support Provider to make a
payment under this Agreement or any applicable Credit Support Document without any deduction or
withholding for or on account of any Tax or with such deduction or withholding at a reduced rate (so long as
the completion, execution or submission of such form or document would not materially prejudice the legal
or commercial position of the party in receipt of such demand), with any such form or document to be
accurate and completed in a manner reasonably satisfactory to such other party and to be executed and to be
delivered with any reasonably required certification,

in each case by the date specified in the Schedule or such Confirmation or, if none is specified, as soon as reasonably
practicable.

(b) Maintain Authorisations. It will use all reasonable efforts to maintain in full force and effect all consents of
any governmental or other authority that are required to be obtained by it with respect to this Agreement or any
Credit Support Document to which it is a party and will use all reasonable cfforts to obtain any that may become
necessary in the future.

(c) Comply With Laws. 1t will comply in all material respects with all applicable laws and orders to which it
may be subject if failure so to comply would materially impair its ability to perform its obligations under this
Agreement or any Credit Support Document to which it is a party.

(d) Tax Agreement. 1t will give notice of any failure of a representation made by it under Section 3(f) to be
accurate and true promptly upon learning of such failure.

(e) Payment of Stamp Tax. Subject to Section 11, it will pay any Stamp Tax levied or imposed upon it or in
respect of its execution or performance of this Agreement by a jurisdiction in which it is incorporated, organised,
managed and controlled or considered to have its seat, or where an Office through which it is acting for the purpose
of this Agreement is located (“Stamp Tax Jurisdiction™), and will indemnify the other party against any Stamp Tax
levied or imposed upon the other party or in respect of the other party’s execution or performance of this Agreement
by any such Stamp Tax Jurisdiction which is not also a Stamp Tax Jurisdiction with respect to the other party.

5. Events of Default and Termination Events

(a) Events of Default. The occurrence at any time with respect to a party or, if applicable, any Credit Support
Provider of such party or any Specified Entity of such party of any of the following events constitutes (subject to
Sections 5(c) and 6(e)(iv)) an event of default (an “Event of Default™) with respect to such party:—

(i) Failure to Pay or Deliver. Failure by the party to make. when due, any payment under this
Agreement or delivery under Section 2(a)(i) or 9(h)}i)(2) or (4) required to be made by it if such failure is
not remedied on or before the first Local Business Day in the case of any such payment or the first Local
Delivery Day in the case of any such delivery after, in cach case, notice of such failure is given to the party:

(ii) Breach of Agreement; Repudiation of Agreement.

(1) Failure by the party to comply with or perform any agreement or obligation (other than an
obligation to make any payment under this Agreement or delivery under Section 2(a)(i) or 9(h)(i)(2)
or (4) or to give notice of a Termination Event or any agreement or obligation under Section 4(a)(i),
4(a)(iii) or 4(d)) to be complied with or performed by the party in accordance with this Agreement
if such failure is not remedied within 30 days afier notice of such failure is given to the party; or

(2) the party disaffirms, disclaims, repudiates or rejects, in whole or in part, or challenges the
validity of, this Master Agreement, any Confirmation executed and delivered by that party or any
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(iii)

(iv)

Transaction evidenced by such a Confirmation (or such action is taken by any person or entity
appointed or empowered to operate it or act on its behalf);

Credit Support Default.

(1) Failure by the party or any Credit Support Provider of such party to comply with or
perform any agreement or obligation to be complied with or performed by it in accordance with any
Credit Support Document if such failure is continuing after any applicable grace period has elapsed;

(2) the expiration or termination of such Credit Support Document or the failing or ceasing of
such Credit Support Document, or any security interest granted by such party or such Credit
Support Provider to the other party pursuant to any such Credit Support Document, to be in full
force and effect for the purpose of this Agreement (in each case other than in accordance with its
terms) prior to the satisfaction of all obligations of such party under each Transaction to which such
Credit Support Document relates without the writien consent of the other party; or

(3) the party or such Credit Support Provider disaffirms, disclaims, repudiates or rejects, in
whole or in part, or challenges the validity of. such Credit Support Document (or such action is
taken by any person or entity appointed or empowered to operate it or act on its behalf);

Misrepresentation. A representation (other than a representation under Section 3(e) or 3(f)) made

or repeated or deemed to have been made or repeated by the party or any Credit Support Provider of such
party in this Agreement or any Credit Support Document proves to have been incorrect or misleading in any
material respect when made or repeated or deemed to have been made or repeated;

(v)

Default Under Specified Transaction. The party. any Credit Support Provider of such party or any

applicable Specified Entity of such party:—

() defaults (other than by failing to make a delivery) under a Specified Transaction or any
credit support arrangement relating to a Specified Transaction and, after giving effect to any
applicable notice requirement or grace period, such default results in a liquidation of, an
acceleration of obligations under, or an carly termination of, that Specified Transaction;

(2) defaults, after giving effect to any applicable notice requirement or grace period, in making
any payment due on the last payment or exchange date of, or any payment on early termination of, a
Specified Transaction (or, if there is no applicable notice requirement or grace period, such default
continues for at least one Local Business Day);

(3) defaults in making any delivery due under (including any delivery due on the last delivery
or exchange date of) a Specified Transaction or any credit support arrangement relating to a
Specified Transaction and, after giving effect to any applicable notice requirement or grace period,
such default results in a liquidation of, an acceleration of obligations under, or an early termination
of. all transactions outstanding under the documentation applicable to that Specified Transaction; or

(4) disaffirms, disclaims, repudiates or rejects, in whole or in part, or challenges the validity
of, a Specified Transaction or any credit support arrangement relating to a Specified Transaction
that is, in either case, confirmed or evidenced by a document or other confirming evidence executed
and delivered by that party, Credit Support Provider or Specified Entity (or such action is taken by
any person or entity appointed or empowered to operate it or act on its behalf);
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(vi)

Cross-Default. 1f “Cross-Default” is specified in the Schedule as applying to the party, the

occurrence or existence of:—

(vii)

(1) a default, event of default or other similar condition or event (however described) in
respect of such party, any Credit Support Provider of such party or any applicable Specified Entity
of such party under one or more agreements or instruments relating to Specified Indebtedness of
any of them (individually or collectively) where the aggregate principal amount of such agreements
or instruments, either alone or together with the amount, if any, referred to in clause (2) below, is
not less than the applicable Threshold Amount (as specified in the Schedule) which has resulted in
such Specified Indebtedness becoming, or becoming capable at such time of being declared, due
and payable under such agreements or instruments before it would otherwise have been due and
payable; or

(2) a default by such party, such Credit Support Provider or such Specified Entity
(individually or collectively) in making one or more payments under such agreements or
instruments on the due date for payment (after giving effect to any applicable notice requirement or
grace period) in an aggregate amount, either alone or together with the amount, if any, referred to in
clause (1) above, of not less than the applicable Threshold Amount;

Bankruptcy. The party, any Credit Support Provider of such party or any applicable Specified

Entity of such party:—

(1) is dissolved (other than pursuant to a consolidation, amalgamation or merger); (2) becomes
insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay its
debts as they become due; (3) makes a general assignment, arrangement or composition with or for
the benefit of its creditors; (4)(A) institutes or has instituted against it, by a regulator, supervisor or
any similar official with primary insolvency. rehabilitative or regulatory jurisdiction over it in the

jurisdiction of its incorporation or organisation or the jurisdiction of its head or home office, a

proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any
bankruptcy or insolvency law or other similar law affecting creditors’ rights, or a petition is
presented for its winding-up or liquidation by it or such regulator, supervisor or similar official, or
(B) has instituted against it a proceeding seeking a judgment of insolvency or bankruptcy or any
other relief under any bankruptcy or insolvency law or other similar law affecting creditors’ rights,
or a petition is presented for its winding-up or liquidation, and such proceeding or petition is
instituted or presented by a person or entity not described in clause (A) above and either (I) results
in a judgment of insolvency or bankruptcy or the entry of an order for relief or the making of an
order for its winding-up or liquidation or (I1) is not dismissed, discharged, stayed or restrained in
each case within 15 days of the institution or presentation thereof; (5) has a resolution passed for its
winding-up, official management or liquidation (other than pursuant to a consolidation,
amalgamation or merger); (6) seeks or becomes subject to the appointment of an administrator,
provisional liquidator, conservator, receiver, trustee, custodian or other similar official for it or for
all or substantially all its assets; (7) has a secured party take possession of all or substantially all its
assets or has a distress, execution, attachment, sequestration or other legal process levied, enforced
or sued on or against all or substantially all its assets and such secured party maintains possession,
or any such process is not dismissed, discharged, stayed or restrained, in each case within 15 days
thereafter; (8) causes or is subject to any event with respect to it which, under the applicable laws of
any jurisdiction, has an analogous effect to any of the events specified in clauses (1) to (7) above
(inclusive); or (9) takes any action in furtherance of, or indicating its consent to, approval of, or
acquiescence in, any of the foregoing acts; or
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(viii) ~ Merger Without Assumption. The party or any Credit Support Provider of such party consolidates
or amalgamates with, or merges with or into, or transfers all or substantially all its assets to, or reorganises,
reincorporates or reconstitutes into or as, another entity and, at the time of such consolidation,
amalgamation, merger, transfer, reorganisation, reincorporation or reconstitution:—

(h the resulting, surviving or transferee entity fails to assume all the obligations of such party
or such Credit Support Provider under this Agreement or any Credit Support Document to which it
or its predecessor was a party; or

(2) the benefits of any Credit Support Document fail to extend (without the consent of the
other party) to the performance by such resulting, surviving or transferee entity of its obligations
under this Agreement.

(b) Termination Events. The occurrence at any time with respect to a party or, if applicable, any Credit
Support Provider of such party or any Specified Entity of such party of any event specified below constitutes (subject
to Section 5(c)) an lllegality if the event is specified in clause (i) below, a Force Majeure Event if the event is
specified in clause (ii) below, a Tax Event if the event is specified in clause (iii) below, a Tax Event Upon Merger il
the event is specified in clause (iv) below. and. if specified to be applicable, a Credit Event Upon Merger if the event
is specified pursuant to clause (v) below or an Additional Termination Event if the event is specified pursuant to
clause (vi) below:—

(i) Hllegality. After giving effect to any applicable provision, disruption fallback or remedy specified
in. or pursuant to, the relevant Confirmation or elsewhere in this Agreement, due to an event or circumstance
(other than any action taken by a party or, if applicable, any Credit Support Provider of such party)
occurring after a Transaction is entered into, it becomes unlawful under any applicable law (including
without limitation the laws of any country in which payment, delivery or compliance is required by either
party or any Credit Support Provider, as the case may be). on any day, or it would be unlawful if the relevant
payment, delivery or compliance were required on that day (in cach case, other than as a result of a breach
by the party of Section 4(b)):—

(1) for the Office through which such party (which will be the Affected Party) makes and
receives payments or deliveries with respect to such Transaction to perform any absolute or
contingent obligation to make a payment or delivery in respect of such Transaction, to receive a
payment or delivery in respect of such Transaction or to comply with any other material provision
of this Agreement relating to such Transaction; or

(2) for such party or any Credit Support Provider of such party (which will be the Affected
Party) to perform any absolute or contingent obligation to make a payment or delivery which such
party or Credit Support Provider has under any Credit Support Document relating to such
Transaction, to receive a payment or delivery under such Credit Support Document or to comply
with any other material provision of such Credit Support Document;

(ii) Force Majeure Event. Afler giving effect to any applicable provision, disruption fallback or
remedy specified in, or pursuant to, the relevant Confirmation or elsewhere in this Agreement, by reason of
force majeure or act of state occurring afier a Transaction is entered into, on any day:—

(1) the Office through which such party (which will be the Affected Party) makes and receives
payments or deliveries with respect to such Transaction is prevented from performing any absolute
or contingent obligation to make a payment or delivery in respect of such Transaction, from
receiving a payment or delivery in respect of such Transaction or from complying with any other
material provision of this Agreement relating to such Transaction (or would be so prevented if such
payment, delivery or compliance were required on that day), or it becomes impossible or
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impracticable for such Office so to perform, receive or comply (or it would be impossible or
impracticable for such Office so to perform, receive or comply if such payment, delivery or
compliance were required on that day); or

(2) such party or any Credit Support Provider of such party (which will be the Affected Party)
is prevented from performing any absolute or contingent obligation to make a payment or delivery
which such party or Credit Support Provider has under any Credit Support Document relating to
such Transaction, from receiving a payment or delivery under such Credit Support Document or
from complying with any other material provision of such Credit Support Document (or would be
so prevented if such payment, delivery or compliance were required on that day), or it becomes
impossible or impracticable for such party or Credit Support Provider so to perform, receive or
comply (or it would be impossible or impracticable for such party or Credit Support Provider so to
perform, receive or comply if such payment, delivery or compliance were required on that day),

so long as the force majeure or act of state is beyond the control of such Office, such party or such Credit
Support Provider, as appropriate, and such Office, party or Credit Support Provider could not, afier using all
reasonable efforts (which will not require such party or Credit Support Provider to incur a loss, other than
immaterial, incidental expenses), overcome such prevention, impossibility or impracticability;

(iii) Tax Event. Due to (1) any action taken by a taxing authority, or brought in a court of competent
jurisdiction, after a Transaction is entered into (regardless of whether such action is taken or brought with
respect to a party to this Agreement) or (2) a Change in Tax Law, the party (which will be the Affected
Party) will, or there is a substantial likelihood that it will, on the next succeeding Scheduled Settlement Date
(A) be required to pay to the other party an additional amount in respect of an Indemnifiable Tax under
Section 2(d)(i)(4) (except in respect of interest under Section 9(h)) or (B) receive a payment from which an
amount is required to be deducted or withheld for or on account of a Tax (except in respect of interest under
Section 9(h)) and no additional amount is required to be paid in respect of such Tax under Section 2(d)(i)(4)
(other than by reason of Section 2(d)(iX4)(A) or (B));

(iv) Tax Event Upon Merger. The party (the “Burdened Party™) on the next succeeding Scheduled
Settlement Date will either (1) be required to pay an additional amount in respect of an Indemnifiable Tax
under Section 2(d)(i}(4) (except in respect of interest under Section 9(h)) or (2) receive a payment from
which an amount has been deducted or withheld for or on account of any Tax in respect of which the other
party is not required to pay an additional amount (other than by reason of Section 2(d)(i)(4)(A) or (B)), in
cither case as a result of a party consolidating or amalgamating with, or merging with or into, or transferring
all or substantially all its assets (or any substantial part of the assets comprising the business conducted by it
as of the date of this Master Agreement) to, or reorganising, reincorporating or reconstituting into or as,
another entity (which will be the Affected Party) where such action does not constitute a Merger Without
Assumption;

(v) Credit Event Upon Merger. 1If “Credit Event Upon Merger” is specified in the Schedule as
applying to the party, a Designated Event (as defined below) occurs with respect to such party, any Credit
Support Provider of such party or any applicable Specified Entity of such party (in each case, “X”) and such
Designated Event does not constitute a Merger Without Assumption, and the creditworthiness of X or, if
applicable, the successor, surviving or transferee entity of X, after taking into account any applicable Credit
Support Document, is materially weaker immediately afier the occurrence of such Designated Event than
that of X immediately prior to the occurrence of such Designated Event (and, in any such event, such party
or its successor, surviving or transferee entity, as appropriate, will be the Affected Party). A “Designated
Event™ with respect to X means that:—

(1) X consolidates or amalgamates with, or merges with or into, or transfers all or substantially
all its assets (or any substantial part of the assets comprising the business conducted by X as of the
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(c)

(d)

date of this Master Agreement) to, or reorganises, reincorporates or reconstitutes into or as, another
entity;

(2) any person, related group of persons or entity acquires directly or indirectly the beneficial
ownership of (A) equity securities having the power to elect a majority of the board of directors (or
its equivalent) of X or (B) any other ownership interest enabling it to exercise control of X; or

(3) X effects any substantial change in its capital structure by means of the issuance,
incurrence or guarantee of debt or the issuance of (A) preferred stock or other securities convertible
into or exchangeable for debt or preferred stock or (B) in the case of entities other than
corporations, any other form of ownership interest; or

(vi) Additional Termination Event. 1f any “Additional Termination Event” is specified in the Schedule
or any Confirmation as applying, the occurrence of such event (and, in such event, the Affected Party or
Affected Parties will be as specified for such Additional Termination Event in the Schedule or such
Confirmation).

Hierarchy of Events.

(i) An event or circumstance that constitutes or gives rise to an Illegality or a Force Majeure Event will
not, for so long as that is the case, also constitute or give rise to an Event of Default under Section 5(a)(i),
S(a)(ii)(1) or 5(a)(iii)(1) insofar as such event or circumstance relates to the failure to make any payment or
delivery or a failure to comply with any other material provision of this Agreement or a Credit Support
Document, as the case may be.

(ii) Except in circumstances contemplated by clause (i) above, if an event or circumstance which would
otherwise constitute or give rise to an Illegality or a Force Majeure Event also constitutes an Event of
Default or any other Termination Event, it will be treated as an Event of Default or such other Termination
Event, as the case may be, and will not constitute or give rise to an Illegality or a Force Majeure Event.

(iii) If an event or circumstance which would otherwise constitute or give rise to a Force Majeure Event
also constitutes an Illegality, it will be treated as an Illegality, except as described in clause (ii) above, and

not a Force Majeure Event.

Deferral of Payments and Deliveries During Waiting Period. If an Illegality or a Force Majeure Event has

occurred and is continuing with respect to a Transaction, each payment or delivery which would otherwise be
required to be made under that Transaction will be deferred to, and will not be due until:—

(c)

(i) the first Local Business Day or, in the case of a delivery, the first Local Delivery Day (or the first
day that would have been a Local Business Day or Local Delivery Day, as appropriate, but for the
occurrence of the event or circumstance constituting or giving rise to that Illegality or Force Majeure Event)
following the end of any applicable Waiting Period in respect of that Illegality or Force Majeure Event, as
the case may be; or

(ii) if carlier, the date on which the event or circumstance constituting or giving rise to that Illegality or
Force Majeure Event ceases to exist or, if such date is not a Local Business Day or, in the case of a delivery,
a Local Delivery Day, the first following day that is a Local Business Day or Local Delivery Day, as
appropriate.

Inability of Head or Home Office to Perform Obligations of Branch. 1f (i) an lllegality or a Force

Majeure Event occurs under Section 5(b)(i)(1) or 5(b)(ii)(1) and the relevant Office is not the Affected Party’s head
or home office, (ii) Section 10(a) applies, (iii} the other party secks performance of the relevant obligation or
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compliance with the relevant provision by the Affected Party’s head or home office and (iv) the Affected Party’s head
or home office fails so to perform or comply due to the occurrence of an event or circumstance which would, if that
head or home office were the Office through which the Alfected Party makes and receives payments and deliveries
with respect to the relevant Transaction, constitute or give rise to an Illegality or a Force Majeure Event, and such
failure would otherwise constitute an Event of Default under Section 5(a)(i) or 5(a)(iii)(1) with respect to such party,
then, for so long as the relevant event or circumstance continues to exist with respect to both the Office referred to in
Section 5(b)(i)(1) or 5(b)(ii)(1), as the case may be, and the Affected Party’s head or home office, such failure will
not constitute an Event of Default under Section 5(a)(i) or 5(a)(iii)(1).

6. Early Termination; Close-Out Netting

(a) Right to Terminate Following Event of Default. 1f at any time an Event of Default with respect to a party
(the *Defaulting Party™) has occurred and is then continuing, the other party (the “Non-defaulting Party™) may, by not
more than 20 days notice to the Defaulting Party specifying the relevant Event of Default, designate a day not earlier
than the day such notice is effective as an Early Termination Date in respect of all outstanding Transactions. If]
however, “Automatic Early Termination™ is specified in the Schedule as applying to a party, then an Early
Termination Date in respect of all outstanding Transactions will occur immediately upon the occurrence with respect
to such party of an Event of Default specified in Section 5(a)(vii)(1), (3), (5), (6) or, to the exient analogous thereto,
(8), and as of the time immediately preceding the institution of the relevant proceeding or the presentation of the
relevant petition upon the occurrence with respect to such party of an Event of Default specified in
Section 5(a)(vii)(4) or, to the extent analogous thereto, (8).

(b) Right to Terminate Following Termination Event.

(i) Notice. 1f a Termination Event other than a Force Majeure Iivent occurs, an Affected Party will,
promptly upon becoming aware of it, notify the other party, specifying the nature of that Termination Event
and each Affected Transaction, and will also give the other party such other information about that
Termination Event as the other party may reasonably require. If a Force Majeure Event occurs, each party
will, promptly upon becoming aware of it, use all reasonable efforts to notify the other party, specifying the
nature of that Force Majeure Event, and will also give the other party such other information about that
Force Majeure Event as the other party may reasonably require.

(ii) Transfer to Aveid Termination Event. 1f a Tax Event occurs and there is only one Affected Party,
or if a Tax Event Upon Merger occurs and the Burdened Party is the Affected Party, the Affected Party will,
as a condition to its right to designate an Early Termination Date under Section 6(b)(iv), use all reasonable
efforts (which will not require such party to incur a loss, other than immaterial, incidental expenses) to
transfer within 20 days after it gives notice under Section 6(b)(i) all its rights and obligations under this
Agreement in respect of the Affected Transactions to another of its Offices or Affiliates so that such
Termination Event ceases Lo exist.

If the Affected Party is not able to make such a transfer it will give notice to the other party to that effect
within such 20 day period. whereupon the other party may effect such a transfer within 30 days afier the
notice is given under Section 6(b)(i).

Any such transfer by a party under this Section 6(b)(ii) will be subject to and conditional upon the prior
written consent of the other party, which consent will not be withheld if such other party’s policies in effect
at such time would permit it to enter into transactions with the transferee on the terms proposed.

(iii) Two Affected Parties. 1 a Tax Event occurs and there are two Affected Parties, each party will use

all reasonable efforts to reach agreement within 30 days after notice of such occurrence is given under
Section 6(b)(i) to avoid that Termination Event.
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(c)

(iv)

Right to Terminate.

(1)

if:—

(A) a transfer under Section 6(b)(ii) or an agreement under Section 6(b)(iii), as the
case may be, has not been effected with respect to all Affected Transactions within 30 days
afler an Affected Party gives notice under Section 6(b)(i); or

(B) a Credit Event Upon Merger or an Additional Termination Event occurs, or a Tax
Event Upon Merger occurs and the Burdened Party is not the Affected Party,

the Burdened Party in the case of a Tax Event Upon Merger, any Aflected Party in the case of a
Tax Event or an Additional Termination Event if there are two Affected Parties, or the Non-
affected Party in the case of a Credit Event Upon Merger or an Additional Termination Event if
there is only one Affected Party may, if the relevant Termination Event is then continuing, by not
more than 20 days notice to the other party, designate a day not earlier than the day such notice is
effective as an Early Termination Date in respect of all Affected Transactions.

(2)

If at any time an Illegality or a Force Majeure Event has occurred and is then continuing

and any applicable Waiting Period has expired:—

(A) Subject to clause (B) below, either party may, by not more than 20 days notice to
the other party, designate (I) a day not earlier than the day on which such notice becomes
effective as an Early Termination Date in respect of all Affected Transactions or (1I) by
specifying in that notice the Affected Transactions in respect of which it is designating the
relevant day as an Early Termination Date, a day not earlier than two Local Business Days
following the day on which such notice becomes effective as an Early Termination Date in
respect of less than all Affected Transactions. Upon receipt of a notice designating an
Early Termination Date in respect of less than all Affected Transactions, the other party
may, by notice to the designating party, if such notice is effective on or before the day so
designated, designate that same day as an Early Termination Date in respect of any or all
other Affected Transactions.

(B) An Affected Party (if the Illegality or Force Majeure Event relates to performance
by such party or any Credit Support Provider of such party of an obligation to make any
payment or delivery under, or to compliance with any other material provision of, the
relevant Credit Support Document) will only have the right to designate an Early
Termination Date under Section 6(b)(iv)(2)(A) as a result of an Illegality under
Section 5(b)(i)(2) or a Force Majeure Event under Section 5(b)(ii)(2) following the prior
designation by the other party of an Early Termination Date, pursuant to
Section 6(b)(iv}(2)(A), in respect of less than all Affected Transactions.

Effect of Designation.

(i)

(ii)

If notice designating an Early Termination Date is given under Section 6(a) or 6(b), the Early
Termination Date will occur on the date so designated. whether or not the relevant Event of Default or
Termination Event is then continuing.

Upon the occurrence or effective designation of an Early Termination Date, no further payments or
deliveries under Section 2(a)(i) or 9(h)(i) in respect of the Terminated Transactions will be required to be
made, but without prejudice to the other provisions of this Agreement. The amount, if any, payable in
respect of an Early Termination Date will be determined pursuant to Sections 6(¢) and 9(h)(ii).
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(d)

(e)

Calculations; Payment Date.

(i) Statement. On or as soon as reasonably practicable following the occurrence of an Early
Termination Date, each party will make the calculations on its part, if any, contemplated by Section 6(¢) and
will provide to the other party a statement (1) showing, in reasonable detail, such calculations (including any
quotations, market data or information from internal sources used in making such calculations),
(2) specilying (except where there are two Affected Parties) any Early Termination Amount payable and
(3) giving details of the relevant account to which any amount payable to it is to be paid. In the absence of
written confirmation from the source of a quotation or market data obtained in determining a Close-out
Amount, the records of the party obtaining such quotation or market data will be conclusive evidence of the
existence and accuracy of such quotation or market data.

(ii) Payment Date. An Larly Termination Amount due in respect of any Early Termination Date will,
together with any amount of interest payable pursuant to Section 9(h)(ii)(2). be payable (1) on the day on
which notice of the amount payable is effective in the case of an Early Termination Date which is designated
or occurs as a result of an Event of Default and (2) on the day which is two Local Business Days after the
day on which notice of the amount payable is effective (or, if there are two Affected Parties, afier the day on
which the statement provided pursuant to clause (i) above by the second party to provide such a statement is
effective) in the case of an Early Termination Date which is designated as a result of a Termination Event.

Payments on Early Termination. If an BEarly Termination Date occurs, the amount, if any, payable in

respect of that Early Termination Date (the “Early Termination Amount™) will be determined pursuant to this
Section 6(¢) and will be subject to Section 6(f).

(i) Events of Default. If the Early Termination Date results from an Event of Default, the Early
Termination Amount will be an amount equal to (1) the sum of (A) the Termination Currency Equivalent of
the Close-out Amount or Close-out Amounts (whether positive or negative) determined by the Non-
defaulting Party for each Terminated Transaction or group of Terminated Transactions, as the case may be,
and (B) the Termination Currency Equivalent of the Unpaid Amounts owing to the Non-defaulting Party less
(2) the Termination Currency Equivalent of the Unpaid Amounts owing to the Defaulting Party. 1f the Early
Termination Amount is a positive number, the Defaulting Party will pay it to the Non-defaulting Party; if it
is a negative number, the Non-defaulting Party will pay the absolute value of the Early Termination Amount
to the Defaulting Party.

(ii) Termination Events. 1f the Early Termination Date results from a Termination Event:—

(1) One Affected Party. Subject to clause (3) below, if there is one Affected Party, the Early
Termination Amount will be determined in accordance with Section 6(e)(i), except that references
to the Defaulting Party and to the Non-defaulting Party will be deemed to be references to the
Affected Party and to the Non-affected Party, respectively.

(2) Two Affected Parties. Subject to clause (3) below, if there are two Affected Parties. each
party will determine an amount equal to the Termination Currency Equivalent of the sum of the
Close-out Amount or Close-out Amounts (whether positive or negative) for each Terminated
Transaction or group of Terminated Transactions, as the case may be, and the Early Termination
Amount will be an amount equal to (A) the sum of (1) one-half of the difference between the higher
amount so determined (by party “X”) and the lower amount so determined (by party “Y™) and
(I1) the Termination Currency Equivalent of the Unpaid Amounts owing to X less (B) the
Termination Currency Equivalent of the Unpaid Amounts owing to Y. If the Early Termination
Amount is a positive number, Y will pay it to X; if it is a negative number, X will pay the absolute
value of the Early Termination Amount to Y.
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(3) Mid-Market Events. 1f that Termination Event is an Illegality or a Force Majeure Event,
then the Early Termination Amount will be determined in accordance with clause (1) or (2) above,
as appropriate, except that, for the purpose of determining a Close-out Amount or Close-out
Amounts, the Determining Party will:—

(A) if obtaining quotations from one or more third parties (or from any of the
Determining Party’s Affiliates), ask each third party or Affiliate (I) not to take account of
the current creditworthiness of the Determining Party or any existing Credit Support
Document and (1I) to provide mid-market quotations; and

(B) in any other case, use mid-market values without regard to the creditworthiness of
the Determining Party.

(iii) Adjustment for Bankruptcy. In circumstances where an Early Termination Date occurs because
Automatic Early Termination applies in respect of a party, the Early Termination Amount will be subject to
such adjustments as are appropriate and permitted by applicable law to reflect any payments or deliveries
made by one party to the other under this Agreement (and retained by such other party) during the period
from the relevant Early Termination Date to the date for payment determined under Section 6(d)(ii).

(iv) Adjustment for IHlegality or Force Majeure Event. The failure by a party or any Credit Support
Provider of such party to pay, when due, any Early Termination Amount will not constitute an Event of
Default under Section 5(a)(i) or S(a)(iii)(1) if such failure is due to the occurrence of an event or
circumstance which would, if it occurred with respect to payment, delivery or compliance related to a
Transaction, constitute or give rise to an Illegality or a Force Majeure Event. Such amount will (1) accrue
interest and otherwise be treated as an Unpaid Amount owing to the other party if subsequently an Early
Termination Date results from an Event of Default, a Credit Event Upon Merger or an Additional
Termination Event in respect of which all outstanding Transactions are Affected Transactions and
(2) otherwise accrue interest in accordance with Section 9(h)(ii)(2).

(v) Pre-Estimate. The parties agree that an amount recoverable under this Section 6(¢) is a reasonable
pre-estimate of loss and not a penalty. Such amount is payable for the loss of bargain and the loss of
protection against future risks, and, except as otherwise provided in this Agreement, neither party will be
entitled to recover any additional damages as a consequence of the termination of the Terminated
Transactions.

() Set-Off. Any Early Termination Amount payable to one party (the “Payee™) by the other party (the
“Payer™), in circumstances where there is a Defaulting Party or where there is one Affected Party in the case where
either a Credit Event Upon Merger has occurred or any other Termination Event in respect of which all outstanding
Transactions are Affected Transactions has occurred, will, at the option of the Non-defaulting Party or the Non-
affected Party, as the case may be (*X”) (and without prior notice to the Defaulting Party or the Affected Party, as the
case may be), be reduced by its set-off against any other amounts (“Other Amounts™) payable by the Payee to the
Payer (whether or not arising under this Agreement, matured or contingent and irrespective of the currency, place of
payment or place of booking of the obligation). To the extent that any Other Amounts are so set off, those Other
Amounts will be discharged promptly and in all respects. X will give notice to the other party of any set-off effected
under this Section 6(f).

For this purpose, either the Early Termination Amount or the Other Amounts (or the relevant portion of such
amounts) may be converted by X into the currency in which the other is denominated at the rate of exchange at which
such party would be able, in good faith and using commercially reasonable procedures, to purchase the relevant
amount of such currency.
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If an obligation is unascertained, X may in good faith estimate that obligation and set off in respect of the estimate,
subject to the relevant party accounting to the other when the obligation is ascertained.

Nothing in this Section 6(f) will be effective to create a charge or other security interest. This Section 6(f) will be
without prejudice and in addition to any right of set-off. offset, combination of accounts, lien, right of retention or
withholding or similar right or requirement to which any party is at any time otherwise entitled or subject (whether by
operation of law, contract or otherwise).

7. Transfer

Subject to Section 6(b)(ii) and to the extent permitted by applicable law, neither this Agreement nor any interest or
obligation in or under this Agreement may be transferred (whether by way of security or otherwise) by either party
without the prior written consent of the other party. except that:—

(a) a party may make such a transfer of this Agreement pursuant to a consolidation or amalgamation with, or
merger with or into, or transfer of all or substantially all its assets to, another entity (but without prejudice to any
other right or remedy under this Agreement); and

(b) a party may make such a transfer of all or any part of its interest in any Early Termination Amount payable
to it by a Defaulting Party, together with any amounts payable on or with respect to that interest and any other rights
associated with that interest pursuant to Sections 8, 9(h) and 11.

Any purported transfer that is not in compliance with this Section 7 will be void.
8. Contractual Currency

(a) Payment in the Contractual Currency. Each payment under this Agreement will be made in the relevant
currency specified in this Agreement for that payment (the “Contractual Currency™). To the extent permitted by
applicable law, any obligation to make payments under this Agreement in the Contractual Currency will not be
discharged or satisfied by any tender in any currency other than the Contractual Currency. except to the extent such
tender results in the actual receipt by the party to which payment is owed, acting in good faith and using
commercially reasonable procedures in converting the currency so tendered into the Contractual Currency, of the full
amount in the Contractual Currency of all amounts payable in respect of this Agreement. If for any reason the
amount in the Contractual Currency so received falls short of the amount in the Contractual Currency payable in
respect of this Agreement, the party required to make the payment will, to the extent permitted by applicable law,
immediately pay such additional amount in the Contractual Currency as may be necessary to compensate for the
shortfall. If for any reason the amount in the Contractual Currency so received exceeds the amount in the Contractual
Currency payable in respect of this Agreement, the party receiving the payment will refund promptly the amount of
such excess.

(b) Judgments. To the extent permitted by applicable law, if any judgment or order expressed in a currency
other than the Contractual Currency is rendered (i) for the payment of any amount owing in respect of this
Agreement, (ii) for the payment of any amount relating to any early termination in respect of this Agreement or (iii) in
respect of a judgment or order of another court for the payment of any amount described in clause (i) or (ii) above,
the party seeking recovery, after recovery in full of the aggregate amount to which such party is entitled pursuant to
the judgment or order, will be entitled to receive immediately from the other party the amount of any shortfall of the
Contractual Currency received by such party as a consequence of sums paid in such other currency and will refund
promptly to the other party any excess of the Contractual Currency received by such party as a consequence of sums
paid in such other currency if such shortfall or such excess arises or results from any variation between the rate of
exchange at which the Contractual Currency is converted into the currency of the judgment or order for the purpose
of such judgment or order and the rate of exchange at which such party is able, acting in good faith and using

15 ISDA® 2002



commercially reasonable procedures in converting the currency received into the Contractual Currency, to purchase
the Contractual Currency with the amount of the currency of the judgment or order actually received by such party.

(c) Separate Indemnities. To the extent permitted by applicable law, the indemnities in this Section 8
constitute separate and independent obligations from the other obligations in this Agreement, will be enforceable as
separate and independent causes of action, will apply notwithstanding any indulgence granted by the party to which
any payment is owed and will not be affected by judgment being obtained or claim or proof being made for any other
sums payable in respect of this Agreement.

(d) Evidence of Loss. For the purpose of this Section 8, it will be sufficient for a party to demonstrate that it
would have suffered a loss had an actual exchange or purchase been made.

9. Miscellaneous

(a) Entire Agreement. This Agreement constitutes the entire agreement and understanding of the parties with
respect to its subject matter. Each of the parties acknowledges that in entering into this Agreement it has not relied
on any oral or written representation, warranty or other assurance (except as provided for or referred to in this
Agreement) and waives all rights and remedies which might otherwise be available to it in respect thereof, except that
nothing in this Agreement will limit or exclude any liability of a party for fraud.

(b) Amendments. An amendment, modification or waiver in respect of this Agreement will only be effective if
in writing (including a writing evidenced by a facsimile transmission) and executed by each of the parties or
confirmed by an exchange of telexes or by an exchange of electronic messages on an electronic messaging system.

(c) Survival of Obligations. Without prejudice to Sections 2(a)(iii) and 6(c)(ii), the obligations of the parties
under this Agreement will survive the termination of any Transaction.

(d) Remedies Cumulative. Except as provided in this Agreement, the rights, powers, remedies and privileges
provided in this Agreement are cumulative and not exclusive of any rights, powers, remedies and privileges provided
by law.

(e) Counterparts and Confirmations.

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

(ii) The parties intend that they are legally bound by the terms of each Transaction from the moment
they agree to those terms (whether orally or otherwise). A Confirmation will be entered into as soon as
practicable and may be executed and delivered in counterparts (including by facsimile transmission) or be
created by an exchange of telexes, by an exchange of electronic messages on an electronic messaging system
or by an exchange of e-mails, which in each case will be sufficient for all purposes to evidence a binding
supplement to this Agreement. The parties will specify therein or through another effective means that any
such counterpart, telex, electronic message or e-mail constitutes a Confirmation.

(N No Waiver of Rights. A failure or delay in exercising any right, power or privilege in respect of this
Agreement will not be presumed to operate as a waiver, and a single or partial exercise of any right, power or
privilege will not be presumed to preclude any subsequent or further exercise, of that right, power or privilege or the
exercise of any other right, power or privilege.

(2) Headings. The headings used in this Agreement are for convenience of reference only and are not to affect
the construction of or to be taken into consideration in interpreting this Agreement.
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(h) Interest and Compensation.

(i) Prior to Early Termination. Prior to the occurrence or effective designation of an Early
Termination Date in respect of the relevant Transaction:—

(1) Interest on Defaulted Payments. 1f a party defaults in the performance of any payment
obligation, it will, to the extent permitted by applicable law and subject to Section 6(c), pay interest
(before as well as after judgment) on the overdue amount to the other party on demand in the same
currency as the overdue amount, for the period from (and including) the original due date for
payment to (but excluding) the date of actual payment (and excluding any period in respect of
which interest or compensation in respect of the overdue amount is due pursuant to clause (3)(B) or
(C) below), at the Default Rate.

(2) Compensation for Defaulted Deliveries. 1f a party defaults in the performance of any
obligation required to be settled by delivery, it will on demand (A) compensate the other party to
the extent provided for in the relevant Confirmation or elsewhere in this Agreement and (B) unless
otherwise provided in the relevant Confirmation or elsewhere in this Agreement, to the extent
permitted by applicable law and subject to Section 6(c), pay to the other party interest (before as
well as after judgment) on an amount equal to the fair market value of that which was required to be
delivered in the same currency as that amount, for the period from (and including) the originally
scheduled date for delivery to (but excluding) the date of actual delivery (and excluding any period
in respect of which interest or compensation in respect of that amount is due pursuant to clause (4)
below), at the Default Rate. The fair market value of any obligation referred to above will be
determined as of the originally scheduled date for delivery, in good faith and using commercially
reasonable procedures, by the party that was entitled to take delivery.

(3) Interest on Deferred Payments. 1fi—

(A) a party does not pay any amount that, but for Section 2(a)(iii), would have been
payable, it will, to the extent permitted by applicable law and subject to Section 6(c) and
clauses (B) and (C) below, pay interest (before as well as after judgment) on that amount
to the other party on demand (after such amount becomes payable) in the same currency as
that amount, for the period from (and including) the date the amount would, but for
Section 2(a)(iii), have been payable to (but excluding) the date the amount actually
becomes payable. at the Applicable Deferral Rate;

(B) a payment is deferred pursuant to Section 5(d), the party which would otherwise
have been required to make that payment will, to the extent permitted by applicable law,
subject to Section 6(c) and for so long as no Event of Default or Potential Event of Default
with respect to that party has occurred and is continuing, pay interest (before as well as
afier judgment) on the amount of the deferred payment to the other party on demand (after
such amount becomes payable) in the same currency as the deferred payment, for the
period from (and including) the date the amount would, but for Section 5(d), have been
payable to (but excluding) the earlier of the date the payment is no longer deferred
pursuant to Section 5(d) and the date during the deferral period upon which an Event of
Default or Potential Event of Default with respect to that party occurs, at the Applicable
Deferral Rate; or

(C) a party fails to make any payment due to the occurrence of an Illegality or a Force
Majeure Event (after giving effect to any deferral period contemplated by clause (B)
above), it will, to the extent permitted by applicable law, subject to Section 6(c) and for so
long as the event or circumstance giving rise to that Illegality or Force Majeure Event
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(i)

continues and no Event of Default or Potential Event of Default with respect to that party
has occurred and is continuing, pay interest (before as well as after judgment) on the
overdue amount to the other party on demand in the same currency as the overdue amount,
for the period from (and including) the date the party fails to make the payment due to the
occurrence of the relevant Illegality or Force Majeure Event (or, if later, the date the
payment is no longer deferred pursuant to Section 5(d)) to (but excluding) the earlier of the
date the event or circumstance giving rise to that Illegality or Force Majeure Event ceases
to exist and the date during the period upon which an Event of Default or Potential Event
of Default with respect to that party occurs (and excluding any period in respect of which
interest or compensation in respect of the overdue amount is due pursuant to clause (B)
above), at the Applicable Deferral Rate.

(4) Compensation for Deferred Deliveries. 1f:—

(A) a party does not perform any obligation that, but for Section 2(a)(iii), would have
been required to be settled by delivery;

(B) a delivery is deferred pursuant to Section 5(d); or

(C) a party fails to make a delivery due to the occurrence of an Illegality or a Force
Majeure Event al a time when any applicable Waiting Period has expired,

the party required (or that would otherwise have been required) to make the delivery will, to the
extent permitted by applicable law and subject to Section 6(c), compensate and pay interest to the
other party on demand (after, in the case of clauses (A) and (B) above, such delivery is required) if
and to the extent provided for in the relevant Confirmation or elsewhere in this Agreement.

Early Termination. Upon the occurrence or effective designation of an Early Termination Date in

respect of a Transaction;—

(iii)

(1) Unpaid Amounts. For the purpose of determining an Unpaid Amount in respect of the
relevant Transaction, and to the extent permitted by applicable law, interest will accrue on the
amount of any payment obligation or the amount equal to the fair market value of any obligation
required to be settled by delivery included in such determination in the same currency as that
amount, for the period from (and including) the date the relevant obligation was (or would have
been but for Section 2(a)(iii) or 5(d)) required to have been performed to (but excluding) the
relevant Early Termination Date, at the Applicable Close-out Rate.

(2) Interest on Early Termination Amounts. 1t an Early Termination Amount is due in respect
of such Early Termination Date, that amount will, to the extent permitted by applicable law, be paid
together with interest (before as well as after judgment) on that amount in the Termination
Currency, for the period from (and including) such Early Termination Date to (but excluding) the
date the amount is paid, at the Applicable Close-out Rate.

Interest Calculation. Any interest pursuant to this Section 9(h) will be calculated on the basis of

daily compounding and the actual number of days elapsed.
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10. Offices; Multibranch Parties

(a) If Section 10(a) is specified in the Schedule as applying, each party that enters into a Transaction through an
Office other than its head or home office represents to and agrees with the other party that, notwithstanding the place
of booking or its jurisdiction of incorporation or organisation, its obligations are the same in terms of recourse against
it as if it had entered into the Transaction through its head or home office, except that a party will not have recourse
to the head or home office of the other party in respect of any payment or delivery deferred pursuant to Section 5(d)
for so long as the payment or delivery is so deferred. This representation and agreement will be deemed to be
repeated by each party on each date on which the parties enter into a Transaction.

(b) If a party is specified as a Multibranch Party in the Schedule, such party may, subject to clause (¢) below,
enter into a Transaction through, book a Transaction in and make and receive payments and deliveries with respect to
a Transaction through any Office listed in respect of that party in the Schedule (but not any other Office unless
otherwise agreed by the parties in writing).

(c) The Office through which a party enters into a Transaction will be the Office specified for that party in the
relevant Confirmation or as otherwise agreed by the parties in writing, and, if an Office for that party is not specified
in the Confirmation or otherwise agreed by the parties in writing, its head or home office. Unless the parties
otherwise agree in writing, the Office through which a party enters into a Transaction will also be the Office in which
it books the Transaction and the Office through which it makes and receives payments and deliveries with respect to
the Transaction. Subject to Section 6(b)(ii), neither party may change the Office in which it books the Transaction or
the Office through which it makes and receives payments or deliveries with respect to a Transaction without the prior
written consent of the other party.

11. Expenses

A Defaulting Party will on demand indemnify and hold harmless the other party for and against all reasonable out-of-
pocket expenses. including legal fees, execution fees and Stamp Tax, incurred by such other party by reason of the
enforcement and protection of its rights under this Agreement or any Credit Support Document to which the
Defaulting Party is a party or by reason of the early termination of any Transaction, including, but not limited to,
costs of collection.

12. Notices

(a) Effectiveness. Any notice or other communication in respect of this Agreement may be given in any manner
described below (except that a notice or other communication under Section 5 or 6 may not be given by clectronic
messaging system or e-mail) to the address or number or in accordance with the electronic messaging system or
e-mail details provided (see the Schedule) and will be deemed effective as indicated:—

(i) if in writing and delivered in person or by courier, on the date it is delivered;
(ii) if sent by telex, on the date the recipient’s answerback is received;
(iii) if sent by facsimile transmission, on the date it is received by a responsible employee of the

recipient in legible form (it being agreed that the burden of proving receipt will be on the sender and will not
be met by a transmission report generated by the sender’s facsimile machine);

(iv) if sent by certified or registered mail (airmail, if overseas) or the equivalent (return receipt
requested), on the date it is delivered or its delivery is attempted;

(v) if sent by electronic messaging system, on the date it is received; or
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(vi) if sent by e-mail, on the date it is delivered,

unless the date of that delivery (or attempted delivery) or that receipt, as applicable, is not a Local Business Day or
that communication is delivered (or attempted) or received, as applicable, after the close of business on a Local
Business Day, in which case that communication will be deemed given and cffective on the first following day that is
a Local Business Day.

(b) Change of Details. Either party may by notice to the other change the address, telex or facsimile number or
electronic messaging system or e-mail details at which notices or other communications are to be given to it.

13. Governing Law and Jurisdiction

(a) Governing Law. This Agreement will be governed by and construed in accordance with the law specified in
the Schedule.

(b) Jurisdiction. With respect to any suit, action or proceedings relating to any dispute arising out of or in
connection with this Agreement (“Proceedings™), each party irrevocably:—

(i) submits:—

(1) if this Agreement is expressed to be governed by English law, to (A) the non-exclusive
jurisdiction of the English courts if the Proceedings do not involve a Convention Court and (B) the
exclusive jurisdiction of the English courts if the Proceedings do involve a Convention Court; or

(2) if this Agreement is expressed to be governed by the laws of the State of New York, to the
non-exclusive jurisdiction of the courts of the State of New York and the United States District
Court located in the Borough of Manhattan in New York City;

(ii) waives any objection which it may have at any time to the laying of venue of any Proceedings
brought in any such court, waives any claim that such Proceedings have been brought in an inconvenient
forum and further waives the right to object, with respect to such Proceedings, that such court does not have
any jurisdiction over such party; and

(iii) agrees, to the extent permitted by applicable law, that the bringing of Proceedings in any one or
more jurisdictions will not preclude the bringing of Proceedings in any other jurisdiction.

(c) Service of Process. Each party irrevocably appoints the Process Agent, if any, specified opposite its name
in the Schedule to receive, for it and on its behalf, service of process in any Proceedings. If for any reason any
party’s Process Agent is unable to act as such, such party will promptly notify the other party and within 30 days
appoint a substitute process agent acceptable to the other party. The parties irrevocably consent to service of process
given in the manner provided for notices in Section 12(a)(i), 12(a)(iii) or 12(a)(iv). Nothing in this Agreement will
affect the right of either party to serve process in any other manner permitted by applicable law.

(d) Waiver of Immunities. Lach party irrevocably waives, to the extent permitied by applicable law, with
respect to itself and its revenues and assets (irrespective of their use or intended use), all immunity on the grounds of
sovereignty or other similar grounds from (i) suit, (ii) jurisdiction of any court, (iii) relief by way of injunction or
order for specific performance or recovery of property. (iv) attachment of its assets (whether before or after
judgment) and (v) execution or enforcement of any judgment to which it or its revenues or assets might otherwise be
entitled in any Proceedings in the courts of any jurisdiction and irrevocably agrees, to the extent permitted by
applicable law, that it will not claim any such immunity in any Proceedings.
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14. Definitions

As used in this Agreement:—

“Additional Representation” has the meaning specified in Section 3.

“Additional Termination Event” has the meaning specified in Section 5(b).

“Affected Party” has the meaning specified in Section 5(b).

“Affected Transactions™” means (a) with respect to any Termination Event consisting of an Illegality, Force Majeure
Event, Tax Event or Tax Event Upon Merger, all Transactions affected by the occurrence of such Termination Event
(which, in the case of an Illegality under Section 5(b)(i)(2) or a Force Majeure Event under Section 5(b)(ii)(2), means
all Transactions unless the relevant Credit Support Document references only certain Transactions, in which case
those Transactions and, if the relevant Credit Support Document constitutes a Confirmation for a Transaction, that
Transaction) and (b) with respect to any other Termination Event, all Transactions.

“Affiliate” means, subject to the Schedule, in relation to any person, any entity controlled, directly or indirectly, by
the person, any entity that controls, directly or indirectly, the person or any entity directly or indirectly under common
control with the person. For this purpose, “control” of any entity or person means ownership of a majority of the
voting power of the entity or person.

“Agreement” has the meaning specified in Section 1(c).

“Applicable Close-out Rate” means:—

(a) in respect of the determination of an Unpaid Amount:—

(i) in respect of obligations payable or deliverable (or which would have been but for Section 2(a)(iii))
by a Defaulting Party, the Default Rate:

(i) in respect of obligations payable or deliverable (or which would have been but for Section 2(a)(iii))
by a Non-defaulting Party, the Non-default Rate:

(iii) in respect of obligations deferred pursuant to Section 5(d). if there is no Defaulting Party and for so
long as the deferral period continues, the Applicable Deferral Rate; and

(iv) in all other cases following the occurrence of a Termination Event (except where interest accrues
pursuant to clause (iii) above), the Applicable Deferral Rate; and

(b) in respect of an Early Termination Amount:—

(i) for the period from (and including) the relevant Early Termination Date to (but excluding) the date
(determined in accordance with Section 6(d)(ii)) on which that amount is payable:—

(1) if the Early Termination Amount is payable by a Defaulting Party, the Default Rate;

(2) if the Early Termination Amount is payable by a Non-defaulting Party, the Non-default
Rate; and

(3) in all other cases, the Applicable Deferral Rate: and
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(ii) for the period from (and including) the date (determined in accordance with Section 6(d)(ii)) on
which that amount is payable to (but excluding) the date of actual payment:—

(n if a party fails to pay the Early Termination Amount due to the occurrence of an event or
circumstance which would, if it occurred with respect to a payment or delivery under a Transaction,
constitute or give rise to an Illegality or a Force Majeure Event, and for so long as the Early
Termination Amount remains unpaid due to the continuing existence of such event or circumstance,
the Applicable Deferral Rate;

(2) if the Early Termination Amount is payable by a Defaulting Party (but excluding any
period in respect of which clause (1) above applies), the Default Rate;

(3) if the Early Termination Amount is payable by a Non-defaulting Party (but excluding any
period in respect of which clause (1) above applies), the Non-default Rate; and

(4) in all other cases, the Termination Rate.
“Applicable Deferral Rate” means:—

(a) for the purpose of Section 9(h)(i)(3)(A), the rate certified by the relevant payer to be a rate offered to the
payer by a major bank in a relevant interbank market for overnight deposits in the applicable currency, such bank to
be selected in good faith by the payer for the purpose of obtaining a representative rate that will reasonably reflect
conditions prevailing at the time in that relevant market;

(b) for purposes of Section 9(h)(i)(3)(B) and clause (a)(iii) of the definition of Applicable Close-out Rate, the
rate certified by the relevant payer to be a rate offered to prime banks by a major bank in a relevant interbank market
for overnight deposits in the applicable currency, such bank to be selected in good faith by the payer afier
consultation with the other party, if practicable, for the purpose of obtaining a representative rate that will reasonably
reflect conditions prevailing at the time in that relevant market; and

(c) for purposes of Section 9(h)(i}3)(C) and clauses (a)(iv), (b)(i)(3) and (b)(ii)(1) of the definition of
Applicable Close-out Rate, a rate equal to the arithmetic mean of the rate determined pursuant to clause (a) above and
a rate per annum equal to the cost (without proof or evidence of any actual cost) to the relevant payee (as certified by
it) if it were to fund or of funding the relevant amount.

“Automatic Early Termination” has the meaning specified in Section 6(a).
“Burdened Party” has the meaning specified in Section 5(b)(iv).

“Change in Tax Law” means the enactment, promulgation, execution or ratification of, or any change in or
amendment to, any law (or in the application or official interpretation of any law) that occurs after the parties enter
into the relevant Transaction.

“Close-out Amount” means, with respect to each Terminated Transaction or each group of Terminated Transactions
and a Determining Party, the amount of the losses or costs of the Determining Party that are or would be incurred
under then prevailing circumstances (expressed as a positive number) or gains of the Determining Party that are or
would be realised under then prevailing circumstances (expressed as a negative number) in replacing, or in providing
for the Determining Party the economic equivalent of, (a) the material terms of that Terminated Transaction or group
of Terminated Transactions, including the payments and deliveries by the parties under Section 2(a)(i) in respect of
that Terminated Transaction or group of Terminated Transactions that would, but for the occurrence of the relevant
Early Termination Date, have been required after that date (assuming satisfaction of the conditions precedent in
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Section 2(a)(iii)) and (b) the option rights of the parties in respect of that Terminated Transaction or group of
Terminated Transactions.

Any Close-out Amount will be determined by the Determining Party (or its agent), which will act in good faith and
use commercially reasonable procedures in order to produce a commercially reasonable result. The Determining
Party may determine a Close-out Amount for any group of Terminated Transactions or any individual Terminated
Transaction but, in the aggregate, for not less than all Terminated Transactions. Each Close-out Amount will be
determined as of the Early Termination Date or. if that would not be commercially reasonable, as of the date or dates
following the Early Termination Date as would be commercially reasonable.

Unpaid Amounts in respect of a Terminated Transaction or group of Terminated Transactions and legal fees and out-
of-pocket expenses referred to in Section 11 are to be excluded in all determinations of Close-out Amounts.

In determining a Close-out Amount, the Determining Party may consider any relevant information, including, without
limitation, one or more of the following types of information:—

(i) quotations (either firm or indicative) for replacement transactions supplied by one or more third parties that
may take into account the creditworthiness of the Determining Party at the time the quotation is provided and the
terms of any relevant documentation, including credit support documentation, between the Determining Party and the
third party providing the quotation;

(ii) information consisting of relevant market data in the relevant market supplied by one or more third parties
including. without limitation, relevant rates, prices, yields, yield curves, volatilities, spreads, correlations or other
relevant market data in the relevant market; or

(iii) information of the types described in clause (i) or (ii) above from internal sources (including any of the
Determining Party’s Affiliates) if that information is of the same type used by the Determining Party in the regular
course of its business for the valuation of similar transactions.

The Determining Party will consider, taking into account the standards and procedures described in this definition,
quotations pursuant to clause (i) above or relevant market data pursuant to clause (ii) above unless the Determining
Party reasonably believes in good faith that such quotations or relevant market data are not readily available or would
produce a result that would not satisfy those standards. When considering information described in clause (i), (ii) or
(iii) above, the Determining Party may include costs of funding, to the extent costs of funding are not and would not
be a component of the other information being utilised. Third parties supplying quotations pursuant to clause (i)
above or market data pursuant to clause (ii) above may include, without limitation, dealers in the relevant markets,
end-users of the relevant product, information vendors, brokers and other sources of market information.

Without duplication of amounts calculated based on information described in clause (i), (ii) or (iii) above, or other
relevant information, and when it is commercially reasonable to do so, the Determining Party may in addition
consider in calculating a Close-out Amount any loss or cost incurred in connection with its terminating, liquidating or
re-establishing any hedge related to a Terminated Transaction or group of Terminated Transactions (or any gain
resulting from any of them).

Commercially reasonable procedures used in determining a Close-out Amount may include the following:—

(N application to relevant market data from third parties pursuant to clause (ii) above or information from
internal sources pursuant to clause (iii) above of pricing or other valuation models that are, at the time of the
determination of the Close-out Amount, used by the Determining Party in the regular course of its business in pricing
or valuing transactions between the Determining Party and unrelated third parties that are similar to the Terminated
Transaction or group of Terminated Transactions; and
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(2) application of different valuation methods to Terminated Transactions or groups of Terminated Transactions
depending on the type, complexity, size or number of the Terminated Transactions or group of Terminated
Transactions.

“Confirmation” has the meaning specificd in the preamble.

“consent” includes a consent, approval, action, authorisation, exemption, notice, filing, registration or exchange
control consent.

“Contractual Currency” has the meaning specified in Section 8(a).

“Convention Court” means any court which is bound to apply to the Proceedings either Article 17 of the 1968
Brussels Convention on Jurisdiction and the Enforcement of Judgments in Civil and Commercial Matters or
Article 17 of the 1988 Lugano Convention on Jurisdiction and the Enforcement of Judgments in Civil and
Commercial Matters.

“Credit Event Upon Merger” has the meaning specified in Section 5(b).

“Credit Support Document™ means any agreement or instrument that is specified as such in this Agreement.

“Credit Support Provider™ has the meaning specified in the Schedule.

“Cross-Default” means the event specified in Section 5(a)(vi).

“Default Rate” means a rate per annum equal to the cost (without proof or evidence of any actual cost) to the
relevant payee (as certified by it) if it were to fund or of funding the relevant amount plus 1% per annum.

“Defaulting Party” has the meaning specified in Section 6(a).

“Designated Event” has the meaning specified in Section 5(b)(v).

“Determining Party” means the party determining a Close-out Amount.

“Early Termination Amount” has the meaning specified in Section 6(e).

“Early Termination Date” means the date determined in accordance with Section 6(a) or 6(b)(iv).

“electronic messages” does not include e-mails but does include documents expressed in markup languages, and
“electronic messaging system” will be construed accordingly.

“English law” means the law of England and Wales, and “English” will be construed accordingly.
“Event of Default” has the meaning specified in Section 5(a) and, if applicable, in the Schedule.
“Force Majeure Event” has the meaning specified in Section 5(b).

“General Business Day” means a day on which commercial banks are open for general business (including dealings
in foreign exchange and foreign currency deposits).

“Hlegality” has the meaning specified in Section 5(b).
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“Indemnifiable Tax” means any Tax other than a Tax that would not be imposed in respect of a payment under this
Agreement but for a present or former connection between the jurisdiction of the government or taxation authority
imposing such Tax and the recipient of such payment or a person rclated to such recipient (including, without
limitation, a connection arising from such recipient or related person being or having been a citizen or resident of
such jurisdiction, or being or having been organised, present or engaged in a trade or business in such jurisdiction, or
having or having had a permanent establishment or fixed place of business in such jurisdiction, but excluding a
connection arising solely from such recipient or related person having executed, delivered, performed its obligations
or received a payment under, or enforced, this Agreement or a Credit Support Document).

“law” includes any treaty. law, rule or regulation (as modified, in the case of tax matters, by the practice of any
relevant governmental revenue authority), and “unlawful” will be construed accordingly.

“Local Business Day” means (a) in relation to any obligation under Section 2(a)(i), a General Business Day in the
place or places specified in the relevant Confirmation and a day on which a relevant settlement system is open or
operating as specified in the relevant Confirmation or, if a place or a settlement system is not so specified, as
otherwise agreed by the parties in writing or determined pursuant to provisions contained, or incorporated by
reference, in this Agreement, (b) for the purpose of determining when a Waiting Period expires, a General Business
Day in the place where the event or circumstance that constitutes or gives rise to the Illegality or Force Majeure
Event, as the case may be, occurs, (c) in relation to any other payment, a General Business Day in the place where the
relevant account is located and, if different, in the principal financial centre, if any, of the currency of such payment
and, if that currency does not have a single recognised principal financial centre, a day on which the settlement
system necessary to accomplish such payment is open, (d) in relation to any notice or other communication, including
notice contemplated under Section 5(a)(i). a General Business Day (or a day that would have been a General
Business Day but for the occurrence of an event or circumstance which would, if it occurred with respect to payment,
delivery or compliance related to a Transaction, constitute or give rise to an Illegality or a Force Majeure Event) in
the place specified in the address for notice provided by the recipient and, in the case of a notice contemplated by
Section 2(b), in the place where the relevant new account is to be located and (e) in relation to Section S(a)(v)(2), a
General Business Day in the relevant locations for performance with respect to such Specified Transaction.

“Local Delivery Day” means, for purposes of Sections 5(a)(i) and 5(d), a day on which settlement systems necessary
to accomplish the relevant delivery are generally open for business so that the delivery is capable of being
accomplished in accordance with customary market practice, in the place specified in the relevant Confirmation or, if
not so specified, in a location as determined in accordance with customary market practice for the relevant delivery.
“Master Agreement” has the meaning specified in the preamble.

“Merger Without Assumption” means the event specified in Section S(a)(viii).

“Multiple Transaction Payment Netting” has the meaning specified in Section 2(c).

“Nen-affected Party” means, so long as there is only one Affected Party, the other party.

“Non-default Rate” means the rate certified by the Non-defaulting Party to be a rate offered to the Non-defaulting
Party by a major bank in a relevant interbank market for overnight deposits in the applicable currency, such bank to
be selected in good faith by the Non-defaulting Party for the purpose of obtaining a representative rate that will
reasonably reflect conditions prevailing at the time in that relevant market.

“Non-defaulting Party” has the meaning specified in Section 6(a).

“Office” means a branch or office of a party, which may be such party’s head or home office.

“Other Amounts” has the meaning specified in Section 6(f).

2
h

ISDA® 2002



“Payee” has the meaning specitied in Section 6(f).
“Payer’ has the meaning specified in Section 6(f).

“Potential Event of Default” means any event which, with the giving of notice or the lapse of time or both, would
constitute an Event of Default.

“Proceedings” has the meaning specified in Section 13(b).
“Process Agent” has the meaning specified in the Schedule.

“rate of exchange” includes, without limitation, any premiums and costs of exchange payable in connection with the
purchase of or conversion into the Contractual Currency.

“Relevant Jurisdiction” means, with respect to a party, the jurisdictions (a) in which the party is incorporated,
organised, managed and controlled or considered to have its seat, (b) where an Office through which the party is
acting for purposes of this Agreement is located, (c) in which the party executes this Agreement and (d) in relation to
any payment, from or through which such payment is made.

“Schedule” has the meaning specified in the preamble.

“Scheduled Settlement Date” means a date on which a payment or delivery is to be made under Section 2(a)(i) with
respect to a Transaction.

“Specified Entity” has the meaning specified in the Schedule.

“Specified Indebtedness” means, subject to the Schedule. any obligation (whether present or future, contingent or
otherwise, as principal or surely or otherwise) in respect of borrowed money.

“Specified Transaction” means, subject to the Schedule, (a) any transaction (including an agreement with respect to
any such transaction) now existing or hereafter entered into between one party to this Agreement (or any Credit
Support Provider of such party or any applicable Specified Entity of such party) and the other party to this Agreement
(or any Credit Support Provider of such other party or any applicable Specified Entity of such other party) which is
not a Transaction under this Agreement but (i) which is a rate swap transaction, swap option, basis swap, forward rate
transaction, commodity swap, commodity option, equity or equity index swap, equity or equity index option. bond
option, interest rate option, foreign exchange transaction, cap transaction, floor transaction, collar transaction,
currency swap transaction, cross-currency rate swap transaction, currency option, credil protection transaction, credit
swap, credit default swap, credit defaull option, total return swap, credit spread transaction, repurchase transaction,
reverse repurchase transaction, buy/scll-back transaction, securitics lending transaction, weather index transaction or
forward purchase or sale of a security, commodity or other financial instrument or interest (including any option with
respect to any of these transactions) or (ii) which is a type of transaction that is similar to any transaction referred to
in clause (i) above that is currently, or in the future becomes, recurrently entered into in the financial markets
(including terms and conditions incorporated by reference in such agreement) and which is a forward, swap, future,
option or other derivative on one or more rates, currencics, commodities, equity securities or other equity
instruments, debt securities or other debt instruments, economic indices or measures of economic risk or value, or
other benchmarks against which payments or deliveries are to be made, (b) any combination of these transactions and
(c) any other transaction identified as a Specified Transaction in this Agreement or the relevant confirmation.

“Stamp Tax” means any stamp, registration, documentation or similar tax.

“Stamp Tax Jurisdiction” has the meaning specified in Section 4(e).
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“Tax” means any present or future tax, levy, impost, duty, charge, assessment or fee of any nature (including interest,
penalties and additions thereto) that is imposed by any government or other taxing authority in respect of any
payment under this Agreement other than a stamp, registration, documentation or similar tax.

“Tax Event” has the meaning specified in Section 5(b).
“Tax Event Upon Merger” has the meaning specified in Section 5(b).

“Terminated Transactions” means, with respect to any Early Termination Date, (a) if resulting from an Illegality or
a Force Majeure Event, all Affected Transactions specified in the notice given pursuant to Section 6(b)(iv), (b) if
resulting from any other Termination Event, all Affected Transactions and (c) if resulting from an Event of Default,
all Transactions in effect either immediately before the effectiveness of the notice designating that Early Termination
Date or, if Automatic Early Termination applies, immediately before that Early Termination Date.

“Termination Currency” means (a) if a Termination Currency is specified in the Schedule and that currency is freely
available, that currency. and (b) otherwise, euro if this Agreement is expressed to be governed by English law or
United States Dollars if this Agreement is expressed to be governed by the laws of the State of New York.

“Termination Currency Equivalent” means, in respect of any amount denominated in the Termination Currency,
such Termination Currency amount and, in respect of any amount denominated in a currency other than the
Termination Currency (the “Other Currency™), the amount in the Termination Currency determined by the party
making the relevant determination as being required to purchase such amount of such Other Currency as at the
relevant Early Termination Date, or, if the relevant Close-out Amount is determined as of a later date, that later date,
with the Termination Currency at the rate equal to the spot exchange rate of the foreign exchange agent (selected as
provided below) for the purchase of such Other Currency with the Termination Currency at or about 11:00 a.m. (in
the city in which such foreign exchange agent is located) on such date as would be customary for the determination of
such a rate for the purchase of such Other Currency for value on the relevant Early Termination Date or that later
date. The foreign exchange agent will, if only one party is obliged to make a determination under Section 6(¢), be
selected in good faith by that party and otherwise will be agreed by the parties.

“Termination Event” means an Illegality, a Force Majeure Event, a Tax Event, a Tax Event Upon Merger or, if
specified to be applicable, a Credit Event Upon Merger or an Additional Termination Event.

“Termination Rate” means a rate per annum equal to the arithmetic mean of the cost (without proof or evidence of
any actual cost) to each party (as certified by such party) if it were to fund or of funding such amounts,

“Threshold Amount” means the amount, if any, specified as such in the Schedule.
“Transaction” has the meaning specified in the preamble.

“Unpaid Amounts” owing to any party means, with respect to an Early Termination Date, the aggregate of (a) in
respect of all Terminated Transactions, the amounts that became payable (or that would have become payable but for
Section 2(a)(iii) or due but for Section 5(d)) to such party under Section 2(a)(i) or 2(d)(i}(4) on or prior to such Early
Termination Date and which remain unpaid as at such Early Termination Date, (b) in respect of each Terminated
Transaction, for each obligation under Section 2(a)(i) which was (or would have been but for Section 2(a)(iii) or
5(d)) required to be settled by delivery to such party on or prior to such Early Termination Date and which has not
been so settled as at such Early Termination Date, an amount equal to the fair market value of that which was (or
would have been) required to be delivered and (c) if the Early Termination Date results from an Event of Default, a
Credit Event Upon Merger or an Additional Termination Event in respect of which all outstanding Transactions are
Affected Transactions, any Early Termination Amount due prior to such Early Termination Date and which remains
unpaid as of such Early Termination Date, in each case together with any amount of interest accrued or other
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compensation in respect of that obligation or deferred obligation, as the case may be, pursuant to Section 9(h)(ii)(1)
or (2), as appropriate. The fair market value of any obligation referred to in clause (b) above will be determined as of
the originally scheduled date for delivery, in good faith and using commercially reasonable procedures, by the party
obliged to make the determination under Section 6(e) or, if each party is so obliged, it will be the average of the
Termination Currency Equivalents of the fair market values so determined by both parties.

“Waiting Period” means:—

(a) in respect of an event or circumstance under Section 5(b)(i), other than in the case of Section 5(b)(i)(2)
where the relevant payment, delivery or compliance is actually required on the relevant day (in which case no
Waiting Period will apply), a period of three Local Business Days (or days that would have been Local Business
Days but for the occurrence of that event or circumstance) following the occurrence of that event or circumstance;
and

(b) in respect of an event or circumstance under Section 5(b)(ii), other than in the case of Section 5(b)(ii)(2)
where the relevant payment, delivery or compliance is actually required on the relevant day (in which case no
Waiting Period will apply), a period of eight Local Business Days (or days that would have been Local Business
Days but for the occurrence of that event or circumstance) following the occurrence of that event or circumstance.

IN WITNESS WHEREOF the parties have executed this document on the respective dates specified below with
effect from the date specified on the first page of this document.

J.P. Morgan Securities plc Tibra Trading Pty Ltd

(Name of Party) (Name of Party)

(oh/Mon

By
Name: Kruti Maru Name: CHRISTOPHER WoY
Title: Authorised Signatory Title: _—
Date: 03 January 2018 Date: islz[z

A

CHEISTiqev NG
PIRECTAL
27/i2/17
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SCHEDULE

In this Agreement:-

(1)

(2)

to the
ISDA 2002 Master Agreement
dated as of !5/19\{1?- €yt s
P *
between
J.P. Morgan Securities ple and Tibra Trading Pty Ltd
("Party A") a limited company
in Australia
("Party B")
Part 1
Termination Provisions
"Specified Entity" shall mean:
(a) in relation to Party A, for the purpose of:
Section 5(a)(v) any Affiliate other than J.P. Morgan Ventures Energy Corporation;
Section 5(a)(vi) not applicable:
Section 5(a)(vii) not applicable;
Section 5(b)(v) not applicable.
(b) in relation to Party B, for the purpose of:
Section 5(a)(v) Tibra Capital Pty Lid;
Section 5(a)(vi) not applicable;
Section 5(a)(vii) Tibra Capital Pty Lid;
Section 5(b)(v) not applicable.

"Specified Transaction" will have the meaning specified in Section 14 of this Agreement; provided that (x)
the definition of “Specified Transaction shall be amended by inserting “, margin loan,” after “securities lending
transaction,” in the tenth line thereof and (y) any agreement relating to the clearing of derivative transactions or
futures contracts shall be a “Specified Transaction™.

Clauses (1) and (2) of Section 5(a)(v) are hereby deleted in their entirety and replaced with the following:

“(1) defaults (other than by failing to make a delivery) under a Specified Transaction or any credit support
arrangement relating to a Specitied Transaction and, after giving effect to any applicable notice requirement or
grace period, such default results in a liquidation of, an acceleration of obligations under, or an early
termination of, all transactions outstanding under the documentation applicable to that Specified Transaction;

(2) defaults, after giving effect to any applicable notice requirement or grace period, in making (i) any
payment due on the last payment or exchange date of a Specified Transaction and, if the documentation
applicable to that Specified Transaction governs any other transactions, such default results in a liquidation of,
an acceleration of obligations under, or an early termination of. all transactions outstanding under the
documentation applicable to that Specified Transaction, or (ii) any payment on early termination of all
transactions outstanding under the documentation applicable to a Specified Transaction (or, if there is no
applicable notice requirement or grace period, such default continues for at least one Local Business Day);”
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(3)

(4)

(5)

(6)

(7

The " Cross-Default" provisions of Section 5(a)(vi) will apply, and for such purpose:

(a) "Specified Indebtedness" shall have the meaning set forth in Section 14; provided, however, that
Specified Indebtedness shall (i) exclude, in relation to Party A, any deposits received in the
ordinary course of business; and (ii) include, in relation to Party B, any amounts required to be
paid or delivered in connection with Market Transactions (including, without limitation,
obligations for the delivery of collateral or margin in connection with any Market Transaction);

“Market Transactions” means (a) any transaction (including an agreement with respect to any
such transaction) which is (i) a rate swap transaction, swap option, basis swap, forward rate
transaction, commodity swap, commodity option, equity or equity index swap, equity or equity
index option. bond option, interest rate option, foreign exchange transaction, cap transaction, floor
transaction, collar transaction, currency swap transaction, cross-currency rate swap transaction,
currency option, credit protection transaction, credit swap, credit default swap, credit default
option, total return swap, credit spread transaction, weather index transaction or forward purchase
or sale of a security, commodity or other financial instrument or interest (including any option
with respect to any of these transactions) or (ii) which is a type of transaction that is similar to any
transaction referred to in clause (i) above that is currently, or in the future becomes, recurrently
entered into in the financial markets (including terms and conditions incorporated by reference in
such agreement) and which is a forward, swap, future, option or other derivative on one or more
rates, currencies, commodities, equity securities or other equity instruments, debt securities or
other debt instruments, cconomic indices or measures of ecconomic risk or value, or other
benchmarks against which payments or deliveries are to be made and (b) any combination of these
transactions.

(b) "Threshold Amount" means (i) in relation to Party A, an amount equal to 3% of its total
stockholders’ equity and (ii) in relation to Party B, an amount equal to 3% of its Net Asset Value
(as defined in this Part 1).

(c) The phrase “, or becoming capable at such time of being declared,” shall be deleted.
(d) The following language shall be added to the end of Section 5(a)(vi):

*; provided, however, that notwithstanding the foregoing, an Event of Default with respect to a
party shall not occur under (2) above if (i) the default referred to in (2) is a failure to pay or
deliver caused by an error or omission of an administrative or operational nature, (ii) funds or the
asset to be delivered were available to such party to enable it to make the relevant payment or
delivery when due, and (iii) such condition or event or failure to pay or deliver is remedied within
two (2) Local Business Days following receipt of written notice from an interested party of such
condition or event or failure to pay or deliver.

"Termination Currency" means United States Dollars.

The "Credit Event Upon Merger" provisions of Section 3(b)(v) will apply in respect of both parties,
provided however, in respect of Party A only, the words "materially weaker” in line 6 of Section 5(b)}(v)
shall mean that the Credit Rating of such party (or, if applicable, the Credit Support Provider of such party)
shall be rated lower than Baa3 by Moody's, or lower than BBB- by S&P or, in the event that there is no
Credit Rating by either Moody’s or S&P applicable to such party (or. if applicable, the Credit Support
Provider of such party) but such party’s long-term indebtedness or deposits is or are rated by a Rating
Agency, lower than a rating equivalent to the foregoing by such Rating Agency..

The "Automatic Early Termination" provisions of Section 6(a) will not apply.

Additional Termination Event. Each of the following shall constitute an Additional Termination Event for
the purposes of Section 5(b)(vi) of this Agreement, in respect of which Party B will be the Affected Party
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and all Transactions will be Affected Transactions:
(a) Minimum Net Asset Value.

(i) During any consecutive 12 months period, the Net Asset Value of Party B as of the last Local
Business Day of any calendar month declines by 40% or more from the Net Asset Value of Party
B as set forth in the most recent annual financial statements of Party B; or (ii) if less than 12
months have elapsed from the date of this Agreement, the Net Asset Value of Party B as of the
last Local Business Day of any calendar month has declined below USD 25,000,000.

(b) Minimum Net Asset Value Performance Trigger

(i) As of the last Local Business Day of any calendar month, the Net Asset Value of Party B
exclusive of shareholder redemptions, withdrawals, subscriptions, contributions and similar items
(however described) declines by 15% or more from the Net Asset Value of Party B exclusive of
sharcholder redemptions, withdrawals, subscriptions, contributions and similar items (however
described) as of the last Local Business Day of the immediately preceding calendar month; or

(ii) as of the last Local Business Day of the third month of any consecutive three (3) months
period, the Net Asset Value of Party B exclusive of sharcholder redemptions, withdrawals,
subscriptions, contributions and similar items (however described) declines by 25% or more from
the Net Asset Value of Party B exclusive of shareholder redemptions, withdrawals, subscriptions,
contributions and similar items (however described) as of the last Local Business Day of the third
month of the immediately preceding consecutive (3) months period.

As used in this Agreement, “Net Asset Value” means, as of the relevant date, the Total Assets of
Party B minus the Total Liabilities of Party B. “Total Assets” means all assets, and “Total
Liabilitics™ means all liabilities, as would generally be classified as such in accordance with the
International Financial Reporting Standards for balance sheet purposes.

(c) Delivery of Statements. Party B fails to deliver any statement pursuant to Part 3(1)(e)(ii) of this
Schedule within two Local Business Days after notice of such failure.

(d) Change of Control. With respect to Tibra Capital Pty Ltd, if any person or group of persons
shall have acquired beneficial ownership of 50% or more of the outstanding securities of Tibra
Capital Pty Ltd, or there is a change of control in relation to Tibra Capital Pty Lid where
“control” has the meaning given in section S50AA of the Corporations Act 2001, in each case
excluding an acquisition or change of control effected by one or more existing shareholders of
Tibra Capital Pty Ltd. or of Party B.

(e) Ownership Maintenance Failure. The failure of Tibra Capital Pty Ltd to own (directly or
indirectly) 100% of all the outstanding securities having the right to elect the board of directors

of Party B.
(8) Additional Condition Precedent. For the purposes of Section 2(a)(iii) of the Agreement, it shall be an

additional condition precedent that no Additional Termination Event with respect to the other party shall
have occurred and be continuing,.
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(4)

Part 2

Tax Representations

Payer Tax Representations. For the purpose of Section 3(e) of this Agreement, Party A and Party B each
make the following representation:

It is not required by any applicable law, as modified by the practice of any relevant governmental revenue
authority, of any Relevant Jurisdiction to make any deduction or withhelding for or on account of any Tax
from any payment (other than interest under Section 9(h) of this Agreement or amounts payable hereunder
that may be considered to be interest for United States federal income tax purposes) to be made by it to the
other party under this Agreement. In making this representation, it may rely on (i) the accuracy of any
representations made by the other party pursuant to Section 3(f) of this Agreement, (ii) the satisfaction of
the agreement contained in Section 4(a)(i) or 4(a)(iii) of this Agreement and the accuracy and effectiveness
of any document provided by the other party pursuant to Section 4(a)(i) or 4(a)(iii) of this Agreement and
(iii) the satisfaction of the agreement of the other party contained in Section 4(d) of this Agreement, except
that it will not be a breach of this representation where reliance is placed on clause (ii) above and the other
party does not deliver a form or document under Section 4(a)(iii) by reason of material prejudice to its legal
or commercial position. For purposes of this representation, “any Tax from any payment” shall not include
any Dividend Equivalent Tax.

Payee Tax Representations. For the purpose of Section 3(I) of this Agreement:
(i) Party A represents that it is a non-U.S. person for U.S. federal income tax purposes.
(ii) Party B represents that it is a non-U.S. person for U.S. federal income tax purposes.

*Tax” as used in Part 2 of this Schedule (Payer Tax Representation) and “Indemnifiable Tax™ as defined in
Section 14 of this Agreement shall not include any U.S. federal withholding tax imposed or collected
pursuant to Sections 1471 through 1474 of the U.S. Internal Revenue Code of 1986, as amended (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 legislation, or fiscal or regulatory rules or practices adopted
pursuant to any intergovernmental agreement entered into in connection with the implementation of such
Sections of the Code (a "FATCA Withholding Tax"). For the avoidance of doubt, a FATCA Withholding
Tax is a Tax the deduction or withholding of which is required by applicable law for the purposes of
Section 2(d) of this Agreement.

Party A and Party B agree that the amendments set out in the Attachment (the “Attachment”) to, and the
provisions in Section 3(g) of, the ISDA 2015 Section 871(m) Protocol published by the International Swaps
and Derivatives Association, Inc. (“ISDA™) on November 2, 2015 and available on the ISDA website
(www.isda.org) (the “Protocol”) are incorporated into and shall apply to this Agreement as if set forth
herein. For this purpose, capitalized terms used but not defined in the Attachment shall have the meanings
given to them in the Protocol, except that references to “each Covered Master Agreement” in the
Attachment will be deemed to be references to this Agreement and the “Implementation Date” referred to
in the Attachment will be deemed to be the date of this Agreement.
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Part3

Agreement to Deliver Documents

For the purpose of Sections 4(a)(i) and (ii) of this Agreement, each party agrees to deliver the following documents,

as applicable:

(1) Documents to be delivered are:

(a)

(b)

(c)

(d)

(¢}

()

()

Party B will, upon execution of this Agreement, deliver to the other party certified copies of all
corporate or partnership. as the case may be, authorizations and any other documents with respect
to the execution, delivery and performance of this Agreement and each Credit Support Document
on its behalf.

Each of Party A and Party B will, upon execution and delivery of this Agreement and thereafier
upon request of the other party, deliver to the other party a certificate of authority and specimen
signatures of individuals executing this Agreement and each Confirmation.

Each of Party A and Party B will, upon execution of this Agreement, deliver to the other party a
duly executed copy of the Credit Support Document specified in Part 4,

Party B will, upon execution of this Agreement, deliver to Party A a copy of its certificate of
incorporation, and will thercafter promptly deliver copies of any material amendments,
supplements, or successors to the foregoing.

Party B will deliver to Party A:

(i) as soon as available and in any event within 150 calendar days after the end of ecach fiscal
year, the Annual Report of Party B containing unconsolidated financial statements
certified by independent certified public accountants and prepared in accordance with
accounting principles that are generally accepted in the country in which Party B is
organized;

(iiy within 20 calendar days after the last day of each calendar month, a monthly statement of
the calculation of Party B’s Net Asset Value; and a monthly statement of the calculation
of the percentage change in Party B’s Net Asset Value (exclusive of sharcholder
redemptions, withdrawals, subscriptions, contributions and similar items (however
described)), from the Net Asset Value (exclusive of shareholder redemptions,
withdrawals, subscriptions, contributions and similar items (however described)) of Party
B for the preceding month; in each case certified and signed by the chief financial officer
of Party B (or, in his absence, by the deputy chief financial officer or any other person
specifically authorized by Party B for this purpose) and in a form reasonably satisfactory
to Party A; and

(iii) promptly upon request, such additional information regarding the financial position or
business of Party B or Tibra Capital Pty Ltd as Party A may reasonably request.

Each party will deliver to the other party valid and complete U.S. Internal Revenue Service Form W-
9, Form W-8EXP, Form W-8BEN, W-8BEN-L and/or Form W-8ECI (or applicable successor form)
from such party (or, where such party is not the beneficial owner for U.S. federal income tax purposes,
from each beneficial owner of such party together with a valid and complete Form W-8IMY (or
applicable successor form), with the allocation statement required to be delivered in connection
therewith, as relevant) prior to execution of this Agreement and promptly upon learning that any
form or other document previously provided by such party has become obsolete or incorrect.

upon execution and delivery of this Agreement, a letter issued by Party B's process agent



confirming its acceptance of appointment as Party B's process agent.

The documents provided by a party pursuant to Part 3 (1)(a), (b), (d), (e), (f) and (g) shall be subject to the
representation set forth in Section 3(d) of the Agreement.



Part4
Miscellaneous
(1 Addresses for Notices. For the purpose of Section 12(a) of this Agreement.

(a) In connection with Section 12(a), all notices to Party A shall, with respect to any particular
Transaction, be sent to the address or facsimile number specified in the relevant Confirmation and
any notice for purposes of Sections 3 or 6 shall be sent to the address specified below:

J.P. Morgan Securities plc

Attention: Legal Department- Derivatives Practice Group
25 Bank Street, 23rd Floor

London E14 3JP, England

Facsimile No.: (203) 493 0687

Net Asset Value statements shall be sent by facsimile or e-mail directly to:

[JPMorgan Chase Bank, N.A.

168 Robinson Road

17th floor, Capital Tower

Singapore (168912

Attention: Asia Funds Group

Facsimile: (65) 6882-1568

e-mail: jpm_nav_data_(ajpmorgan.com and asia_hedge fundsdjpmorgan.com/
Any notices delivered for the purposes of the EMIR Protocol shall be delivered to the following
addresses:

Portfolio Data: portfolio.reconciliation(@jpmorgan.com

Notice of a discrepancy: portfolio.reconciliation{@jpmorgan.com

Dispute Notice: risk.valuation@jpmorgan.com

(b) In connection with Section 12(a), all notices to Party B (and the Investment Manager on behall of
Party B) for purposes of Sections 5 and 6, and all Confirmations with respect to cach Transaction,
shall be sent to the following:

Tibra Trading Pty Ltd.

Level 17, Westfield Tower 2
101 Grafton St

Bondi Junction NSW 2022
Australia

Attention: Legal & Compliance
Telephone: +61 28669 1844
E-mail: compliance(@tibra.com

Any notices delivered for the purposes of the EMIR Protocol shall be delivered to the following

addresses:
Portfolio Data: compliance@tibra.com
Notice of a discrepancy:  compliance@tibra.com
Dispute Notice: compliance@ltibra.com
(2) Process Agent. For the purpose of Section 13(c) of this Agreement:

Party A appoints as its Process Agent: Not applicable.

Party B appoints as its Process Agent: Tibra Trading Europe Ltd.
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(3)

(4)

(5)

(6)

(7)

(8)

(9

(10)

(11
(12)

11th Floor 5 Aldermanbury
Square London
EC2V 7THR
United Kingdom
Phone: +44 20 3100 9000
Offices. The provisions of Section 10(a) will apply to this Agreement.
Multibranch Party. For the purpose of Section 10 of this Agreement:
Party A is not a Multibranch Party.
Party B is not a Multibranch Party.
Credit Support Document.
The ISDA Credit Support Annex (English Law, Title Transfer Form) and supplementary “Paragraph 11 -
Elections & Variables” executed by the parties shall constitute a *“Credit Support Document™ in relation to
each party, respectively, for all purposes of this Agreement.
Credit Support Provider.
Credit Support Provider means, in relation to Party A: Not applicable.
Credit Support Provider means, in relation to Party B: Not applicable,

Governing Law and Jurisdiction.

(i) This Agreement and any contractual or non-contractual obligations arising out of or in relation to this
Agreement will be governed by and construed in accordance with English law.

(ii) Notwithstanding any other provision or agreement to the contrary in Section 13(b) of this Agreement, each
party hereby irrevocably submits to the exclusive jurisdiction of the English courts, provided that nothing
herein shall prohibit a party from bringing an action to enforce a judgment in any other jurisdiction.

(iii) The words "or any non-contractual obligations arising out of or relating to this Agreement" shall be
inserted after the words "in connection with this Agreement" appearing in the second line of Section 13(b).

Netting of Payments. "Multiple Transaction Payment Netting" will apply for the purpose of Section 2(c)
of this Agreement to all Transactions starting from the date of this Agreement.

"Affiliate" will have the meaning specified in Section 14 of this Agreement, provided that Party B shall be
deemed to have no Affiliates.

Absence of Litigation. For the purpose of Section 3(c) of this Agreement:

"Specified Entity" means, in relation to Party A, any Affiliate of Party A.
"Specified Entity" means, in relation to Party B, any Affiliate of Party B.

No Agency. The provisions of Section 3(g) of this Agreement will apply to this Agreement.
Additional Representation will apply, and for the purpose of Section 3 of this Agreement, the following
will be inserted at the end thercof as Section 3(h) and (i), and will each constitute an Additional

Representation:

(h) Relationship Between Parties. Each party will be deemed to represent to the other party on the
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(13)

(14)

date on which it enters into a Transaction that (absent a written agreement between the parties that
expressly imposes affirmative obligations to the contrary for that Transaction):

(i)

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

(2) Assessment and Understanding. 1t is capable of assessing the merits of and evaluating and
understanding (on its own behalf or through independent professional advice)., and understands
and accepts, the terms, conditions and risks of that Transaction. It is also capable of assuming,
and assumes, the financial and other risks of that Transaction.

(3) Status of Parties. The other party is not acting as a fiduciary for or an adviser 1o it in respect
of that Transaction.

(4) Other Transactions. It understands and acknowledges that the other party may, either in
connection with entering into a Transaction or from time to time thereafter, engage in open market
transactions that are designed to hedge or reduce the risks incurred by it in connection with such
Transaction and that the effect of such open market transactions may be to affect or reduce the
value of such Transaction.

Eligible Contract Participant. Each party represents to the other party (which representation will be

deemed to be repeated by cach party on each date on which a Transaction is entered into) that it is an "eligible
contract participant”, as defined in the U.S. Commodity Exchange Act, as amended.

Party B Additional Representations. Party B represents to Party A at all times until the termination of this
Agreement that:

()

(ii)

International Financial Reporting Standards. The financial information delivered by it pursuant to
Part 3(1)(e) of this Schedule, including the related schedules and notes thereto, has been prepared in
accordance with the International Financial Reporting Standards, applied consistently throughout the
periods involved (except as disclosed therein).

No Material Contingent Obligation(s). Neither Party B nor any of its subsidiaries has any material
contingent obligation, contingent liability or liability for taxes, long-term lease or unusual forward or
long-term commitment, which is not reflected in the financial statements delivered to Party A pursuant
to this Schedule or in the notes thereto.

The foregoing representations shall constitute "Additional Representations" for purposes of Section 3 of the
Agreement.

Telephonic Recording. Tach party (i) consents to the recording of the telephone conversations of trading,
marketing and other relevant personnel of the parties and their Affiliates in connection with this Agreement or
any potential Transaction, (ii) agrees to obtain any necessary consent of, and give any necessary notice of such
recording to, its relevant personnel and (iii) agrees, to the extent permitted by applicable law and otherwise
admissible, that recordings may be submitted in evidence in any Proceedings.
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(3)
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(3)

(6)

(7)

(8)

Part 5

Other Provisions

Waiver of Right to Trial by Jury. Each party waives, to the fullest extent permitted by applicable law, any
right it may have to a trial by jury in respect of any suit, action or proceeding relating to this Agreement or any
Credit Support Document. Each party (i) certifies that no representative, agent or attorney of the other party or
any Credit Support Provider has represented, expressly or otherwise, that such other party would not, in the
event of such a suit, action or proceeding, seek to enforce the foregoing waiver and (ii) acknowledges that it and
the other party have been induced to enter into this Agreement and provide for any Credit Support Document,
as applicable, by, among other things, the mutual waivers and certifications in this provision.

ISDA Definitions. Reference is hereby made to the 2006 ISDA Definitions (the "2006 Definitions") and the
1998 FX and Currency Option Definitions (the "FX Definitions") (collectively the "ISDA Definitions") each as
published by the International Swaps and Derivatives Association. Inc., which are hereby incorporated by
reference herein. Any term used and not otherwise defined herein which are contained in the ISDA Definitions
shall have the meaning set forth therein.

Scope of Agreement. Notwithstanding anything contained in this Agreement to the contrary, any
transaction (other than a repurchase transaction, reverse repurchase transaction, buy/sell-back transaction,
securities lending transaction, margin loan, forward purchase or sale of a security, or any transaction that is
a futures, option or similar exchange-traded transaction) which may otherwise constitute a "Specified
Transaction" (without regard to the phrase “which is not a Transaction under this Agreement but” in the
definition of “Specified Transaction™) for purposes of this Agreement which has been or will be entered
into between the parties shall constitute a "Transaction” which is subject to, governed by, and construed in
accordance with the terms of this Agreement, unless any Confirmation with respect to a Transaction
entered into afier the execution of this Agreement expressly provides otherwise.

Inconsistency. In the event of any inconsistency between any of the following documents, the relevant
document first listed below shall govern: (i) a Confirmation; (ii) this Schedule and or Paragraph 11 of an
ISDA Credit Support Annex (as applicable); (iii) the ISDA Definitions; and (iv) the printed form of ISDA
Master Agreement and ISDA Credit Support Annex (as applicable). In the event of any inconsistency between
provisions contained in the 2006 Definitions and the FX Definitions, the FX Definitions shall prevail.

Notice.

(i) Section 12(a) is hereby amended by inserting the words “or 13(¢)” between the number “6™ and the
word “may” in the second line thereof.

(i) Section 13(c) is hereby amended by deleting the words *, 12(a)(iii)” from the fifth line thereof.

Third Party Rights. A person who is not a party to this Agreement has no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce any term of this Agreement but this does not affect any right or remedy that
exists or is available apart from the Act.

2002 Master Agreement Protocol. The parties agree that the definitions and provisions contained in
Annexes 3, 5 through 13 and 18 of the 2002 Master Agreement Protocol published on July 15, 2003 are
incorporated into and apply to this Agreement and form a part hereof. References in those definitions and
provisions to any ISDA Master Agreement will be deemed to be references to this Agreement.

Amendment to Tax Event. With respect to any Transaction that incorporates the 2014 1SDA Credit
Derivatives Definitions, the 2003 ISDA Credit Derivatives Definitions or the 1999 ISDA Credit
Derivatives Definitions (each as published by the International Swaps and Derivatives Association, Inc), as
updated from time to time, Section 5(b)(iii) is hereby amended by adding the words “or be required to pay
any US insurance excise tax with respect to a payment hereunder” immediately prior to the word “or™ in
the sixth line of that Section.
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(10)

(11)

EMIR Protocol. The parties agree that the definitions contained in Section 4 of, and the provisions in the
Attachment to, the ISDA 2013 EMIR Portfolio Reconciliation, Dispute Resolution and Disclosure Protocol
published on 19th of July 2013 by the International Swaps and Derivatives Association, Inc. (the “EMIR
Protocol”) are hereby incorporated by reference in this Agreement and form part hereof. In this respect,
references in those definitions and provisions to any “ISDA Master Agreement” will be deemed to be
references to this Agreement and the term "the partics”, as used in the EMIR Protocol, shall be construed as
referring to Party A and Party B.

Notwithstanding the foregoing, the partics agree that for the purposes of the EMIR Protocol:
(i) Party A appoints to act as its agent: Not applicable.

(ii) Party B appoints Tibra Trading Europe L.td. to act as its agent.

Definitions.

(i) The definition of “Lecal Business Day” in Section 14 of the Agreement is amended by replacing
the last “and” with a comma and inserting the following before the full stop at the end of the
definition:

“, and (f) in relation to portfolio reconciliation and dispute resolution pursuant to the EMIR
Protocol (which is incorporated by reference in Part 5(9) of the Schedule to this Agreement).
unless otherwise agreed between the parties in writing, a day on which commercial banks and
foreign exchange markets settle payments and are open for general business in, in respect of Party
A, London; and, in respect of Party B, London.”

(ii) Section 14 of the Agreement is amended by adding the following definitions in their appropriate
alphabetical places:

“Adherence Letter” means Part 5(11) of the Schedule to this Agreement.

“Agreed Process” means any process agreed between the parties in respect of a Dispute other than
the Dispute Resolution Procedure including, without limitation, the process in Section 13 of this
Agreement and Paragraph 4 of the 1995 ISDA Credit Support Annex in each case as may be
amended between the parties.

“Implementation Date” means [the date of this Agreement] [=].

“Portfolio Data Receiving Entity” means Party B, subject to Part I(2)(a) of the Attachment to the
EMIR Protocol.

“Portfolio Data Sending Entity” means Party A. subject to Part [(2)(a) of the Attachment to the
EMIR Protocol.

Limitation on Designation of Early Termination Date. 11 a party (for purposes of this provision only,
“X") receives written notice from the other party (for purposes of this provision only, “Y™) stating that
there has occurred a condition or event constituting (i) an Event of Default as to which Y is the Defaulting
Party. (ii) a Tax Event Upon Merger as to which X is the Burdened Party or (iii) any other Termination
Event as to which Y is the Affected Party, then, notwithstanding anything in Section 9(f) of this Agreement
to the contrary, such event or condition shall cease to constitute an Event of Default or Termination Event
and X shall have no further right to designate an Early Termination Date by reason of the Event of Default
or Termination Event specified in such notice, in each case after ninety (90) calendar days have elapsed
following the date on which X receives such notice.



Part 6

Foreign Exchange & Currency Option Transactions

(1) Section 2.2(a) of the FX Definitions is hereby replaced in its entirety with the following:

c.(a)

Deliverable FX Transaction.

(i) Unless the parties expressly agree in a Confirmation of a Deliverable FX Transaction that
this subsection (i) shall be inapplicable to such Deliverable FX Transaction, the
obligation of Party A to make a payment in respect of any Deliverable FX Transaction on
a Settlement Date is subject to the condition precedent that Party B shall have first
satisfied its obligation to make each payment under such Deliverable FX Transaction,
subject to any applicable condition precedent and any applicable provisions of Article 5.

(ii) If the parties expressly agree in a Confirmation of a Deliverable FX Transaction that
subsection (i) immediately above shall be inapplicable to such Deliverable FX
Transaction, cach party will pay, on the Settlement Date in respect of such Deliverable
FX Transaction, the amount specified as payable by it in the related Confirmation,
subject to any applicable condition precedent and any applicable provisions of Article 5.7

(2) Section 3.4 of the FX Definitions is amended by adding the following:

“(©)

Discharge and Termination. Unless otherwise agreed, any Call or any Put written by a party will
automatically be terminated and discharged, in whole or in part, as applicable, against a Call or a
Put, respectively, written by the other party, such termination and discharge to occur automatically
upon the payment in full of the last Premium payable in respect of such Currency Option
Transactions; provided that such termination and discharge may only occur in respect of Currency
Option Transactions:

(i) each being with respect to the same Put Currency and the same Call Currency;
(ii) each having the same Expiration Date and Expiration Time;
(iii) each being of the same style, i.e. either both being American style Currency Option

Transactions or both being European style Currency Option Transactions;
(iv) each having the same Strike Price; and other material terms; and
(v) neither of which shall have been exercised by delivery of a Notice of Exercise;

and, upon the occurrence of such termination and discharge, neither party shall have any further
obligation to the other party in respect of the relevant Currency Option Transactions or, as the case
may be, parts thereol so terminated and discharged. In the case of a partial termination and
discharge (i.c., where the relevant Currency Option Transactions are for different amounts of the
Currency Pair), the remaining portion of the Currency Option Transaction which is partially
discharged and terminated shall continue to be a Currency Option Transaction for all purposes of
this Agreement, including this Section 3.4(¢).”

(3) Section 3.7(a) of the FX Definitions is hereby replaced in its entirety with the following:

&.{a)

Deliverable Currency Option Transaction. In respect of an Exercise Date under a Deliverable
Currency Option Transaction, on the Settlement Date, except as otherwise set forth in this Section
3.7(a), Buyer will pay to Seller the Put Currency Amount and Seller will pay to Buyer the Call
Currency Amount, subject to the provisions of Section 3.6(c), any other applicable condition
precedent and any applicable provisions of Article 5. Unless the parties expressly agree in a
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Confirmation of a Deliverable Currency Option Transaction that this sentence shall be
inapplicable to such Deliverable Currency Option Transaction, Party A may, by notice to Party B
before the Settlement Date of any Deliverable Currency Option Transaction, require that each
party pay the USD Equivalent of the amount payable by it under such Deliverable Currency
Option Transaction. "USD Equivalent” means (i) if the relevant currency is U.S. dollars, the
amount of U.S. dollars and (b) if the relevant currency is not U.S. dollars, the equivalent in U.S.
dollars of the amount of such currency as determined by Party A in a commercially rcasonable
manner based on market rates available to Party A at such time in the New York foreign exchange
market (or, at the option of Party A, in the foreign exchange market of any other financial center
which is then open for business).”.

Confirmations.

(1) Confirmations. (a) Notwithstanding anything to the contrary in this Agreement, Deliverable FX
Transactions between the parties (collectively, “Relevant Transactions™) may be confirmed through an
internet website or by file transfer over an internet server. Party A shall provide a user ID and password to
Party B to enable Party B to access such website or electronic server, and Party B may either:

(i) input onto the website the material economic terms of one or more Relevant
Transactions that Party B has entered into directly with Party A (each such input in
respect of a Transaction, a “Transaction Message”). Party A’s agreement o a
Transaction Message in respect of a Transaction shall be evidenced by the websile
reporting such Transaction as having been matched; or

(ii) send to Party A a file by means of transfer over an internet server, setting forth the
material economic terms of one or more Relevant Transactions that Party B has entered
into directly with Party A (each such report file, an “Electronic File”). Party A shall
confirm any such Transaction by means of the appearance of such Transaction on the
“Daily Activity” report available on Party A’s Morcom website.

(b) Any Transaction Message or Electronic File sent by Party B and agreed to or confirmed by Party
A pursuant to subsection (a) above shall have the same force, effect, and validity as a paper copy of a
Confirmation that has been manually signed by an authorized officer on behalf of Party A and Party B
in the case of (a)(i) or (ii) immediately above. Party B shall be bound by and responsible for all
messages entered or transmitted under the user ID and password provided to Party B by Party A,
whether or not the person using such user 1D and password is authorized to do so on behalf of Party B,

(c) Party B agrees that any Transaction Message or Electronic File that it sends to Party A
pursuant to subsection (a) above:

(i) in respect of a Deliverable FX Transaction will contain the following information:
Trade Date, the other party to the FX Transaction, the amount and currency payable by
the Party B, the amount and currency payable by Party A and/or the exchange rate, and
the Settlement Date.

(2) Electronic Trading Systems spot Confirmations: Notwithstanding anything to the contrary in the
Master Agreement, any spot Deliverable FX Transaction entered into by the parties through an electronic
trading system shall be binding upon the parties and shall constitute a "Transaction" which is subject to,
governed by, and construed in accordance with the terms of the Agreement. Party A shall confirm any
such Transaction by means of the appearance of such Transaction on the “Daily Activity” report available
on Party A’s Morcom website. Party B shall be deemed to have agreed to such confirmation if it fails to
notify Party A of any objection thereto on or before its Settlement Date.
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(3)
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Part 7

Master Close-out and Set-off

Definitions. For the purposes of this Part 7, the following terms have the following definitions:
"IPM Affiliate" means each of Party A and any of its Affiliates that executes this Agreement.

"JPM Affiliate Agreement” means any Specified Agreement to which Party B and any JPM Affiliate arc
parties.

“Specified Agreement” means (i) an agreement governing any Specified Transaction, (ii) any agreement in
respect of credit support for obligations under any Specified Transaction or under an agreement governing any
Specified Transaction, (iii) any futures or clearing agreement or other similar agreement and (iv) any
Institutional Account Agreement with J.P. Morgan Securitics LLC or any International Prime Brokerage
Agreement with J.P. Morgan Securities plc.

For the purposes of the definition of “Specified Agreement”, the term “Specified Transaction™ has the meaning
set forth in Section 14 but excluding the following words in subpart (a) of the definition of “Specified
Transaction™: “between one party to this Agreement (or any Credit Support Provider of such party or any
applicable Specified Entity of such party) and the other party to this Agreement (or any Credit Support Provider
of such other party or any applicable Specified Entity of such other party) which is not a Transaction under this
Agreement but”.

Master Close-out. Without limiting any provision in any JPM Affiliate Agreement, each JPM Affiliate and
Party B agree that the occurrence of any event of default, default, termination event, or similar condition or
event (however described) in respect of Party B or a JPM Affiliate (the entity in respect of which such
occurrence takes place being the "Master Close-out Defaulting Party”) under a JPM Affiliate Agreement on
the basis of which the other party to such JPM Affiliate Agreement has terminated, closed out or liquidated
all transactions governed by such JPM Affiliate Agreement or which causes the automatic termination of
all such transactions shall entitle the Master Close-out Non-Defaulting Parly (as defined below) to
terminate all, but not fewer than all, transactions governed by all other JPM Affiliate Agreements (each, an
"Other JPM Affiliate Agreement"). "Master Close-out Non-Defaulting Party" means (i) Party B if the
Master Close-out Defaulting Party is a JPM Affiliate or (ii) the JPM Affiliate that is the party to such Other
JPM Affiliate Agreement if the Master Close-out Defaulting Party is Party B. The amount payable in
respect of the termination of all transactions governed by such JPM Affiliate Agreement and each Other
JPM Affiliate Agreement shall be determined in accordance with any applicable provisions thereof and, if
there are no such applicable provisions, in the same manner as set forth in Section 6 of this Agreement as if
the transactions governed by such JPM Affiliate Agreement or Other JPM Affiliate Agreement, as the case
may be, were Transactions governed by this Agreement. All amounts calculated pursuant to the preceding
sentence shall be netted to a single amount, payable by the party owing such amount within two (2) Local
Business Days of receipt by such party of notice of such net amount.

Authorization to Transfer Funds. Notwithstanding anything to the contrary in this Agreement or any
other agreement upon the occurrence and during the continuation of any failure by Party B to make, when
due, any payment under any JPM Affiliate Agreement afier giving effect to any applicable notice
requirement or grace period, and provided that no event of default, default, termination event, or similar
condition or event (however described) is at the time continuing in respect of any JPM Affiliate under any
JPM Affiliate Agreement, Party B authorizes each JPM Affiliate, in its sole discretion and with prompt
notice to Party B, to transfer or cause to be transferred any funds, securities and/or other property to,
between, or among any accounts maintained by Party B with or among any JPM Affiliates up to the amount
of such missed payment.

Assignment. Notwithstanding any provision to the contrary in any JPM Affiliate Agreement, upon the
occurrence and during the continuation of any event of default, default, termination event, or similar condition



(5)

or event (however described) in respect of Party B under any JPM Affiliate Agreement, Party B hereby
consents and agrees that the rights and obligations of any JPM Affiliate in respect of any JPM Affiliate
Agreement may be assigned to any other JPM Affiliate upon prior written notification to Party B.

Additional JPM Set Off Rights. Any amount payable by a JPM Affiliate to Party B in respect of the
termination of all transactions governed by a JPM Affiliate Agreement as the result of the occurrence of any
event of default, default, termination event, or similar condition or event (however described) in respect of
Party B may, at the option of such JPM Affiliate (and without prior notice to Party B), be reduced by its set-off
against any Other Agreement Amount (as hereinafter defined). As used herein, "Other Agreement Amount”
shall mean any payment obligation of any description whatsoever (whether arising at such time or in the future
or upon the occurrence of a contingency) by Party B to any JPM Affiliate (irrespective of the currency, place of
payment or booking office of the obligation or whether the relevant party is legally or beneficially the holder of
the obligation) arising under any agreement between Party B and any JPM Affiliate or any instrument or
undertaking issued or executed or guaranteed by Party B to, or in favor of, any JPM AfTiliate or any bond, note,
or other debt instrument issued or guaranteed by Party B and owned or held beneficially by any JPM Affiliate
as a result of the purchase thereof by or on behalf of any JPM Affiliate, whether directly from the issuer or in
the seccondary market; and the Other Agreement Amount will be discharged promptly and in all respects to the
extent it is so set-off. The JPM Affiliate effecting any set-ofT pursuant to this section will give notice to Party B
of any such set-off.

For this purpose, the Other Agreement Amount (or the relevant portion of such amount) may be converted by
the JPM Afftiliate effecting the set-off into the currency in which the obligation of such IPM Affiliate is
denominated at the rate of exchange at which such JPM Affiliate would be able, acting in a commercially
reasonable manner and in good faith, to purchase the relevant amount of such currency. If an obligation is
unascertained, a JPM Affiliate may in a commercially reasonable manner and in good faith estimate that
obligation and set-ofT in respect of the estimate, subject to the relevant party accounting to the other when the
obligation is ascertained. Nothing in this section shall be effective to create a charge or other security interest.
This section shall be without prejudice and in addition to any right of set-off, combination of accounts, lien or
other right to which any entity is at any time otherwise entitled (whether by operation of law, contract or
otherwise).
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J.P. MORGAN SECURITIES PLC TIBRA TRADING PTY LTD
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By:
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Title: Authorised Signatory z ﬁ f
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Name: c}fx:.'.sroﬁ_ia oY
Title: DIescre= .

JPMORGAN CHASE BANK, N.A.
On its on behalf and i’ P )’g
As Attorney-in-Fact on behalf of: ‘

CHRIST 1A~ leing
J.P. MORGAN SECURITIES LLC DiReccTol
J.P. MORGAN MARKETS AUSTRALIA PTY LTD.
1.P. MORGAN MARKETS LIMITED
With respect to Part 7 of the Schedule

Name: Josef Woerdemann
Title:  Authorised Signatory
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- ISDA.

International Swaps and Derivatives Association, Inc.

2002 MASTER AGREEMENT

dated 85 of .o b e L L S e

J.P. MORGAN SECURITIES PLC Marshall Wace Ireland Limited (the
“Manager”) acting solely in its capacity as
manager of Marshall Wace Common
Contractual Fund (the “Fund”), an
umbrella Irish common contractual fund
with segregated liability between sub-funds
authorised by the Regulator under the
Regulations, acting, in respect of each
Separate Agreement (as defined below),
solely in respect of each sub-fund thereof
{each, an “Included Sub-Fund”) listed in
the Appendix attached hereto, as the same
may be amended from time to time in
writing by the parties, severally and not
jointly (in respect of that Separate
Agreement, the “Relevant Sub-Fund”).
The Manager acting in respect of the
Relevant Sub-Fund for the purposes of any
Separate Agreement is referred to herein as
“Party B”.

have entered and/or anticipate entering inte one or more transactions (each a “Transaction”) that are or will be
governed by this 2002 Master Agreement, which includes the schedule (the “Schedule™), and the documents and
other confirming evidence {each a “Confirmation”) exchanged between the parties or otherwise effective for the
purpose of confirming or evidencing those Transactions. This 2002 Master Agreement and the Schedule are together
referred to as this “Master Agreement”.

Accordingly, the parties agree as follows:—

L Interpretation

{a) Definitions. The terms defined in Section 14 and elsewhere in this Master Agreement will have the
meanings therein specified for the purpose of this Master Agreement.

b} Inconsistency. In the event of any inconsistency between the provisions of the Schedule and the other
provisions of this Master Agreement, the Schedule will prevail. In the event of any inconsistency between the
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provisions of any Confirmation and this Master Agreement, such Confirmation will prevail for the purpose of the
relevant Transaction.

(c) Single Agreement. All Transactions are entered into in reliance on the fact that this Master Agreement and
all Confirmations form a single agreement between the parties (collectively referred to as this “Agreement”), and the
parties would not otherwise enter into any Transactions.

2. Obligations
(a) General Condifions.

i) Each party will make each payment or delivery specified in each Confirmation to be made by it,
subject to the other provisions of this Agreement.

(ii) Payments under this Agreement will be made on the due date for value on that date in the place of
the account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in freely
transferable funds and in the manner customary for payments in the required currency. Where settlement is
by delivery (that is, other than by payment), such delivery will be made for receipt on the due date in the
manner customary for the relevant obligation unless otherwise specified in the relevant Confirmation or
elsewhere in this Agreement.

(iii) Each obligation of each party under Section 2(a)(i) is subject to (1) the condition precedent that no
Event of Default or Potential Event of Default with respect to the other party has occurred and is continuing,
(2) the condition precedent that no Early Termination Date in respect of the relevant Transaction has
occurred or been effectively designated and (3) each other condition specified in this Agreement to be a
condition precedent for the purpose of this Section 2(a)(iii).

(b) Change of Account. Either party may change its account for receiving a payment or delivery by giving
notice to the other party at least five Local Business Days prior to the Scheduled Settlement Date for the payment or
delivery to which such change applies unless such other party gives timely notice of a reasonable objection to such
change,

(c) Netting of Payments. 1f on any date amounts would otherwise be payable:—
(§)] in the same currency; and
(ii) in respect of the same Transaction,

by each party to the other, then, on such date, each party’s obligation to make payment of any such amount will be
automatically satisfied and discharged and, if the aggregate amount that would otherwise have been payable by one
party excecds the aggregate amount that would otherwise have been payable by the other party, replaced by an
obligation upon the party by which the larger aggregate amount would have been payable to pay to the other party the
excess of the larger aggregate amount over the smaller aggregate amount.

The parties may elect in respect of two or more Transactions that a net amount and payment obligation will be
determined in respect of all amounts payable on the same date in the same cwirency in respect of those Transactions,
regardless of whether such amounts are payable in respect of the same Transaction. The election may be made in the
Schedule or any Confirmation by specifying that “Multiple Transaction Payment Netting” applies to the Transactions
identified as being subject 1o the election (in which case clause (ii) above will not apply to such Transactions). If
Multiple Transaction Payment Netting is applicable to Transactions, it will apply to those Transactions with effect
from the starting date specified in the Schedule or such Confirmation, or, if a starting date is not specified in the
Schedule or such Confirmation, the starting date otherwise agreed by the parties in writing. This election may be



made separately for different groups of Transactions and will apply separately 1o each pairing of Offices through
which the parties make and receive payments or deliveries.

@

Deduction or Withholding for Tax.

(i)

Gross-Up. All payments under this Agreement will be made without any deduction or withholding

for or on account of any Tax unless such deduction or withholding is required by any applicable law, as
modified by the practice of any relevant governmental revenue authority, then in effect. If a party is so
required to deduct or withhold, then that party (“X") will:— )

(ii)

(D promptly notify the other party (“Y™) of such requirement;

(2) pay to the relevant authorities the full amount required to be deducted or withheld
(including the full amount required to be deducted or withheld from any additional amount paid by
X to Y under this Section 2(d)) promptly upon the earlier of determining that such deduction or
withholding is required or receiving notice that such amount has been assessed against Y;

(3) promptly forward to Y an official receipt (or a certified copy), or other documentation
reasonably acceptable to Y, evidencing such payment to such authorities; and

(4) if such Tax is an Indemnifiable Tax, pay to Y, in addition 1o the payment to which Y is
otherwise entitled under this Agreement, such additional amount as is necessary to ensure that the
net amount actually received by Y (free and clear of Indemnifiable Taxes, whether assessed against
X or Y) will equel the full amount Y would have received had no such deduction or withholding
been required. However, X will not be required to pay any additional amount to Y to the extent that
it would not be required to be paid but for:—

(A) the failure by Y to comply with or perform any agreement contained in
Section 4(a)(i), 4(a)iii) or 4(d); or

(ﬁ) the failure of a representation made by Y pursuant to Section 3(f) to be accurate
and true unless such failure would not have occurred but for (I) any action taken by a
taxing authority, or brought in a court of competent jurisdiction, afier a Transaction is
entered into (regardless of whether such action is taken or brought with respect to a party
1o this Agreement) or (II) a Change in Tax Law.

Liability. 1f:—

()] X is required by any applicable law, as modified by the practice 6f any relevant
governmental revenue authority, to make any deduction or withholding in respect of which X would
not be required to pay an additional amount to Y under Section 2(d)(i){4);

(2) X does not so deduct or withhold; and

(3) a liability resulting from such Tax is assessed directly against X,

then, except to the extent Y has satisfied or then satisfies the liability resulting from such Tax, Y will
promptly pay to X the amount of such liability (including any related liability for interest, but including any
related liability for penalties only if Y has failed to comply with or perform any agreement contained in

Section 4(a)(i), 4(a)(iii} or 4(d}).



3. Representations

Each party makes the representations contained in Sections 3(a), 3(b), 3(c), 3(d), 3(e) and 3(f) and, if specified in the
Schedule as applying, 3(g) to the other party (which representations will be deemed to be repeated by each party on
each date on which a Transaction is entered into and, in the case of the representations in Section 3(f), at all times
until the termination of this Agreement). If any “Additional Representation” is specified in the Schedule or any
Confirmation as applying, the party or partics specified for such Additional Representation will make and, if
applicable, be deemed to repeat such Additional Representation at the time or times specified for such Additional
Representation.

(a) Basic Representations.

() Status. It is duly organised and validly existing under the laws of the jurisdiction of its organisation
or incorporation and, if relevant under such laws, in good standing;

(ii) Powers. It has the power to execute this Agreement and any other documentation relating to this
Agreement to which it is a party, to deliver this Agreement and any other documentation relating to this
Agreement that it is required by this Agreement to deliver and to perform its obligations under this
Agreement and any obligations it has under any Credit Support Document to which it is a party and has
taken all necessary action to authorise such execution, delivery and performance;

(iiiy  Ne Violation or Conflict. Such execution, delivery and performance do not violate or conflict with
any law applicable to it, any provision of its constitutional documents, any order or judgment of any court or
other agency of government applicable to it or any of its assets or any contractual restriction binding on or
affecting it or any of its assets;

(iv) Consents. All governmental and other consents that are required to have been obtained by it with
respect to this Agreement or any Credit Support Document to which it is a party have been obtained and are
in full force and effect and all conditions of any such consents have been complied with; and

)] Obligations Binding. s obligations under this Agreement and any Credit Support Document to
which it is a party constitute its legal, valid and binding obligations, enforceable in accordance with their
respective terms (subject to applicable bankruptcy, reorganisation, insolvency, moratorium or similar laws
affecting creditors’ rights generally and subject, as to enforceability, Lo equitable principles of general
application (regardless of whether enforcement is sought in a proceeding in equity or at law)).

(b) Absence of Certain Events. No Event of Default or Potential Event of Default or, to its knowledge,
Termination Event with respect to it has occurred and is continuing and no such event or circumstance would occur
a3 a result of its entering into or performing its obligations under this Agreement or any Credit Support Document 1o
which it is a party,

(c) Absence of Litigation. There is not pending or, to its knowledge, threatened against it, any of its Credit
Support Providers or any of its applicable Specified Entities any action, suit or proceeding at law or in equity or
before any court, tribunal, governmental body, agency or official or any arbitrator that is likely to affect the legality,
validity or enforceability against it of this Agreement or any Credit Support Document to which it is a party or its
ability to perform its obligations under this Agreement or such Credit Support Document.

(d) Accuracy of Specified Information. All applicable information that is furnished in writing by ot on behalf
of it to the other party and is identified for the purpose of this Section 3(d} in the Schedule is, as of the date of the
information, true, accurate and complete in every material respect.

(e) Payer Tax Representation. Each representation specified in the Schedule as being made by it for the
purpose of this Section 3(e) is accurate and true,



H Payee Tax Representations. Each representation specified in the Schedule as being made by it for the
purpose of this Section 3(f) is accurate and true.

1:4] No Agency. Tt is entering into this Agreement, including each Transaction, as principal and not as agent of
any person or entity.

4, Agreements

Each party agrees with the other that, so long as either party has or may have any obligation under this Agreement or
under any Credit Support Document to which it is a party:—

() Furnish Specified Information. It will deliver to the other party or, in certain cases under clause (iii)
below, to such government or taxing authority as the other party reasonably directs:—

)] any forms, documents or certificates relating to taxation specified in the Schedule or any
Confirmation;
(ii) any other documents specified in the Schedule or any Confirmation; and

(iii) upon reasonable demand by such other party, any form or document that may be required or
reasonably requested in writing in order to allow such other party or its Credit Support Provider to make a
payment under this Agreement or any applicable Credit Support Document without any deduction or
withhelding for or an account of any Tax or with such deduction or withholding at a reduced rate (50 long as
the completion, execution or submission of such form or document would not materially prejudice the legal
or commercial position of the party in receipt of such demand), with any such form or document to be
accurate and completed in 8 manner reasonably satisfactory to such other party and to be executed and to be
delivered with any reasonably required certification,

in each case by the date specified in the Schedule or such Confirmation or, if none is specified, as soon as reasonably
practicable.

(b) Maintain Authorisations, 1t will use all reasonable efforts to maintain in full force and effect all consents of
any governmental or other authority that are required to be cobtained by it with respect to this Agreement or any
Credit Support Document to which it is a party and will use ell reasonable efforts to obtain any that may become
necessary in the future.

{c) Comply With Laws, It will comply in all material respects with all applicable laws and orders to which it
may be subject if failure so to comply would materially impair its ability to perform its obligations under this
Agreement or any Credit Support Document to which it is a party.

(d) Tax Agreement. It will give notice of any failure of a representation made by it under Section 3(f) to be
accurate and true promptly upon learning of such failure.

(e) Payment of Stamp Tax. Subject to Section 11, it will pay any Stamp Tax levied or imposed upon it or in
respect of its execution or performance of this Agreement by a jurisdiction in which it is incorporated, organised,
managed and controlled or considered to have its seat, or where an Office through which it is acting for the purpose
of this Agreement is located (“Stamp Tax Jurisdiction™), and will indemnify the other party against any Stamp Tax
levied or imposed upon the other party or in respect of the other party’s execution or performance of this Agreement
by any such Stamp Tax Jurisdiction which is not also a Stamp Tax Jurisdiction with respect to the other party.



5. Events of Default and Termination Events

(o) Events of Default. The occurrence at any time with respect to a party or, if applicable, any Credit Support
Provider of such party or any Specified Entity of such party of any of the following events constitutes (subject to
Sections 5(c) and 6(¢)(iv)) an event of default {an “Event of Default”) with respect to such party:—

@ Fatlure to Pay or Deliver. Failure by the party to make, when due, any payment under this
Agreement or delivery under Section 2(a)(i) or 9(h)(i)(2) or (4) required to be made by it if such failure is
not remedied on or beforc the first Local Business Day in the case of any such payment or the first Local
Delivery Day in the case of any such delivery afier, in each case, notice of such failure is given to the party;

(ii) Breach of Agreement; Repudiation of Agreement.

H Failure by the party 1o comply with or perform any agreement or obligation (other than an
obligation to make any payment under this Agreement or delivery under Section 2(m)(i) or 9(h)(iX2)
or (4) or to give notice of & Termination Event or any agreement or obligation under Section 4(a)(i),
4(a)(iii) or 4(d)) to be complied with or performed by the party in accordance with this Agreement
if such failure is not remedied within 30 days afier notice of such failure is given to the party; or

(2) the party disaffirms, disclaims, repudiates or rejects, in whole or in part, or challenges the
validity of, this Master Agreement, any Confirmation cxccutcd and delivered by that party or any
Transaction evidenced by such a Confirmation (or such action is taken by any person or entity
appointed or empowered to operate it or act on its behalf);

(i) Credit Support Defanlt.

1) Failure by the party or any Credit Support Provider of such party to comply with or
perform any agreement or obligation to be complied with or performed by it in accordance with any
Credit Support Document if such failure is continuing afier any applicable grace period has elapsed;

(2) the expiration or termination of such Credit Support Document or the failing or ceasing of
such Credit Support Document, or any security interest granted by such party or such Credit
Support Provider to the other party pursuant to any such Credit Support Document, 1o be in full
force and effect for the purpose of this Agreement (in each case other than in accordance with its
terms) prior to the satisfaction of all obligations of such party under each Transaction to which such
Credit Support Document telates without the written consent of the other pariy; or

3) the party or such Credit Support Provider disaffirms, disclaims, repudiates or rejects, in
whole or in part, or challenges the validity of, such Credit Support Document {or such action is
taken by any person or entily appointed or empowered to operate it or act on its behalf);

(iv) Misrepresentation. A representation (other than a representation under Section 3(e) or 3(£)) made
or repeated or deemed to have been made or repeated by the party or any Credit Support Provider of such
party in this Agreement or any Credit Support Document proves lo have been incorrect or misleading in any
material respect when made or repeated or deemed to have been made or repeated;

v) Default Under Specified Transaction. The party, any Credit Support Provider of such party or any
applicable Specified Entity of such party:—

)] defaults (other than by failing to make a delivery) under a Specified Transaction or any
credit support arrangement relating to a Specified Transaction and, after giving effect to any
applicable notice requirement or grace period, such default results in a liquidation of, an
acceleration of obligations under, or an early termination of, that Specified Transaction;



(vi)

(2) defaults, after giving effect to any applicable notice requirement or grace period, in making
any payment due on the last payment or exchange date of, or any payment on early termination of, a
Specified Transaction (or, if there is no applicable notice requirement or grace period, such default
continues for at least one Local Business Day);

(3) defaults in making any delivery due under {including any delivery due on the last delivery
or exchange date of) a Specified Transaction or any credit support arrangement relating to a
Specified Transaction and, after giving effect to any applicable notice requirement or grace period,
such default results in a liquidation of, an acceleration of obligations under, or an early termination
of, all transactions outstanding under the documentation applicable to that Specified Transaction; or

{4) disaffirms, disclaims, repudiates or rejects, in whole or in part, or chatlenges the validity
of, a Specified Transaction or any credit support arrangement relating to a Specified Transaction
that is, in either case, confirmed or evidenced by a document or other confirming evidence executed
and delivered by that party, Credit Support Provider or Specified Entity (or such action is taken by
any person or entity appointed or empowered to operate it or act on its behalf);

Cross-Default. 1f “Cross-Default” is specified in the Schedule as applying to the party, the

oceurrence or existence ofi—

{vii)

)] a default, event of default or other similar condition or event (however described) in
respect of such party, any Credit Support Provider of such party or any applicable Specified Entity
of such party under one or more agreements or instruments relating to Specified Indebtedness of
any of them (individually or collectively) where the aggregate principal amount of such agreements
or instruments, either alone or together with the amount, if any, referred to in clause (2) below, is
not less than the applicable Threshold Amount (as specified in the Schedule) which has resulted in
such Specified Indebtedness becoming, or becoming capable at such time of being declared, due
and payable under such agreements or instruments before it would otherwise have been due and
payable; or

(2) a default by such party, such Credit Support Provider or such Specified Entity
(individually or collectively) in making one or more payments under such agreements or
instruments on the due date for payment (after giving effect to any applicable notice requirement or
grace period) in an aggregate amount, either alone or together with the amount, if any, referred to in
clause (1) above, of not less than the applicable Threshold Amount;

Bankrupicy. The party, any Credit Support Provider of such party or any applicable Specified

Entity of such party:—

() is dissolved (other than pursuant to a consolidation, amaigamation or merger); (2) becomes
insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay its
debts as they become due; (3) makes a general assignment, arrangement or composition with or for
the benefit of its creditors; (4)(A) institutes or has instituted against it, by a regulator, supervisor or
any similar official with primary insolvency, rehabilitative or regulatory jurisdiction over it in the
jurisdiction of its incorporation or organisation or the jurisdiction of its head or home office, a
proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any
bankruptcy or insolvency law or other similar law affecting creditors’ rights, or a petition is
presented for its winding-up or liquidation by it or such regulator, supervisor or similar official, or
(B) has instituted against it a proceeding secking a judgment of insolvency or bankruptcy or any
other relief under any bankruptey or insolvency law or other similar law affecting creditors’ rights,
or a petition is presented for its winding-up or liquidation, and such proceeding or petition is
instituted or presented by a person or entity not described in clause (A) above and either (1) results



in a judgment of insolvency or bankruptcy or the entry of an order for relief or the making of an
order for its winding-up or liquidation or (II) is not dismissed, discharged, stayed or restrained in
each case within 15 days of the institution or presentation thereof; (5) has a resolution passed for its
winding-up, official management or liquidation (other than pursuant to a consolidation,
amalgamation or merger); (6) seeks or becomes subject to. the appointment of an administrator,
provisional liquidator, conservator, receiver, trustee, custodian or other similar official for it or for
all or substantially all its assets; (7) has a secured party take possession of all or substantielly all its
assels or has a distress, execution, attachment, sequestration or other legal process levied, enforced
or sued on or against all or substantially all its assets and such secured party maintains possession,
or any such process is not dismissed, discharged, stayed or restrained, in each case within 15 days
thereafter; (8) causes or is subject to any event with respect to it which, under the applicable laws of
any jurisdiction, has an analogous effect to any of the events specified in clauses (1) to (7) above
(inclusive); or (9) takes any action in furtherance of, or indicating its consent to, approval of, or
acquiescence in, any of the foregoing acts; or

(vill)  Merger Without Assumption. The party or any Credit Support Provider of such party consolidates
or amalgamates with, or merges with or into, or transfers all or substantially all its assets to, or reorganises,
reincorporates or reconstitutes into or as, another entity and, at the time of such consolidation,
amalgamation, merger, transfer, reorganisation, reincorporation or reconstitution:—

() the resulting, surviving or transferee entity fails to assume all the obligations of such party
or such Credit Support Provider under this Agreement or any Credit Support Document to which it
or its predecessor was a party; or

2) the benefits of any Credit Support Document fail.to extend (without the consent of the
other party) to the performance by such resulting, surviving or transferee entity of its obligations
under this Agreement.

(b) Terminatlon Events. The occurrence at any time with respect to a party or, if applicable, any Credit
Support Provider of such party or any Specified Entity of such party of any event specified below constitutes {subject
to Section 5(c)) an Illegality if the event is specified in clause (i) below, a Force Majeure Event if the event is
specified in clausc (ii) below, a Tax Event if the event is specified in clause (iii) below, a Tax Event Upon Merger if
the event is specified in clause (iv) below, and, if specified to be applicable, a Credit Event Upon Merger if the event
is specified pursuant to clause (v) below or an Additional Termination Event if the event is specified pursuant to
clause (vi) below:—

(1) Illegality. After giving effect to any applicable provision, disruption fallback or remedy specified
in, or pursuant to, the relevant Confirmation or elsewhere in this Agrecment, due to an event or circumstance
(other than any action taken by a party or, if applicable, any Credit Support Provider of such party)
occurring after a Transaction is entered into, it becomes unlawful under any applicable law (including
without limitation the laws of any country in which payment, delivery or compliance is required by either
party or any Credit Support.Provider, as the case may be), on any day, or it would be unlawful if the relevant
payment, delivery or compliance were required on that day (in each case, other than as a result of & breach
by the party of Section 4(b)):—

(1} for the Office through which such party (which will be the Affected Party) makes and
receives payments or deliveries with respect to such Transaction to perform any absolute or
contingent obligation to make a payment or delivery in respect of such Transaction, to receive a
payment or delivery in respect of such Transaction or to comply with any other material provision
of this Agreement refating to such Transaction; or

(2) for such party or any Credit Support Provider of such party (which will be the Affected
Party) to perform any absolute or contingent obligation to make a payment or delivery which such



party or Credit Support Provider has under any Credit Support Document relating to such
Transaction, to receive a payment or delivery under such Credit Support Document or to comply
with any other material provision of such Credit Support Document;

(ii) Force Majeure Event. After giving effect to any applicable provision, disruption. fallback or
remedy specified in, or pursuant to, the relevant Confirmation or elsewhere in this Agreement, by reason of
force majeure or act of state occurring after a Transaction is entered into, on any day:—

9)) the Office through which such party (which will be the Affected Party) makes and receives
payments or deliveries with respect to such Transaction is prevented from performing any absolute
or contingent obligation to make a payment or delivery in respect of such Transaction, from
receiving a payment or delivery in respect of such Transaction or from complying with any other
material provision of this Agreement relating to such Transaction (or would be so prevenied if such
payment, delivery or compliance were required on that day), or it becomes impossible or
impracticable for such Office so to perform, receive or comply (or it would be impossible or
impracticable for such Office so to perform, receive or comply if such payment, delivery or
compliance were required on that day); or

(2) such party or any Credit Support Provider of such party (which will be the Affected Party)
is prevented from performing any absolute or contingent obligation to make a payment or delivery
wlich such party or Credit Support Provider has under any Credit Support Document relating to
such Transaction, from receiving a payment or delivery under such Credit Suppott Document or
from complying with any other material provision of such Credit Support Document (or would be
so prevented if such payment, delivery or compliance were required on that day), or it becomes
impossible or impracticable for such party or Credit Support Provider so to perform, receive or
comply (or it would be impossible or impracticable for such party or Credit Support Provider so to
perform, receive or comply if such payment, delivery or compliance were required on that day),

so long as the force majeure or act of state is beyond the control of such Office, such party or such Credit
Support Provider, as appropriate, and such Office, party or Credit Support Provider could not, after using all
reasonable efforts {(which will not require such party or Credit Support Provider to incur a loss, other than
immaterial, incidental expenses), overcome such prevention, impossibility or impracticability;

(iii) Tax Event. Due to (1) any action taken by a taxing suthority, or brought in a court of competent
jurisdiction, after a Transaction is entered into (regardiess of whether such action is taken or brought with
respect to a party to this Agreement) or (2) a Change in Tax Law, the party (which will be the Affected
Party) will, or there is a substantial Jikelihood that it will, on the next succeeding Scheduled Settlement Date
(A) be required to pay to the other party an additional amount in respect of an Indemnifiable Tax under
Section 2(dXi}(4) (except in respect of interest under Section 9(h)) or (B) receive a payment from which an
amount is required to be deducted or withheld for or on account of a Tax (except in respect of interest under
Section 9(h)) and no additional amount is required to be paid in respect of such Tax under Section 2(d)(i}(4)
{other than by reason of Section 2(d){i){4}(A) or (B));

(iv) Tax Event Upon Merger. The party (the “Burdened Party™) on the next succeeding Scheduled
Settlement Date will either (1) be required to pay an additional amount in respect of an Indemnifiable Tax
under Section 2(d)(i)(4) (except in respect of interest under Section 9(h)) or (2) receive a payment from
which an amount has been deducted or withheld for or on account of any Tax in respect of which the other
party is not required to pay an additional amount (other than by reason of Section 2(d)(i}4)(A) or (B)), in
either case as a result of a party consolidating or amalgamating with, or merging with or into, or transferring
all or substantially all its assets (or eny substantial part of the assets comprising the business conducted by it
as of the date of this Master Agreement) to, or reorganising, reincorporating or reconstituting into or as,
another entity (which will be the Affecied Party) where such action does not constitute a Merger Without
Assumption;



(©

(@

{v) Credit Event Upon Merger. If “Credit Event Upon Merger” is specified in the Schedule as
applying to the party, & Designated Event (as defined below) occurs with respect to such party, any Credit
Support Provider of such party or any applicable Specified Entity of such party (in each case, “X”) and such
Designated Event does not constitute a Merger Without Assumption, and the creditworthiness of X or, if
applicable, the successor, surviving or transferee entity of X, afier taking into account any applicable Credit
Support Document, is materially weaker immediately afier the occurrence of such Designated Event than
that of X immediately prior to the occurrence of such Designated Event (and, in any such event, such party
or its successor, surviving or transferee entity, as appropriate, will be the Affected Party). A “Designated
Event” with respect to 3 means that:—

(1) X consolidates or amalgamates with, or merges with or into, or transfers all or substantially
all its assets (or any substantial part of the assets comprising the business conducted by X as of the
date of this Master Agreement) to, or reorganises, reincorporates or reconstitutes into or as, another
entity;

2) any person, related group of persons or entity acquires directly or indirectly the beneficial
ownership of (A) equity securities having the power to elect a majority of the board of directors (or
its equivalent) of X or (B) any other ownership interest enabling it to exercise control of X; or

) X offects any substantinl change in its capital structure by means of the issuance,
incurrence or guarantee of debt or the issuance of (A) preferred stock or other securities convertible
into or exchangeable for debt or preferred stock or (B) in the case of entities other than
corporations, any other form of ownership interest; or

(vi) Additional Termination Event. [f any “Additional Termination Event” is specified in the Schedule
or any Confirmation as applying, the occurrence of such event (and, in such event, the Affected Party or
Affected Parties will be as specified for such Additional Termination Event in the Schedule or such
Confirmation).

Hierarchy of Events.

@) An event or circumstance that constitutes or gives rise to an Illegality or a Force Majeure Event will
not, for so long as that is the case, also constitute or give rise to an Event of Default under Section 5(a)(i),
5(a)(ii)(1) or S(a)(iii)(1} insofar as such event or circumstance relates to the failure to make any payment or
delivery or a failure to comply with any other material provision of this Agreement or a Credit Support
Document, as the case may be.

(ii) Except in circumstances contemplated by clause (i) above, if an event or circumstance which would
otherwise constitute or give rise to an Illegality or a Force Majeure Event also constitutes an Event of
Default or any other Termination Event, it will be treated as an Event of Default or such other Termination
Event, as the case may be, and will not constitute or give risc to an lllegality or a Force Majeure Event.

(iii) If an event or circumstance which would otherwise constitute or give rise to a Force Majeure Event
also constitutes an Illegality, it will be treated as an Illegality, except as described in clause (ii} above, and
not a Force Majeure Event.

Deferral of Payments and Deliveries During Waiting Period, !f an [llegality or a Force Majeure Event has

occurred and is continuing with respect to a Transaction, each payment or delivery which would otherwise be
required to be made under that Transaction will be deferred to, and will not be due until:—

(i) the first Local Business Day or, in the case of a delivery, the first Local Delivery Day (or the first
day that would have been a Locel Business Day or Local Delivery Day, as appropriate, but for the



occurrence of the event or circumstance constituting or giving rise to that Illegality or Force Majeure Eveat)
following the end of any applicable Waiting Period in respect of that Illegality or Force Majeure Event, s
the case may be; or

(ii) if earlier, the date on which the event or circumstance constituting or giving rise to that lilegality or
Force Majeure Event ceases to exist or, if such date is not a Local Business Day or, in the case of a delivery,
a Local Delivery Day, the first following day that is a Local Business Day or Local Delivery Day, as
appropriate.

(e) Inability of Head or Home Office to Perform Obligations of Branch. 1f (i) an Illegality or & Force
Majeure Event occurs under Section S(b)(i)(1) or 5(b)(ii)(1) and the relevant Office is not the Affected Party’s head
or home office, (ii) Section 10{a) applies, (iii) the other party secks performance of the relevant obligation or
compliance with the relevant provision by the Affected Party’s head or home office and (iv) the Affected Party’s head
or home office fails so to perform or comply due to the occurrence of an event or circumstance which would, if that
head or home office were the Office through which the Affected Party makes and receives payments and deliveries
with respect to the relevant Transaction, constitute or give rise to an Illegality or a Force Majeure Event, and such
failure would otherwise constitute an Event of Default under Section 5(a)(i) or 5(a)(iii)(1) with respect to such party,
then, for so long as the relevant event or circumstance continues to exist with respect to both the Office referred to in
Section 5(b)(i)(1) or 5(b)(ii)}(1), as the case may be, and the Affected Party’s head or home office, such failure will
not constitute an Event of Default under Section 5(a)(i} or 5(a)(iii}(1).

6. Early Termination; Close-Out Netting

() Right to Terminate Following Event of Default. 1f at any time an Event of Default with respect to a party
(the “Defaulting Party”) has occurred and is then continuing, the other party (the “Non-defaulting Party”) may, by not
more than 20 days notice to the Defaulting Party specifying the relevant Event of Default, designate a day not earlier
than the day such notice is effective as an Early Termination Date in respect of all outstanding Transactions. If,
however, “Automatic Early Termination” is specified in the Schedule as applying to a party, then an Early
Termination Date in respect of all outstanding Transactions will occur immediately upon the occurrence with respect
to such party of an Event of Default specified in Section S(a){(vii)(1), (3), (5), (6) or, to the extent analogous therelo,
(8), and as of the time immediately preceding the institution of the relevant proceeding or the presentation of the
relevant petition upon the occurrence with respect to such party of an Event of Default specified in
Section 5(a)(vii)(4) or, to the extent analogous thereto, (8).

{b) Right to Terminate Following Termination Event,

(i) Notice. If & Termination Event other than a Force Majeure Event occurs, an Affected Party will,
promptly upon becoming aware of it, notify the other party, specifying the nature of that Termination Event
and each Affected Transaction, and will also give the other party such other information about that
Termination Event as the other party may reasonably require. If a Force Majeure Event occurs, each party
will, promptly upon becoming aware of it, use all reasonable efforts to notify the other party, specifying the
nature of that Force Majeure Event, and will aiso give the other party such other information about that
Force Majeure Event as the other party may reasonably require.

(ii) Transfer to Avold Termination Event. If a Tax Event occurs and there is only one Affected Party,
or if a Tax Event Upon Merger occurs and the Burdened Party is the Affected Party, the Affected Party will,
as a condition to its right to designate an Early Termination Date under Section 6(b)(iv), use all reasonable
efforts (which will not require such party to incur a loss, other than immaterial, incidental expenses) to
transfer within 20 days after it gives notice under Section 6(b)(i) afl its rights and obligations under this
Agreement in respect of the Affected Transactions to another of its Offices or Affiliates so that such
Termination Event ceases to exist.



If the Affected Party is not able to make such a transfer it will give notice to the other party to that effect
within such 20 day period, whereupon the other party may effect such a transfer within 30 days after the
notice is given under Section 6(b)(i).

Any such transfer by a party under this Section 6(b)(ii) will be subject to and conditional upon the prior
writien consent of the other party, which consent will not be withheld if such other party’s policies in effect
at such time would permit it to enter into transactions with the transferee on the terms proposed.

(iii) Two Affected Parties. If a Tax Event occurs and there are two Affected Parties, each party will use
all reasonable efforis to reach agreement within 30 deys after notice of such occurrence is given under
Section 6{b)(i) to aveid that Termination Event.

(iv) Right 1o Terminate,
(N 1fi—

{A) a transfer under Section 6(b)(ii} or an agreement under Section 6(b)(iii), as the
case may be, has not been effected with respect to all Affected Transactions within 30 days
afier an Affected Party gives notice under Section 6{b)(i); or

(B} a Credit Gvent Upon Merger or an Additional Termination Event occurs, or a Tax
Event Upon Merger occurs and the Burdened Party is not the Affected Party,

the Burdened Party in the case of a Tax Event Upon Merger, any Affected Party in the case of a
Tax Event or an Additional Termination Event if there are two Affected Parties, or the Non-
affected Party in the case of a Credit Event Upon Merger or an Additional Termination Event if
there is only one Affected Party may, if the relevant Termination Event is then continuing, by not
more than 20 days notice to the other party, designate a day not earlier than the day such notice is
effective ns an Early Termination Date in respect of all Affected Transactions.

(2) If at any time an Illegality or a Force Majeure Event has occurred and is then continuing
and any applicable Waiting Period has expired:—

(A) Subject to clause (B) below, either party may, by not more than 20 days notice to
the other party, designate (I) a day not earlier than the day on which such notice becomes
effective as an Farly Termination Date in respect of all Affected Transactions or (1) by
specifying in that notice the Affected Transactions in respect of which it is designating the
relevant day as an Early Termination Date, a day not earlier than two Local Business Days
following the day on which such notice becomes effective as an Early Termination Date in
respect of less than all Affected Transactions. Upon receipt of a notice designating an
Early Termination Date in respect of less than all Afiected Transactions, the other party
may, by notice to the designating party, if such notice is effective on or before the day so
designated, designate that same day as an Early Termination Date in respect of any or all
other Affected Transactions.

(B) An Affected Party (if the Illegality or Force Majeure Event relates to performance
by such party or any Credit Support Provider of such party of an obligation to make any
payment or delivery under, or to compliance with any other material provision of, the
relevant Credit Support Document) will only have the right to designate an Early
Termination Date under Section 6{b)(iv)(2)(A) as a result of an Illegality under
Section 5(b)(i)(2) or a Force Majeure Event under Section 5(b)(ii)(2) following the prior
designation by the other party of an Early Termination Date, pursuant to
Section 6(b)(iv)(2)(A), in respect of less than all Affected Transactions,



(c)

(@)

(e)

Effect of Designation,

(i) If notice designating an Early Termination Date is given under Section 6(a) or 6(b), the Early
Termination Date will occur on the date so designated, whether or not the relevant Event of Default or
Termination Event is then continuing.

* (i) Upon the occurrence or effective designation of an Early Termination Date, no further payments or

deliveries under Section 2(a){i} or ¥h)(i) in respect of the Terminated Transactions will be required to be
made, but without prejudice to the other provisions of this Agreement. The amount, if any, payable in
respect of an Early Termination Date will be determined pursuant to Sections 6(e) and 3(h)}{ii).

Caleulations; Payment Date.

(i) Statentent. On or as soon as reasonably practicable following the occurrence of an Early
Termination Date, each party will make the calculations on its part, if any, contemplated by Section 6(¢) and
will provide to the other party a statement (1) showing, in reasonable detail, such calculations (including any
quotations, merket data or information from internal sources used in making such calculations),
(2) specifying (except where there are two Affected Partics) any Early Termination Amount payable and
(3) giving details of the relevant account to which any amount payable to it is to be paid. In the absence of
written confirmation from the source of a quotation or market data obtained in determining a Closc-out
Amount, the records of the party obtaining such quotation or market data will be conclusive evidence of the
existence and accuracy of such quotation or market data.

(ii) Payment Date. An Early Termination Amount due in respect of any Early Termination Date will,
together with any amount of interest payable pursuant to Section 9(h)(ii)(2), be payable (I) on the day on
which notice of the amount payable is effective in the case of an Early Termination Date which is designated
or occurs as a result of an Event of Default and (2) on the day which is two Local Business Days after the
day on which notice of the amount payable is effective (or, if there are two Affected Parties, after the day on
which the statement provided pursuant to clause (i) above by the second party to provide such a statement is
effective) in the case of an Early Termination Date which is designated as a result of a Termination Event.

Payments on Early Termination. 1f an Early Termination Date occurs, the amount, if any, payable in

respect of that Early Termination Date (the “Early Termination Amount”) will be determined pursuant to this
Section 6(e) and will be subject to Section 6(f).

(i) Events of Default. If the Early Termination Date results from an Event of Default, the Early
Termination Amount will be an amount equal to (1) the sum of (A) the Termination Currency Equivalent of
the Close-out Amount or Close-out Amounts (whether positive or nepative) determined by the Non-
defaulting Party for each Terminated Transaction or group of Terminated Transactions, as the case may be,
and (B) the Termination Currency Equivalent of the Unpaid Amounts owing to the Non-defaulting Party less
(2) the Termination Currency Equivalent of the Unpaid Amounts owing to the Defaulting Party. If the Early
Termination Amount is a positive number, the Defaulting Party will pay it to the Non-defaulting Party; if it
is a negative number, the Non-defaulting Party will pay the absolute value of the Early Termination Amount
to the Defaulting Party.

(ii) Termination Evenys, 1f the Early Termination Date results from a Termination Event:—

(1) One Affected Party. Subject to clause (3) below, if there is one Affected Party, the Early
Termination Amount will be determined in accordance with Section 6(e)(i), except that references
to the Defaulting Party and to the Non-defaulting Party will be deemed to be references to the
Affected Party and to the Non-affected Party, respectively.
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(2) Two Affected Parties. Subject to clause (3) below, if there are two Affected Parties, each
party will determine an amount equal to the Termination Currency Equivalent of the sum of the
Close-out Amount or Close-out Amounts (whether positive or negative) for each Terminated
Transaction or group of Terminated Transactions, as the case may be, and the Early Termination
Amount will be an amount equal to (A) the sum of () one-half of the difference between the higher
amount so determined (by party “X") and the lower amount so determined (by party “Y™) and
(I1) the Termination Currency Equivalent of the Unpaid Amounts owing to X less (B) the
Termination Currency Equivalent of the Unpaid Amounts owing to Y. If the Early Termination
Amount is a positive number, Y will pay it to X; if it is a negative number, X will pay the absolute
value of the Early Termination Amountto Y.

) Mid-Market Events. 1f that Termination Event is an tilegality or a Force Majeure Event,
then the Early Termination Amount will be determined in accordance with clause (1) or (2) above,
as appropriate, except that, for the purpose of determining a Close-out Amount or Close-out
Amounts, the Determining Party will:—

(A) if obtaining quotations from one or more third parties (or from any of the
Determining Party’s Affiliates), ask each third party or Affiliate (I) not to take account of
the current creditworthiness of the Delermining Party or any existing Credit Support
Document and (H) to provide mid-market quotations; and

(B} in any other case, use mid-market values without regard to the creditworthiness of
the Determining Party.

(iif)  Adjustment for Bankruptcy. In circumstances where an Early Termination Date occurs because
Automatic Early Termination applies in respect of a party, the Early Termination Amount will be subject to
such adjustments as are appropriatc and permitted by applicable law to reflect any payments or deliveries
made by one party to the other under this Agreement (and retained by such other party) during the period
from the relevant Early Termination Date to the date for payment determined under Section 6(d)(ii).

(iv) Adjustment for Ilegality or Force Majeure Event. The failure by & party or any Credit Support
Provider of such party to pay, when due, any Early Termination Amount will not constitute an Event of
Default under Section 5(a)(i) or 5(a)(iii)(1) if such failure is due to the occurrence of an event or
circumstance which would, if it occurred with respect to payment, delivery or compliance related to a
Transaction, constitute or give rise to an Ilegality or a Force Majeure Event. Such amount will (1) accrue
interest and otherwise be Ireated as an Unpaid Amount owing to the ather party if subsequently an Early
Termination Date results from an Event of Default, a Credit Event Upon Merger or an Additional
Termination Eveni in respect of which all outsianding Transactions are Affected Transactions and
(2) otherwise accrue interest in accordance with Section $(h)(ii)(2).

v) Pre-Estimate. The parties agree that an amount recoverable under this Section 6(c) is a reasonable
pre-estimate of Joss and not a penalty. Such amount is payabic for the loss of bargain and the loss of
protection against future risks, and, except as otherwise provided in this Agreement, neither party will be
entiticd to recover any additional damoges as a consequence of the termination of the Terminated
Transactions.

Ser-Off. Any Early Termination Amount payable to one party (the “Payee”) by the other party (the

“Payer”), in circumstances where there is a Defaulting Party or where there is one Affected Party in the case where
either a Credit Event Upon Merger has occurred or any other Termination Event in respect of which ell outstanding
Transactions are Affected Transactions has occurred, will, at the option of the Non-defaulting Party or the Non-
affected Party, as the case may be (“X") (and without prior notice to the Defaulting Party or the Affected Party, as the
case may be), be reduced by its set-off against any other amounts (“Other Amounts™) payable by the Payee to the
Payer (whether or not arising under this Agreement, matured or contingent and irrespective of the currency, place of



payment or place of booking of the obligation). To the extent that any Other Amounts are so set off, those Other
Amounts will be discharged promptly and in all respects. X will give notice to the other party of any set-off effected
under this Section 6(f).

For this purpose, either the Early Termination Amount or the Other Amounts (or the relevant portion of such
amounts) may be converted by X into the currency in which the other is denominated at the rate of exchange at which
such party would be able, in good faith and using commercially reasonable procedures, to purchase the relevant
amount of such currency.

If an obligation is unascertained, X may in good faith estimate that obligation and set off in respect of the estimate,
subject to the relevant party accounting to the other when the obligation is ascertained.

Nothing in this Section 6(f) will be effective to create a charge or other security interest, This Section 6(f) will be
without prejudice and in addition to any right of set-off, offset, combination of accounts, lien, right of retention or
withholding or similar right or requirement to which any party is at any time otherwise entitled or subject (whether by
operation of law, contract or otherwise).

Tt Transfer

Subject to Section 6(b)(ii) and to the extent permitied by applicable law, neither this Agreement nor any interest or
obligation in or under this Agreement may be transferred (whether by way of security or otherwise) by either party
without the prior writien consent of the other party, except that:—

(a) a party may make such a transfer of this Agreement pursuant to a consolidation or amalgamation with, or
merger with or into, or transfer of all or substantially all its asscts to, another entity (but without prejudice to any
other right or remedy under this Agreement); and

(b) a party may make such a transfer of all or any part of its interest in any Early Termination Amount payable
to it by a Defaulting Party, together with any amounts payable on or with respect to that interest and any other rights
associated with that interest pursuant to Sections 8, 9(h)and 11.

Any purported transfer that is not in compliance with this Section 7 will be void.
8. Contractual Currency

(a) Payment in the Contractual Currency. Each payment under this Agreement will be made in the relevant
currency specified in this Agreement for that payment (the “Contractual Currency™). To the extent permitted by
applicable law, any obligation to make payments under this Agreement in the Contractual Currency will not be
discharged or satisfied by any tender in any currency other than the Contractual Currency, except to the extent such
tender results in the actual receipt by the party to which payment is owed, acting in good faith and using
commercially reasonable procedures in converting the currency so tendered into the Contractual Currency, of the full
amount in the Contractual Currency of all amounts payable in respect of this Agreement. If for any reason the
amount in the Contractual Carrency so received falls short of the amount in the Contractual Currency payable in
respect of this Agreement, the party required to make the payment will, 1o the extent permitted by applicable law,
immediately pay such additional amount in the Contractual Currency as may be necessary to compensate for the
shortfall. If for any reason the amount in the Contractual Currency so received exceeds the amount in the Contractugl
Currency payable in respect of this Agreement, the party receiving the payment will refund promptly the amount of
such excess. :

()] Judgments. To the extent permitted by applicable law, if any judgment or order expressed in a currency
other than the Contractual Currency is rendered (i) for the payment of any amount owing in respect of this
Agreement, (ii) for the payment of any amount relating to any early termination in respect of this Agreement or (iii) in
respect of a judgment or order of another court for the payment of any amount described in clause (i) or (i} above,



the party seeking recovery, after recovery in full of the aggregate amount to which such party is entitled pursuant to
the judgment or order, will be entitled to receive immediately from the other party the amount of any shortfall of the
Contractual Currency received by such party as a consequence of sums paid in such other currency and will refund
promptly to the other party any excess of the Contractual Currency received by such party as a consequence of sums
paid in such other currency if such shortfall or such excess arises or results from any variation between the rate of
exchange at which the Contractual Currency is converted into the currency of the judgment or order for the purpose
of such judgment or order and the rate of exchange at which such party is able, acting in good faith and using
commercially reasonable procedures in converting the currency received into the Contractual Currency, to purchase
the Contractual Currency with the amount of the currency of the judgment or order actually received by such party.

()] Separate Indemmnities. To the extent permitied by epplicable law, the indemnities in this Section 8
constitute separate and independent obligations from the other obligations in this Agreement, will be enforceable as
separate and independent causes of action, will apply notwithstanding any indulgence granted by the party to which
any payment is owed and will not be affected by judgment being obtained or claim or proof being made for any other
sums payable in respect of this Agreement.

(@) Evidence of Loss. For the purpose of this Section 8, it will be sufficient for a party to demonstrate that it
would have suffered a loss had an actual exchange or purchase been made.

9, Miscellaneous

(a) Entire Agreement. This Agreement constitutes the entire agreement and understanding of the parties with
respect 10 its subject matter. Each of the parties acknowledges that in entering into this Agreement it has not relied
on any oral or written representation, warranty or other assurance (except as provided for or referred to in this
Agreement) and waives all rights and remedies which might otherwise be available to it in respect thereof, except that
nothing in this Agreement will limit or exclude any liability of a party for fraud.

{b) Amendnents. An amendment, modification or waiver in respect of this Agreement will only be effective if
in writing (including a writing evidenced by a facsimile transmission) and executed by each of the parties or
confirmed by an exchange of telexes or by an exchange of electronic messages on an electronic messaging system.

(c) Survival of Obligations. Without prejudice to Sections 2(a)(iii} and 6(c)(ii), the obligations of the parties
under this Agreement will survive the termination of any Transaction.

(d) Remedies Cumulative. £xcept as provided in this Agreement, the rights, powers, remedies and privileges
provided in this Agreement are cumulative and not exclusive of any rights, powers, remedies and privileges provided
by law.

{(e) Connterparts and Confirmations.

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

(ii) The parties intend that they are legally bound by the terms of each Transaction from the moment
they agree to those terms (whether orally or otherwise). A Confirmation will be entered into as soon as
practicable and may be executed and delivered in counterparts (including by facsimile transmission) or be
created by an exchange of telexes, by an exchange of electronic messages on an electronic messaging system
or by an exchange of e-mails, which in each case will be sufficient for all purposes to evidence a binding
supplement to this Agreement. The parties will specify therein or through another effective means that any
such counterpart, telex, electronic message or e-mail constitutes a Confirmation.



() No Waiver of Rights. A failure or delay in exercising any right, power or privilege in respect of this
Agreement will not be presumed to operate as a waiver, and a single or partial exercise of any right, power or
privilege will not be presumed to preclude any subsequent or further exercise, of that right, power or privilege or the
exercise of any other right, power or privilege.

(g) Headings. The headings used in this Agreement are for convenience of reference only and are not to affect
the construction of or to be taken into consideration in interpreting this Agreement.

(h} Tuterest and Compeusation.

() Prior to Early Termination. Prior to the occurrence or effective designation of an Early
Termination Date in respect of the relevant Transaction:—

(n Interest on Defaulted Payments. If a party defaults jn the performance of any payment
obligation, it will, to the exient permitted by applicable law and subject to Section 6(c), pay interest
(before as well as afier judgment) on the overdue amount to the other party on demand in the same
currency as the overdue amount, for the period from (and including} the originai due date for
payment to (but excluding) the date of actual payment (and excluding any period in respect of
which interest or compensation in respect of the overdue amount is due pursuant to cleuse (3)(B) or
(C) below), at the Default Rate.

(2) Compensation for Defaulied Deliveries. 1f a party defeults in the performance of any
obligation required to be settled by delivery, it will on demand (A) compensate the other party to
the extent provided for in the relevant Confirmation or elsewhere in this Agreement and (B} unless
otherwise provided in the relevant Confirmation or elsewhere in this Agreement, to the extent
permitted by applicable law and subject to Section 6(c), pay to the other party interest (before as
well as after judgment) on an amount equal to the fair market value of that which was required to be
dejivered in the same currency as that amount, for the period from (and including) the originally
scheduled date for delivery to (but excluding) the date of actual delivery (and excluding any period
in respect of which interest or compensation in respect of that amount is due pursuant to clause (4)
below), at the Default Rate, The fair market value of any obligation referred to above will be
determined as of the originally scheduled date for delivery, in good faith and using commercially
reasonable procedures, by the party that was entitled to take delivery.

3 Interest on Deferred Payments, If:—

(A) a party does not pay any amount that, but for Section 2(a)(iii), would have been
payable, it will, to the extent permitted by sppliceble law and subject to Section 6(c) and
clauses (B) and (C) below, pay interest (before as well as after judgment) on that amount
to the other party on demand (after such amount becomes payable) in the same currency as
that amount, for the peried from (and including) the date the amount would, but for
Section 2(a)(iii), have been payable to (but excluding) the date the amount actually
becomes payable, at the Applicable Deferral Rate;

(B) a payment is deferred pursuant to Section 5(d), the party which would otherwise
have been required to make that payment will, to the extent permitted by applicable law,
subject to Section 6(c) and for so long as no Event of Default or Potential Event of Default
with respect to that party has occurred and is continuing, pay interest {before as well as
afier judgment) on the amount of the deferred payment to the other party on demand (after
such amount becomes payable) in the same currency as the deferred payment, for the
period from (and including) the date the amount would, but for Section 5(d}, have been
payable to (but excluding) the earlier of the date the payment is no longer deferred
pursuant to Section 5(d) and the date during the deferral period upon which an Event of



(i1}

Default or Potential Event of Default with respect to that party occurs, at the Applicable
Deferral Rate; or

© a party fails to make any payment due to the occurrence of an Illegality or a Force
Majeure Event (after giving effect to any deferral period contemplated by clause (B)
above), it will, to the extent permitted by applicable law, subject to Section 6(c) and for so
long as the event or circumstance giving rise to that Illegality or Force Majeure Event
continues and no Event of Default or Potential Event of Default with respect to that party
has occurred and is continuing, pay interest (before as well as afier judgment) on the
overdue amount to the other party on demand in the same currency as the overdue amount,
for the period from (and including) the date the party fails to make the payment due to the
occurrence of the relevant Illegality or Force Majeure Event (or, if later, the date the
payment is no longer deferred pursuant to Section 5(d)) to (but excluding} the earlier of the
date the event or circumstance giving rise to that Illegality or Force Majeure Event ceases
to exist and the date during the period upon which an Event of Default or Potential Event
of Default with respect to that party occurs (and excluding any period in respect of which
interest or compensation in respect of the overdue amount is due pursuant to clause (B)
above), at the Applicable Deferral Rate.

@) Compensation for Deferred Deliveries. 1f:—

(A) a party does not perform any obligation that, but for Section 2(a)(iii), would have
been required to be settled by delivery;

B a delivery is deferred pursuent lo Section 5{d); or

C) a party fails to make a delivery due to the occurrence of an Ilegality or a Force
Majeure Event at a time when any applicable Waiting Period has expired,

the party required (or that would otherwise have been required) to make the delivery will, to the
extent permitted by applicable law and subject to Section 6(c), compensate and pay intercst to the
other party on demand (after, in the case of clauses (A} and (B) above, such delivery is required) if
and to the extent provided for in the relevant Confirmation or elsewhere in this Agreement.

Early Termination. Upon the occurrence or effective designation of an Early Termination Date in

respect of a Transaction:—

(iii)

1) Unpaid Amounts, For the purpose of determining an Unpaid Amount in respect of the
relevant Transaction, and to the extent permitted by applicable law, interest will accrue on the
amount of any payment obligation or the amount equal to the fair market value of any obligation
required to be settled by delivery included in such determination in the same currency as that
amount, for the period from (and including) the date the relevant obligation was (or would have
been but for Section 2(a)(iii} or 5(d)) required to have been performed to (but excluding) the
relevant Early Termination Date, at the Applicable Close-out Rate.

2) Interest on Early Termination Amounts. 1f an Early Termination Amount is due in respect
of such Early Termination Date, that amount will, to the extent permitted by applicable faw, be paid
together with interest (before as well as after judgment) on that amount in the Termination
Currency, for the period from (and including) such Early Termination Date to (but excluding) the
date the amount is paid, at the Applicable Close-out Rate.

Interest Calculation. Any interest pursuant to this Section 9(h) will be calculated on the basis of

daily compounding and the actual number of days elapsed.



10, Offices; Multibranch Parties

(a) If Section 10(a) is specified in the Schedule as applying, each party that enters into a Transaction through an
Office other than its head or home office represents to and agrees with the other party that, notwithstanding the place
of booking or its jurisdiction of incorporation or organisation, its obligations are the same in terms of recourse against
it as if it had entered into the Transaction through its head or home office, except that a party will not have recourse
to the head or home office of the other party in respect of any payment or delivery deferred pursuant o Section 5(d)
for so long as the payment or delivery is so deferred. This representation and agreement will be deemed to be
repeated by each party on each date on which the parties enter into a Transaction.

(b) If a party is specified as a Multibranch Party in the Schedule, such party may, subject to clause (c) below,
enter into a Transaction through, book a Transaction in and make and receive payments and deliveries with respect to
a Transaction through any Office listed in respect of that party in the Schedule (but not any other Office unless
otherwise agreed by the parties in writing).

(c) The Office through which a party enters into a Transaction will be the Office specified for that party in the
relevant Confirmation or as otherwise agreed by the parties in writing, and, if an Office for that party is not specified
in the Confirmation or otherwise agreed by the parties in writing, its head or home office. Unless the parties
otherwise agree in writing, the Office through which a party enters into a Transaction will also be the Office in which
it books the Transaction and the Office through which it makes and receives payments and deliveries with respect to
the Transaction. Subject to Section 6(b)(ii), neither party may change the Office in which it books the Transaction or
the Office through which it makes and receives payments or deliveries with respect to a Transaction without the prior
written consent of the other party.

11. Expenses

A Defaulting Party will on demand indemnify and hold harmless the other party for and against all reasonable out-of-
pocket expenses, including legal fees, execution fees and Stamp Tax, incurred by such other party by reason of the
enforcement and protection of its rights under this Agreement or any Credit Support Document to which the
Defaulting Party is a party or by reason of the early termination of any Transaction, including, but not limited to,
costs of collection.

12, Notices
(a) Effectiveness. Any notice or other communication in respect of this Agreement may be given in any manner
described below (except that a notice or other communication under Section 5 or 6 may not be given by electronic
messaging system or e-mail) to the address or number or in accordance with the clectronic messaging system or
e-mail details provided (see the Schedule) and will be deemed effective as indicated:—

(i) if in writing and delivered in person or by courier, on the date it is delivered;

(ii) if sent by telex, on the date the recipient’s answerback is received;

(iii) if sent by facsimile transmission, on the date it is received by a responsible employee of the

recipient in legible form (it being agreed that the burden of proving receipt will be on the sender and will not

be met by a transmission report generated by the sender’s facsimile machine);

(iv) if sent by certified or registered mail (airmail, if overseas) or the equivalent (return receipt
requested), on the date it is delivered or its delivery is attempted;

V) if sent by electronic messaging system, on the date it is received; or



(vi) if sent by e-mail, on the date it is delivered,

unless the date of that delivery (or attempted delivery) or that receipt, as applicable, is not a Local Business Day or
that communication is delivered (or attempted) or received, as applicable, afier the close of business on a Local
Business Day, in which case that communication will be deemed given and effective on the first following day that is
a Local Business Day.

(b} Change of Details. Either party may by notice 1o the other change the address, telex or facsimile number or
electronic messaging system or e-mail details at which notices or other communications are to be given to it.

13. Governing Law and Jurisdiction

{(a) Governing Law. This Agreement will be governed by and construed in accordance with the law specified in
the Schedule.

(b) Jurisdiction. With respect to any suit, action or proceedings relating to any dispute arising out of or in

connection with this Agreement (“Proceedings”), each party irrevocably:—
(i) submits:—

H if this Agreement is expressed to be governed by English law, to (A) the non-exclusive
jurisdiction of the English courts if the Proceedings do not involve a Convention Court and (B) the
exclusive jurisdiction of the English courls if the Proceedings do involve a Convention Court; or

(2) if this Agreement is expressed to be governed by the laws of the State of New York, to the
non-exclusive jurisdiction of the courts of the State of New York and the United States District
Court located in the Borough of Manhattan in New York City;

(ii) waives any objection which it may have at any time to the laying of venue of any Proceedings
brought in any such court, waives any claim that such Proceedings have been brought in an inconvenient
forum and further waives the right to object, with respect to such Proceedings, that such court does not have
any jurisdiction over such party; and

(iif) agrees, to the extent permitted by applicable law, that the bringing of Proceedings in any one or
more jurisdictions will not preclude the bringing of Proceedings in any other jurisdiction.

(c). Service of Process. Each party irrevocably appoints the Process Agent, if any, specified opposite its name
in the Schedule to receive, for it and on its behalf, service of process in any Proceedings. If for any reason any
party’s Process Agent is unable to act as such, such party will promptly notify the other party and within 30 days
appoint a substitute process agent acceptable to the other party. The parties irvevocably consent to service of process
given in the manner provided for notices in Section 12(a)(i), 12(a)(iii) ot 12(a)(iv). Nothing in this Agreement will
affect the right of either party to serve process in any other manner permitted by applicable law.

(d) Waiver of Immunities. Each party irrevocably waives, to the extent permiited by applicable law, with
respect 1o itself and its revenues and assets (irrespective of their use or intended use), all immunity on the grounds of
sovereignty or other similar grounds from (i) suit, (ii) jurisdiction of any court, (iii) relief by way of injunction or
order for specific performance or recovery of property, (iv) attachment of its assets {whether before or after
judgment) and (v) execution or enforcement of any judgment to which it or its revenues or assets might otherwise be
ehtitled in any Proceedings in the courts of any jurisdiction and irrevocably agrees, to the extent permitied by
applicable law, that it will not claim any such immunity in any Proceedings.



14. Definitions

As used in this Agreement:—

“Additional Representation” has the meaning specified in Section 3.

“Additional Termination Event has the meaning specified in Section 5(b).

“Affected Party” has the meaning specified in Section 5(b).

“Affected Transactions™ means (a) with respect to any Termination Event consisting of an Illegality, Force Majeure
Event, Tax Event or Tax Event Upon Merger, all Transactions affected by the occurrence of such Termination Event
{which, in the case of an Illegality under Section 5(b)(i)(2) or a Force Majeure Event under Section 5(b)(ii){2), means
all Transactions unless the relevant Credit Support Document references only certain Transactions, in which case
those Transactions and, if the relevant Credit Support Document constitutes a Confirmation for a Transaction, that
Transaction) and {b) with respect to any other Termination Event, all Transactions.

“dffiliate” means, subject to the Schedule, in relation to any person, any entity controlled, directly or indirectly, by
the person, any entity that controls, directly or indirectly, the person or any entity directly or indirectly under common
contro! 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.

“Agreentent” has the meaning specified in Section I(c).

“Applicable Close-out Rate” means:—

(a) in respect of the determination of an Unpaid Amount:—

(i) in respect of obligations payable or deliverable (or which would have been but for Section 2(a)(iii})
by a Defaulting Party, the Default Rate;

(ii) in respect of obligations payable or deliverable (or which would have been but for Section 2(e)(iii})
by a Non-defaulting Party, the Non-default Rate;

(iii) in respect of obligations deferred pursuant to Section 5(d), if there is no Defaulting Party and for so
long as the deferral period continues, the Applicable Deferral Rate; and

(iv) in all other cases following the occurrence of a Termination Event (except where interest accrues
pursuant to clause {jii) above), the Applicable Deferral Rate; and

(h) in respect of an Early Termination Amount:—

() for the period from (and including) the relevant Early Termination Date to (but excluding) the date
(determined in accordance with Section 6(d)(ii)) on which that amount is payable:—

) if the Early Termination Amount is payable by a Defaulting Party, the Default Rate;

(2) if the Early Termination Amount is payable by a Non-defaulting Party, the Non-default
Rate; and

) in all other cases, the Applicable Deferral Rate; and



(ii) for the period from (and including) the date (determined in accordance with Section 6(d){ii)) on
which that amount is payable to (but excluding) the date of actual payment:—

(n if a party fails to pay the Early Termination Amount due to the occurrence of an event or
circumstance which would, if it occurred with respect to a payment or delivery under a Transaction,
constitute or give rise to an Illegality or a Force Majeure Event, and for so long as the Early
Termination Amount remains unpaid due to the continuing existence of such event or circumstance,
the Applicable Deferral Rate;

@) if the Early Termination Amount is payable by a Defaulting Party (but excluding any
period in respect of which clause (1) above applies), the Default Rate;

(3) if the Early Termination Amount is payable by a Non-defaulting Party (but excluding any
period in respect of which clause (1) above applies), the Non-default Rate; and

()] in all other cases, the Termination Rate.
“Applicable Deferral Rate” means:—

(a) for the purpose of Section 9(h)(i)(3)(A), the rate certified by the relevant payer to be a rate offered to the
payer by 2 major bank in & relevant interbank market for overnight deposits in the applicable currency, such bank to
be selected in good faith by the payer for the purpose of obtaining a representative rate that will reasonably reflect
conditions prevailing at the time in that relevant market;

(b} for purposes of Section 9(h)(i)(3)(B) and clause (a)(iii) of the definition of Applicable Close-out Rale, the
rate certificd by the relevant payer to be a rate offered to prime banks by a major bank in a relevant interbank market
for overnight deposits in the applicable currency, such bank to be selected in good faith by the payer after
consultation with the other party, if practicable, for the purpose of obtaining a representative rate that will reasonably
reflect conditions prevailing at the time in that relevant market; and

(c) for purposes of Section 9(h)(i)(3)(C) and clauses (a)(iv), (b)(i}3} and (b)ii)(1) of the definition of
Applicable Close-out Rate, a rate equal {o the arithmetic mean of the rate determined pursuant to clause (a) above and
a rate per annum equal to the cost (without proof or evidence of any actual cost) to the relevant payee (as certified by
it) if it were to fund or of funding the relevant amount.

“Jutomatic Early Termination™ has the meaning specified in Section 6(a).
“Burdened Party” has the meaning specified in Section 5(b)(iv).

“Change in Tax Law” means the enactment, promulgation, execution or ratification of, or any change in or
amendment 10, any law (or in the application or official interpretation of any law) that occurs after the parties enter
into the relevant Transaction.

“Close-ont Amount” means, with respect to each Terminated Transaction or each group of Terminated Transactions
and a Determining Party, the amount of the losses or costs of the Determining Party that are or would be incurred
under then prevailing circumstances (cxpressed as a positive number) or gains of the Determining Party that are or
would be realised under then prevailing circumstances (expressed as a negative number) in replacing, or in providing
for the Determining Party the economic equivalent of, (a) the material terms of that Terminated Transaction or group
of Terminated Transactions, including the payments and deliveries by the parties under Section 2(a)(i) in respect of
that Terminated Transaction or group of Terminated Transactions that would, but for the occurrence of the relevant
Early Termination Date, have been required after that date (assuming satisfaction of the conditions precedent in
Section 2(a)(iii)) and (b) the option rights of the parties in respect of that Terminated Transaction or group of
Terminated Transactions.



Any Close-out Amount will be determined by the Determining Party (or its agent), which will act in good faith and
use commercially reasonable procedures in order to produce a commercially reasonable result. The Determining
Party may determine a Close-out Amount for any group of Terminated Transactions or any individual Terminated
Transaction but, in the aggregate, for not less than all Terminated Transactions. Each Close-out Amount will be
determined as of the Early Termination Date or, if that would not be commercially reasonable, as of the date or dates
following the Early Termination Date as would be commercizlly reasonable.

Unpaid Amounts in respect of a Terminated Transaction or group of Terminated Transactions and legal fees and out-
of-pocket expenses referred to in Section 11 are to be excluded in all determinations of Close-out Amounts,

In determining a Close-out Amount, the Determining Party may consider any relevant information, including, without
limitation, one or more of the following types of information:—

(i) quotations (either firm or indicative) for replacement transactions supplied by one or more third parties that
may take into account the creditworthiness of the Determining Party at the time the quotation is provided and the
terms of any relevant documentation, including credit support documentation, between the Determining Party and the
third party providing the quotation;

(ii} information consisting of relevant market data in the relevant market supplied by one or more third parties
including, without limitation, relevant rates, prices, yields, yield curves, volatilitics, spreads, correlations or other
relevant market data in the relevant market; or

(iii) information of the types described in clause (i) or (ii) above from internal sources (including any of the
Determining Party’s Affiliates) if that information is of the same type used by the Determining Party in the regular
course of its business for the valuation of similar transactions.

The Determining Party will consider, taking into account the standards and procedures described in this definition,
quotations pursuant to clause (i) above or relevant market data pursuant to clause (ii) above unless the Determining
Party reasonably believes in good faith that such quotations or relevant market data are not readily available or would
produce a result that would not satisfy those standards. When considering information described in clause (i}, (ii) or
(iif) above, the Determining Party may include costs of funding, to the extent costs of funding are not and would not
be a component of the other information being utilised. Third parties supplying quotations pursuant to clause (i)
above or market data pursuant to clause (ii) above may include, without limitation, dealers in the relevant markets,
end-users of the relevant product, information vendors, brokers and other sources of market information.

Without duplication of amounts calculated based on information described in clause (i), (ii) or (iii) above, or other
relevant information, and when it is commercially reasonable to do so, the Determining Party may in addition
consider in calculating a Close-out Amount any loss or cost incurred in connection with its terminating, liquidating or
re-establishing any hedge related to a Terminated Transaction or group of Terminated Transactions (or any gain
resulting from any of them}.

Commercially reasonable procedures used in determining a Close-out Amount may include the following:—

(1} application to relevant market data from third parties pursuant to clause (ii) above or information from
internal sources pursuant lo clause (iii) above of pricing or other valuation models that are, at the time of the
determination of the Close-out Amount, used by the Determining Party in the regular course of its business in pricing
or valuing transactions between the Determining Party and unrelated third parties that are similer to the Terminated
Transaction or group of Terminated Transactions; and

(2) application of different valuation methods to Terminated Transactions or groups of Terminated Transactions
depending on the type, complexity, size or number of the Terminated Transactions or group of Terminated
Transactions.



“Confirmation” has the meaning specified in the preamble.

“consent” includes a consent, approval, action, authorisation, exemption, notice, filing, regisiration or exchange
control consent.

“Contractual Currency” has the meaning specified in Section 8(a).

“Convention Court” means any courl which is bound to apply to the Proceedings either Asticle 17 of the 1968
Brussels Convention on Jurisdiction and the Enforcement of Judgments in Civil and Commercial Matters or
Atticle 17 of the 1988 Lugano Convention on Jurisdiction end the Enforcement of Judgments in Civil and
Commercial Matters.

“Credit Event Upon Merger” has the meaning specified in Section 5(b).

“Credit Support Document” means any agreement or instrument that is specified as such in this Agreement.

“Credit Support Provider” has the meaning specified in the Schedule.

“Cross-Default” means the event specified in Section 5(a)(vi).

“Defanlt Rate” means a rate per annum equal to the cost (without proof or evidence of any actual cost) to the
refevant payee (as certified by it) if it were to fund or of funding the relevant amount plus 1% per annum.

“Defaulting Party” has the meaning specified in Section 6(a),

“Designated Event” has the meaning specified in Section 5(b)(v).

“Determining Party” means the parly determining a Close-out Amount.

“Early Termination Amount” has the meaning specified in Section 6{e).

“Early Termination Date” means the date determined in accordance with Section 6(a) or 6(b)(iv).

“glectronic messages” does not include e-mails but does include documents expressed in markup languages, and
Yelectronic messaging system” will be construed accordingly.

“English law* means the law of England and Wales, and “English” will be construed accordingly.
“Event of Default” has the meaning specified in Section 5(a) and, if applicable, in the Schedule,
“Force Majenre Event” has the meaning specified in Section 5(b).

“General Business Day” means a day on which commercial banks are open for general business (including dealings
in foreign exchange and foreign currency deposits).

“Illegality ™ has the meaning specified in Section 5(b).

“Indemnifiable Tax" means any Tax other than a Tax that would not be imposed in respect of a payment under this
Agreement but for a present or former connection between the jurisdiction of the government or taxation authority
imposing such Tax and the recipient of such payment or a person related to such recipient (including, without
limitation, a connection arising from such recipient or related person being or having been & citizen or resident of
such jurisdiction, or being or having been orgenised, present or engaged in a trade or business in such jurisdiction, or



having or having had a permanent establishment or fixed place of business in such jurisdiction, but excluding a
connection arising solely from such recipient or related person having executed, delivered, performed its obligations
or received a payment under, or enforced, this Agreement or a Credit Support Document).

“Imp® includes any treaty, law, rule or regulation (as modified, in the case of tax malters, by the practice of any
relevant governmental revenue authority), and “uslawful” will be construed accordingly.

“L ocal Business Day” means (a) in relation to eny obligation under Section 2(a)(i), a General Business Day in the
place or places specified in the relevant Confirmation and a day on which a relevant settlement system is open or
operating as specified in the relevant Confirmation or, if a place or a settlement system is not so specified, as
otherwise agreed by the parties in writing or determined pursuant to provisions contained, or incorporated by
reference, in this Agreement, (b) for the purpose of determining when a Waiting Period expires, a General Business
Day in the place where the event or circumstance that constitutes or gives rise to the illegality or Force Majeure
Event, as the case may be, occurs, (c) in relation 1o any other payment, a General Business Day in the place where the
relevant account is located and, if different, in the principal financial centre, if any, of the currency of such payment
and, if that currency does not have a single recognised principal financial centre, a day on which the settlement
system necessary to accomplish such payment is open, (d) in refation to any notice or other communication, including
notice contemplated under Section 5(a)(i), a General Business Day (or a day that would have been a General
Business Day but for the occurrence of an event or circumstance which would, if it occurred with respect to payment,
delivery or compliance related to a Transaction, constitute or give rise to an Illegality or a Force Majeure Event) in
the place specified in the address for notice provided by thc recipicnt and, in the case of 2 notice contemplated by
Section 2(b), in the place where the relevant new account is to be located and (e) in relation to Section 5(a)(v)(2), a
General Business Day in the relevant locations for performance with respect to such Specified Transaction.

“Local Delivery Day" means, for purposes of Sections 5(a)(i) and 5(d), a day on which settlement systems necessary
to accomplish the relevant delivery are generally open for business so that the delivery is capable of being
accomplished in accordance with customary market practice, in the place specified in the relevant Confirmation or, if
not so specified, in a location as determined in accordance with customary market practice for the relevant delivery.
“Master Agreement” has the meaning specified in the preamble.

“Merger Without Assumption” means the event specified in Section 5(a)(viii).

“Multiple Transaction Payment Netting” has the meaning specified in Section 2(c).

“Non-affected Party” means, so long as there is only one Affected Pasty, the other party.

“Non-default Rate” means the rate certified by the Non-defaulting Party to be a rate offered to the Non-defaulting
Party by a major bank in a relevant interbank market for overnight deposits in the applicable currency, such bank to
be selected in good faith by the Non-defaulting Party for the purpose of obtaining a representative rate that will
reasonably reflect conditions prevailing at the time in that relevant market.

“Non-defaulting Party™ has the meaning specified in Section 6(a).

“Office” means a branch or office of a party, which may be such party’s head or home office.

“Other Amounts® has the meaning specified in Section 6(f).

“Payee” has the meaning specified in Section 6(f).

“Payer” has the meaning specified in Section 6(f).



“Potential Event of Default” means any event which, with the giving of notice or the lapse of time or both, would
constitute an Event of Default.

“Proceedings” has the meaning speciﬁed' in Section 13(b).
“Process Agent™ has the meaning specified in the Schedule,

“rate of exchange” includes, without limitation, any premiums and costs of exchange payable in connection with the
purchase of or conversion into the Contractual Currency.

“Relevant Jurisdiction” means, with respect to a party, the jurisdictions (a) in which the party is incorporated,
organised, managed and controlled or considered to have its seat, (b) where an Office through which the party is
acting for purposes of this Agreement is located, (c) in which the party executes this Agreement and (d) in relation to
any payment, from or through which such payment is made.

“Schedule” has the meaning specified in the preamble.

“Seheduled Settlement Date” means a date on which a payment or delivery is to be made under Section 2(a)(i) with
respect to a Transaction.

“Specified Entity” has the meaning specified in the Schedule.

“Specified Indebtedness” means, subject to the Schedule, any obligation (whether present or future, contingent or
otherwise, as principal or surety or otherwise) in respect of borrowed money.

“Specified Transaction” means, subject to the Schedule, (a) any transaction (including an agreement with respect to
any such transaction) now existing or hereafter entered into between one party to this Agreement (or any Credit
Support Provider of such party or any applicable Specified Entity of such party) and the other party to this Agreement
{or any Credit Support Provider of such other party or any applicable Specified Entity of such other party) which is
not a Transaction under this Agreement but (i) which is a rate swap transaction, swap option, basis swap, forward rate
transaction, commodity swap, commodity option, equity or equity index swap, equity or equity index option, bond
option, interest rate option, foreign exchange transaction, cap transaction, floor transaction, collar transaction,
currency swap transaction, cross-cutrency rate swap transaction, currency option, credit protection transaction, credit
swap, credit default swap, credit default option, total return swap, credit spread transaction, repurchase transaction,
reverse repurchase transaction, buy/sell-back transaction, sccurities lending transaction, weather index transaction or
forward purchase or sale of a security, commodity or other financial instrument or interest (including any option with
respect to any of these transactions) or (ii) which is a type of transaction that is similar to any transaction referred to
in clause (i) above that is currently, or in the future becomes, recurrently entered into in the financial markets
(including terms and conditions incorporated by reference in such agreement) and which is a forward, swap, future,
option or other derivative on one or more rates, currencies, commodities, equity securities or other equity
instruments, debt securities or other debt instruments, economic indices or measures of economic risk or value, or
other benchmarks against which payments or deliveries are to be made, (b) any combination of these transactions and
(¢) any other transaction identified as a Specified Transaction in this Agreement or the relevant confirmation.

“Stamp Tax” means any stamp, registration, documentation or similar tax.

“Stamp Tax Jurisdiction” has the meaning specified in Section 4(e).

“Tax” means any present or fulure tax, levy, impost, duty, charge, assessment or fee of any nature (inciuding interest,
penalties and additions thereto) that is imposed by any government or other taxing authority in respect of any

payment under this Agreement other than a stamp, registration, documentation or similar tax.

“Tax Event” has the meaning specified in Section 5(b}.



“Tax Event Upon Merger” has the meaning specified in Section 5(b).

“Terminated Transactions® means, with respect to any Early Termination Date, (g) if resulting from an Illegality or
a Force Majeure Event, all Affected Transactions specified in the notice given pursuant to Section 6{(b)(iv), (b) if
resulting from any other Termination Event, all Affected Transactions and (c) if resulting from an Event of Default,
all Transactions in effect either immediately before the effectiveness of the notice designating that Early Termination
Date or, if Automatic Early Termination applies, immediately before that Early Termination Date.

“Termination Currency™ means (a) if a Termination Currency is specified in the Schedule and that currency is freely
available, that currency, and (b) otherwise, euro if this Agreement is expressed to be governed by English law or
United States Dollars if this Agreement is expressed to be governed by the laws of the State of New York.

“Termination Currency Eguivalent” means, in respect of any amount denominated in the Termination Currency,
such Termination Currency amount and, in respect of any amount denominated in a currency other than the
Termination Currency (the “Other Currency”), the amount in the Termination Currency determined by the party
making the relevant determinalion as being required to purchase such amount of such Other Currency as at the
relevant Early Termination Date, or, if the relevant Close-out Amount is determined as of a later date, that later date,
with the Termination Currency at the rate equal to the spot exchange rate of the forcign exchange agent (selected as
provided below) for the purchase of such Other Currency with the Termination Currency at or about 11:00 a.m. (in
the city in which such foreign exchange agent is located) on such date as would be customery for the determination of
such a rate for the purchase of such Other Currency for value on the relevant Early Termination Date or that later
date. The foreign exchange agent will, if only one party is obliged to meke a determination under Section 6(¢), be
selected in good faith by that party and otherwise will be agreed by the parties.

“Termination Event” means an Illegality, a Force Majeure Event, a Tax Event, a Tax Event Upon Merger or, if
specified to be applicable, & Credit Event Upon Merger or an Additional Termination Event.

“Termination Rate” means a rate per annum equal 1o the arithmetic mean of the cost (without proof or evidence of
any actual cost) to each party (as certified by such party) if it were to fund or of funding such amounts.

“Threshold Amount” means the amount, if any, specified as such in the Schedule,
“Transaction” has the meaning specified in the preamblie.

“Unpaid Amounts” owing to any party means, with respect to an Early Termination Date, the aggregate of (a) in
respect of all Terminated Transactions, the amounts that became payable (or that would have become payable but for
Section 2(a)(tii} or due but for Section 5(d)) to such party under Section 2(a)(i) or 2(d)(i}(4) on or prior to such Early
Termination Date and which remain unpaid as at such Early Termination Date, (b) in respect of each Terminated
Transaction, for each obligation under Section 2(a)(i) which was {or would have been but for Section 2(a)(iii) or
5(d)) required to be settled by delivery to such party on or prior to such Early Termination Date and which has not
been so settled as at such Early Termination Date, an amount equal to the fair market value of that which wes (or
would have been) required to be delivered and (c) if the Early Termination Date results from an Event of Default, a
Credit Event Upon Merger or an Additional Termination Event in respect of which all outstanding Transactions are
Affected Transactions, any Early Termination Amount due prior to such Early Termination Date and which remains
unpaid as of such Early Termination Date, in each case together with any amount of interest accrued or other
compensation in respect of that obligation or deferred obligation, as the case may be, pursuant to Section 9(h)(ii}(1)
or (2), as appropriate. The fair market value of any obligation referred to in clause (b) above will be determined as of
the originally scheduled date for delivery, in good faith and using commercially reasonable procedures, by the party
obliged to make the determination under Section 6(¢) or, if each party is so obliged, it will be the average of the
Termination Currency Equivalents of the fair market values so determined by both parties,



“Waiting Period” means:—

(a) in respect of an event or circumstance under Section 5(b)(i), other than in the case of Section 5(b)(i)2)
where the relevant payment, delivery or compliance is actuslly required on the relevant day (in which case no
Waiting Period will apply), a period of three Local Business Days (or days that would have been Local Business
Days but for the occurrence of that event or circumstance) following the occurrence of that event or circumstance;
and

®) in respect of an event or circumstance under Section 5(b)(ii), other than in the case of Section 5(b)(ii)(2)
where the relevant payment, delivery or compliance is actually required on the relevant day (in which case no
Waiting Period will apply), a period of eight Local Business Days (or days that would have been Local Business
Days but for the occurrence of that event or circumstance) following the occurrence of that event or circumstance.

N WITNESS WHEREOF the parties have executed this document on the respective dates specified below with
effect from the date specified on the first page of this document.

J.P. MORGAN SECURITIES PLC MARSHALL WACE IRELAND LIMITED
acting solely in its capacity as manager of
MARSHALL WACE COMMON

CONTRACTUAL FUND solely in respect of each
Included Sub-Fund listed in the Appendix
attached hereto, as amended from time to time,
severally and not jointly

Ed \
Name: Name: oot Dul lj
Title: Title: D coc top

Date: Date: 14 February 2020



SCHEDULE
to the

ISDA 2002 Master Agreement

dated as of 17 February 2020

J.P. Morgan Securities plc

between

and

Part 1

Termination Provisions

Marshall Wace Ireland Limited (the
“Manager”) acting solely in its capacity as
manager of Marshall Wace Common
Contractual Fund (the “Fund”), an
umbrelia Irish common contractual fund with
segregated  liability between sub-funds
authorised by the Regulator under the
Regulations, acting, in respect of each
Separate Agreement (as defined below),
solely in respect of each sub-fund thereof
(each, an “Included Sub-Fund”) listed in the
Appendix attached hereto, as the same may
be amended from time to time in writing by
the parties, severally and not jointly (in
respect of that Separate Agreement, the
“Relevant Sub-Fund”). The Manager acting
in respect of the Relevant Sub-Fund for the
purposes of any Separate Agreement is
referred to herein as “Party B".

{a) in relation to Party A, any Affiliste other than J.P. Morgan Ventyres Energy Corporation for
purposes of Section 5(a)(v), and shall not apply for purposes of any other provision: and

" Specified Transaction" will have the meaning specified in Section 14 of this Agreement; provided
that (x} the definition of “Specified Transaction shall be amended by inserting “, margin loan,” after
“securities lending transaction,” in the tenth line thereof and (y) eny agreement relating to the clearing of
derivative transactions or futures contracts shall be a “Specified Transaction”.

(“Party A”)
In this Agreement:-
(1) "Specified Entity" shall mean;
{(b) in relation to Party B, not applicable.
(2)
(3)

The “"Cross-Default" provisions of Section 5(a)(vi) will apply to Party A and to Party B, provided,
however, that notwithstanding anything in Section 5(a)(vi} to the contrary, no Event of Default shall be
deemed to have occurred under (x) the event or condition referred to in Section 5(a)(vi)(1) or (y) the
default in making payment as set out in Section 5(a){vi)(2) if the relevant failure is (i) caused solely by
an error or omission of an administrative or operational neture; (ii) provided in addition that, in the case
of (y) funds were available to such party, any Credit Support Provider of such party or any applicable
Specified Entity of such party, as the cdse may be, to make the relevant payment when due; (iii) and
such payment is made within two Local Business Days of such failure and (iv) the Defaulting Party is
able to prove each of (i), (ii) and (iii) to the satisfaction of the Non Defaulting Party, and for such

purpose: -
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(5)
(6)
M

(a) " Specified Indebtedness" shall have the meaning set forth in Section 14; provided, however,
that Specified Indebtedness shall (i) exclude, in relation to Party A, any deposits received in
the ordinary course of business; and (ji) include, in relation to Party B, any amounts required
to be paid or delivered in connection with Market Transactions (including, without limitation,
obligations for the delivery of collateral or margin in connection with any Market
Transaction);

(b) "Threshold Amount™ means (i) in relation to Party A, an amount equal to 3% of its total
shareholders’ equity; and (ii) in relation to Party B, an amount equal to 3% of its Net Asset
Value (as defined in this Part 1(7)) of the Relevant Sub-Fund as specified in the most recent
monthly statement Net Asset Value of the Relevant Sub-fund.

“Market Transaction” means any transaction (including an agreement with respect to any such
transaction) which is of the type set forth in subparts (i) and (ii) of part (a) of the definition of
“Specified Transaction” or in part (b) of such definition.

For the purposes of determining whether the Threshold Amount has been exceeded in respect of any
Market Transaction, the portion attributable to such transaction will be an amount that would be owed
under the terms relating to such transaction if, following default, all (but not less than all) transactions
outstanding under the relevant master agreement applicable to such transaction had been liquidated,
accelerated, or terminated and any provision relating to close out netting and set-off of mutual
obligations under the relevant master agreement had been applied

" Termination Currency" means the Sub-Fund currency specified for the Relevant Sub-Fund in
Appendix | as amended from time to time. In the event that the Sub-Fund Currency is not either
Sterling, United States Dollars or Euro then the Termination Currency shall be United States Dollars.

The " Credit Event Upon Merger" provisions of Section 5(b)(v) will not apply to Party A or Party B.
The "Auntomatic Early Termination" provisions of Section 6(a) will not apply to Party A or Party B.

Additional Termination Event. Each of the following shall constitute an Additional Termination
Event for the purposes of Section 5(b)(vi) of this Agreement, in respect of which Party B will be the
Affected Party and all Transactions will be Affected Transactions:

(2) Investment Manager. Marshall Wace Asset Management (Ireland) Limited (the "Investment
Manager") ceases to have authority over the trading and investment activities of Party B
(including, without limitation, the authority to enter into Transactions, execute Confirmations,
exercise all rights of Party B in respect of Transactions, and make payments under this
Agreement on behalf of Party B); provided however, that it shall not be an ATE if Party B
appoints a successor IM whose quelifications are determined by Party A to be substantially
similar to the IM and the appointment of such successor is acceptable to Party A such
acceptance not to be unreasonably withheld). For this purpose an Affiliate of the IM is
deemed approved by Party A.

(b) No Plan Assets. The assets of Party B constitute "plan assets” under the Employee
Retirement Income Security Act of 1974, as amended, the Department of Labor Regulations
promulgated thereunder or similar Jaw.

(e} Minimum Net Asset Vaine

As at the last day of any calendar month, (i) the Net Asset Value of the Relevant Sub-Fund
has declined by 15% or more from the Net Asset Value of the Relevant Sub-Fund as of the
immediately preceding calendar month-end (excluding, for the purposes of each such
calculation, all redemptions, withdrawals and capital distributions during such period); or (ii)
the Net Asset Value of the Relevant Sub-Fund has declined 25% or more from the Net Asset
Value of the Relevant Sub-Fund as of the last day of the calendar month three months prior to
such date (excluding, for the purposes of each such calculation, all redemptions, withdrawals
and capital distributions during such period); or (iii) the Net Asset Value of the Relevant Sub-
Fund has declined by 50% or more from the Net Asset Value of the Relevant Sub-Fund as of
the last day of the calendar month 12 months prior to such date.
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(@)

(e)

4y

“Net Asset Value” means, as of the relevant date, the Total Assets of the Relevant Sub-Fund
minus the Total Adjusted Liabilities of the Relevant Sub-Fund (each valued at the market
price therefor as of such date). “Total Assets” means all assets, and “Total Adjusted
Liabilities” means all liabilities, as would generally be classified as such in accordance with
internationally recognized accounting practices e.g. generally accepted accounting principles
or internationally recognized financial reporting standards for balance sheet purposes, subject
to any divErgence therefrom as disclosed in the relevant financial statements or the offering
documents refating to the Relevant Sub-Fund

Party A's right to designate an Early Termination Date in respect of an Additional Termination
Event specified in this Part 1(7){c) shall (notwithstanding Section 9(f) of the Agreement) be
extinguished if not exercised within 60 days following the receipt of notice from Party B of
such event pursuant to Part 6(b)(i) of the Agreement, or the receipt of wriften information
provided under Section 4(z) on the basis of which the occurrence of an Additional
Termination Event can reedily be deduced.

For the avoidance of doubt, failure by Party A to designate an Early Termination Date after
the expiry of 60 days shall not constitute a waiver of Party A's entitlement to enforce any
rights and entitlements under this Part 1(7)(c) for any subsequent breach by Party B.

Non-Compliance with Investment Policies. Party B or the Investment Manager fails to
comply in any material respect with the investment policies, strategies, guidelines and
restrictions set forth in Party B’s disclosure document, constituent documentation or
investment management agreement in effect as of the date hereof and as amended from time
to time (the foregoing policies, strategies, guidelines and restrictions being hereinafter referred
to as the “Investment Policies™).

Change to Investment Policies. Party B materially changes the Investment Policies without
prior written notice to Party A and such change to the Investment Policies affects Party B’s
ability to perform its obligations under this Agreement.

Regulatory Authority. The Regulator authorization or approval of the Manager, the
Custodian, the Fund or the Sub-Fund is withdrawn.

For the purpose of each foregoing Additional Termination Event, Party B shall be the sole
Affected Party and all outstanding Transactions shall be Affected Transactions; provided that,
Party A’s right to designate and Early Termination Date in respect of an Additional
Termination Event specified in Part 1{7)}(a)-(f) inclusive above shall (notwithstanding Section
9(f) of the Agreement) be extinguished if not exercised within 60 days of such event, unless
specifically otherwise provided.
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(1)

(2)

(3)

Part 2

Tax Representations

Payer Tax Representations. For the purpose of Section 3(e) of this Agreement, Party A and Party B
each make the following representation:

It is not required by any applicable law, as modified by the practice of any relevant governmental
revenue authority, of any Relevant Jurisdiction to make any deduction or withholding for or on account
of any Tax from any payment (other than interest under Section 9(h) of this Agreement) to be made by
it to the other party under this Agreement. In making this representation, it may rely on (i) the
accuracy of any representations made by the other party pursuant to Section 3(f) of this Agreement, (it)
the satisfaction of the agreement contained in Section 4(a)(i) or 4(a)(iii) of this Agreement and the
accuracy and effectiveness of any document provided by the other party pursuant to Section 4(a)(i) or
4(a)(iii) of this Agreement and (iii) the satisfaction of the agreement of the other party contained in
Section 4(d) of this Agreement, except that it will not be a breach of this representation where reliance
is placed on clanse (ii) above and the other party does not deliver a form or document under Section
4(a)(iii) by reason of material prejudice to its legal or commercial position.

Payee Tax Representations. For the purpose of Section 3(f) of this Agreement:
(i) Party A represents that it is a non-U.S. person for U.S. federal income tax purposes.

(ii) Party B represents that it is not a United States Person for United States federal income tax
purposes and no payments received or to be received by Party B hereunder will be cffectively
connected or otherwise attributable to the conduct of a trade or business in the United States

by Party B,

ISDA 2015 Section 871{ny) Protacol. The following provisions shall apply unless Party B is a U.S.
person for U.S. federal income tax purposes:

Party A and Party B agree that the amendments set out in the Attachment (the “*Attachment”) to, and
the provisions in Section 3(g) of, the ISDA 2015 Section 871(m) Protocol published by the
International Swaps and Derivatives Association, Inc. (“ISDA™) on November 2, 2015 and available on
the ISDA website (www.isda.org) (the “Protocol”) are incorporated into and shall apply to this
Agreement as if set forth herein. For this purpose, capitalized terms used but not defined in the
Attachment shall have the meanings given to them in the Protocol, except that references to “each
Covered Master Agreement” in the Attachment will be deemed to be references to this Agreement and
the “Implementation Date” referred to in the Attachment will be deemed to be the date of this
Agreement.,
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Part3

Agreement to Deliver Documents

For the purpose of Sections 4(a)(i) and (ii) of this Agreement, each party agrees to deliver the following
documents, as applicable:

(1)

Documents to be delivered are:

()

(b)

(c)

(d)

(e)

®

Party B will, upon execution of this Agreement, deliver to the other party certified copies of
all corporate or partnership, as the case may be, authorizations (including authorization of the
Fund and approval of the Relevant Sub-Fund) by the Central bank pursuant to the Act, and
any other documents with respect to the execution, delivery and performance of this
Agreement and each Credit Support Document on its behalf,

Each of Party A and Party B will, upon execution and delivery of this Agreement and
thereafter upon request of the other party, deliver to the other party a certificate of authority
and specimen signatures of individuals executing this Agreement and each Confirmation.

Each of Party A and Party B will, upon execution of this Agreement, deliver to the other party
a duly executed copy of the Credit Support Document specified in Part 4, if any.

Party B will, upon execution of this Agreement, deliver to Party A a copy of its certificate of
incorporation, authorization of the Fund and approval of the Relevant Portfolio by the Centrai
bank pursuant to the Act, articles and memorandum of association, deed of constitution (and
any relevant supplements thereto), prospectus (and any relevant supplements thereto),
investment management agreement, and any other pertinent disclosure documentation
applicable to Party B, and will thereafter promptly deliver copies of any amendments,
supplements, or successors to any of the foregoing.

Party B will deliver to Party A:

(i) as soon as available and in any event within 150 days afier the end of each fiscal year
of Party B, a staternent of assets and liabilities of Party B, inciuding a disclosure of
Total Assets, as of the end of such fiscal year, and the related statements of income,
operations and Net Asset Value for such fiscal year prepared in accordance with
internationally recognized accounting practices e.g. generally accepted accounting
principles or internationally recognized financial reporting standards, subject to any
divergence therefrom as disclosed in the relevant financial statements or the offering
documents relating to the Relevant Sub-Fund, together with an audit report thereon
issued by independent public accountants certified in the country in which Party B is
organized or incorporated,;

(ii) within 20 days after the last day of each calendar month, a calculation of the Relevant
Sub-Fund's Net Asset Value as of the end of such calendar month and in a form
reasonably satisfactory to Party A; and

(iii) Within a reasonable timeframe such additional information regarding the financial
position or business of Party B as Party A may reasonably request.

Promptly upon demand by Party A, Party B will deliver:

A valid and complete U.S. Internal Revenue Service Form W-9, Form W-8EXP, Form W-8BEN,
W-8BEN-E and/or Form W-8ECI (or applicable successor form) from Party B (or, where Party B
is not the beneficial owner for U.S. federal income tax purposes, from each beneficial owner of
Party B together with a valid and complete Form W-8IMY (or applicable successor form), with
the allocation statement required to be delivered in connection therewith, from Party B, as
relevant),

EE]



The documents provided by a party pursuant to Part 3 (1)(a), (b), (d), (¢} and (f) shall be subject to the
representation set forth in Section 3(d) of the Agreement. provided that Section 3(d) is hereby amended by
adding in the third line thereof after the word “respect” and before the full stop the words “or, in the case of
audited or unaudited financial statements, a true and fair presentations of the financial condition of the relevant
person.”
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(2)

Part 4

Miscellaneous

Addresses for Notices. For the purpose of Section 12(a) of this Agreement,

(a)

(b)

In connection with Section 12(a), all notices to Party A shall, with respect to any particular
Transaction, be sent to the address or facsimile number specified in the relevant Confirmation
and any notice for purposes of Sections 5 or 6 shall be sent to the address specified below:

1.P. Morgan Securities plc

25 Bank Street, 23rd Floor

Londen El4 5JP, England

Attention; Legal Department - Markets Practice Group
Facsimile No.: +44 20 3493 0687

Net Asset Value statements shall be sent by facsimile or e-mail directly to:

Attention: Managing Director, Credit Portfolio Risk Management — Hedge Funds
Facsimile: 212-270-5222
e-mail; jpm_nav_data@jpmorgan.com

Any notices delivered for the purposes of the EMIR Protocol shall be delivered to the following
addresses:

Portfolio Data: portfolio.reconciliation@jpmorgan.com
Notice of a discrepancy: portfolio.reconcilistion@jpmorgan.com
Dispute Notice: risk.valuation@jpmorgan.com

In connection with Section 12(a), all notices to Party B (and the Investment Manager on
behalf of Party B) for purposes of Sections 5 and 6, and all Confirmations with respect to each
Transaction, shall be sent to the following:

¢/o 32 Molesworth Street

Dublin 2, Ireland

Attention: MFD Secretaries Limited
Facsimile No.: +353 1 619 2001
Telephone No.: +353 1 619 2100

With a copy to:

c/o Marshall Wace LLP
George House

131 Sloane Street

London SW1X 9AT

Email: legalteam@mwam.com

Any notices delivered for the purposes of the EMIR Protocol shall be delivered to the following
addresses: '

Portfolio Data: reconciliations@mwam.com
Notice of a discrepancy:  reconciliations@mwam.com
Dispute Natice: reconciliations@mwam.com

Process Agent. For the purpose of Section 13(c) of this Agreement:

Party A appoints as its Process Agent: Not applicable,

Party B appoints as its Process Agent: Marshall Wace LLP, George House, 131 Sioane Street, London
SWI1X 9AT
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(12)

Offices. The provisions of Section 10(a} will apply to this Agreement.
Multibranch Party. For the purpose of Section 10 of this Agreement:
Party A is not a Multibranch Party.

Party B is not a Multibranch Party.

Credit Support Document.

With respect to Party A: None.

With respect to Party B: None.

Credit Support Provider.

Credit Support Provider means, in relation to Party A: Not applicable.
Credit Support Provider means, in relation to Party B: Not applicable.
Governing Law and Jurisdiction.

(i) This Agreement and any contractual or non-contractual obligations arising out of or in relation to
this Agreement will be governed by and construed in accordance with English law.

(ii) Notwithstanding any other provision or agreement to the contrary in Section 13(b) of this Agreement,
cach party hereby irrevocably submits to the exclusive jurisdiction of the English courts.

(iit) The words "or any non-contractual obligations arising out of or relating to this Agreement” shall be
inserted after the words "in connection with this Agreement" appearing in the second line of Section
13(b).

Netting of Payments. "Multiple Transaction Payment Netting” will apply for the purpose of Section
2(c) of this Agreement to all Transactions starting from the date of this Agreement.

" Affiliate™ will have the meaning specified in Section 14 of this Agreement, provided that Party B
shall be deemed to have no Affiliates.

Absence of Litigation. For the purpose of Section 3(c) of this Agreement:

"Specificd Entity" means, in relation to Party A, any Affiliate of Party A.
"Specified Entity" means, in relation to Party B, not applicable.

No Agency. The provisions of Section 3(g) of this Agreement will apply to this Agreement.

Additional Representation will apply. For the purpose of Section 3 of this Agreement, the following
will each constitute an Additional Representation:

0] Relationship Between Parties. Each party will be deemed to represent to the other party on
the date on which it enters into a Transaction that (absent a written agreement between the
parties that expressly imposes affirmative obligations to the contrary for that Transaction):

(1) Non-Reliance. 1t is acting for its own account, and it has made its own independent
decisions to enter into that Transaction and as to whether that Transaction is appropriate or
proper for it based upon its own judgment and upon advice from such advisers as it has
deemed necessary. It is not relying on any communication {written or oral) of the other party
as investment advice or as a recommendation to enter into that Transaction, it being
understood that information and explanations related to the terms and conditions of a
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(13)

(14)

(i)

(i)

Transaction will not be considered investment advice or a recommendation to enter into that
Transaction. No communication (written or oral) received from the other party will be
deemed to be an assurance or guarantee as to the expected results of that Transaction.

(2) Assessment and Understanding, 1t is capable of assessing the merits of and evaluating
and understanding (on its own behalf or through independent professional advice), and
understands and accepts, the terms, conditions and risks of that Transaction. It is also capable
of assuming, and assumes, the financial and other risks of that Transaction,

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

(4) Other Transactions. It understands and acknowledges that the other party may, either in
connection with entering into a Transaction or from time to time thereafter, engage in open
market transactions that are designed 1o hedge or reduce the risks incurred by it in connection
with such Transaction and that the effect of such open market transactions may be to affect or
reduce the value of such Transaction.

Eligible Contract Participant. Each party represents to the other party (which representation will
be deemed to be repeated by each party on each date on which a Transaction is entered into) that
it is an “eligible contract participant”, as defined in the U.S. Commodity Exchange Act, as
amended.

Party B Additional Representations. Party B represents to Party A at all times until the
termination of this Agreement that:

(1) Authorization of Investment Manager. Unless and until Party A is notified to the
contrary, the Investment Manager is duly suthorized to conduct the trading and investment
activities of Party B (including, without limitation, the authority to enter into Transactions,
execute Confirmations, exercise all rights of Party B in respect of Transactions, and make
payments under this Agreement on behalf of Party B).

(2) Generally Accepted Accounting Principles. The financial information delivered by it
pursuant to Part 3(1)(e) of this Schedule, including the refated schedules and notes thereto, has
been prepared in accordance with internationally recognized accounting practices e.g. generally
accepted accounting principles or internationaily recognized financial reporting standards,
subject to any divergence therefrom as disclosed in the relevant financial statements or the
offering documents relating to the Relevant Sub-Fund.

(3) Compliance with Investment Policies. (i) The execution, delivery, and performance of its
obligations under this Agreement and in respect of each Transaction do not conflict with ot
violate any provision of the Investment Policies and objectives of the Relevant Sub-Fund; and
(i) any applicable conditions relating to the authorization or business of the Fund, insofar as they
are relevant to the Relevant Sub-Fund, and of the Relevant Sub-Fund, whether general in nature
or specific to the Fund or the Relevant Sub-Fund, as the case may be imposed from time to time
by the Central Bank.

Telephonic Recording. Each party (i} consents to the recording of the telephone conversations of trading,
marketing and other relevant personnel of the parties and their Affiliates in connection with this Agreement
or any potential Transaction, (ii) agrees to obtain any necessary consent of, and give any necessary nofice
of such recording to, its relevant personnel and (jii) agrees, to the extent permitted by applicable law, that
recordings may be submitted in evidence in any Proceedings.

Representations of Party B.

For the purpose of Section 3 of this Agreement, the following will constitute an Additional
Representation in respect of Party B, only (which representations will, in the case of sub-clauses (i} to
(vi) inclusive be deemed to be repeated at all times until the termination of this Agreement and in the
case of sub-clauses (vii} and (viii) on each date on which a Transaction is entered into):
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(i)

(iii)
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(vi)

(vii)

pursuant to the Investment Management Agreement, the Manager has granted the
Investment Manager full discretionary power and authority to make all investment
decisions for and on behalf of Party B, including without limitation to enter into
Transactions hereunder;

in connection with Party B’s entering into any Transactions hereunder, Party A will
be entitled to rely conclusively upon any request, instruction, certificate, opinion, or
other document furnished to Party A by an employee or agent of the Investment
Manager that Party A reasonably believes to be genuine in connection with this
Agreement and the Transaction as though such request, instruction, certificate,
opinion, or other document was given by Party B;

this Agreement and each Transaction entered into under this Agreement are entered
into in compliance with:

(A) the authorisation granted in respect of the Fund, and the approval of the
Relevant Sub-Fund, by the Regulator pursuant to the laws of Ireland;

(B) the Investment Policies and objectives of the Relevant Sub-Fund from time
to time; and

{C) any applicable conditions relating to the authorisation or business of the
Fund, insofar as they are relevant to the Relevant Sub-Fund, whether
general in nature or specific to the Trust or the Relevant Sub-Fund, imposed
from time to time by the Regulator;

the appointment of each of the Manager and Investment Manager us manager and
investment manager, respectively, of the Fund is valid and effective both under the
laws of Ireland and the Deed of Constitution no action has been taken to remove the
Manager or Invesiment Manager as the manager or investment manager,
respectively, of the Fund;

in its capacity as manager of the Fund, the Manager has power under the investment
management agreement to execute this Agreement and any other documentation
relating to this Agreement to which it is party, to deliver this Agreement and any
other documentation relating to this Agreement that it is required by this Agreement
to deliver and to perform its obligations under this Agreement and any other
documentation relating to this Agreement and has taken all necessary action to
authorise such execution, delivery and performance;

such execution, delivery and petformance of this Agreement and any other
documentation relating to this Agreement do not violate or conflict with any law
applicable to the Manager, the Fund or the Relevant Sub-Fund, any provision of the
Deed of Constitution, any order or judgment of any court or other agency of
government applicable to the Manager, the Fund, the Relevant Sub-Fund or any
assets of the Fund attributable to the Relevant Sub-Fund, or any contractual
restriction binding on or affecting the Manager, the Fund, the Relevant Sub-Fund or
any assets of the Fund attributable to the Relevant Sub-Fund and the Manager or its
agent has taken such independent professional advice that it considers to be
reasonably necessary to ensure that the Manager is not acting in breach of trust by
entering into this Agreement and any Transactions hereunder;

all governmental and other consents that are required to have been obtained by the
Manager and the Investment Manager with respect to this Agreement have been
obtained and are in full force and effect and all conditions of such consents have been
complied with;
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(15)

(viii}  the obligations of Party B under this Agreement constitute its legal, valid and binding
obligations in its capacity as manager of the Fund, acting in respect of the Relevant
Sub-Fund, enforceable in accordance with their respective terms (subject to
applicable bankruptcy, reorganisation, insolvency, moratorium or similar laws
affecting creditors' rights generally and subject, as to enforceability, to equitable
principles of general application (regardless of whether enforcement is sought in a
proceeding in equity or at law));

(ix) the Manager is not in default or breach of its obligations to the Fund (whether under
law, statute or under the constitutional documents);

(x) the Manager has a right to be fully indemnified out of the assets of the Fund
attributable to the Relevant Sub-Fund in respect of obligations incurred by it under
this Agreement and the Transactions hereunder, unless the loss incurred arises as &
result of the Manager’s negligence, fraud, willful defanlt or failure to comply in a
material respect with its obligations as set out in the Deed of Constitution or in the
“Investment Funds, Companies and Miscellaneous Provisions Act 2005, and there
are no circumstances known to Party B which would or might prevent the Manager
from having recourse to the those assets for the purposes of meeting such obligations;

{xi) the Fund is an umbrella common contractual fund authorized by the Central Bank
pursuant to the Act and each Relevant Portfolio is a Portfolio of the Fund which has
been approved by the Central Bank pursuant to the Act.

(xii)  Party B does not have any material contingent obligation, contingent liability or
ligbility for taxes, long-term lease or unusual forward or long-term commitment,
which is not reflected in the financial statements delivered to Party A pursuant to this
Schedule or in the notes thereto.”

Party B Additional Agreements. Party B agrees with Party A at all times until the termination of this
Apgreement that:

(i) it will carry on the Fund’s activities in accordance with the Deed of Constitution and any
applicable law affecting the Fund;

(ii) it will not, without prior notice to Party A, amend, or agree to an amendment of, Deed of
Constitution or the Prospectus in effect as at the date of this Agreement in 8 manner which could
reasonably be expected to affect adversely its ability to perform its obligations, or Party A’s
ability to exercise its rights, under this Agreement;

(iii) it will notify Party A of the initiation by the Central Bank of any action in connection with the
Fund or the relevant Sub-Fund which could reasonably be expected to materially adversely affect
its ability to perform its obligations, or Party A’s ability to exercise its rights, under this
Agreement and provide to Party A such details of that action as are available to it; and

(iv) it will inform Party A as soon as practicable, but in all cases in advance, of the occurrence of any
change in the identity of the Depositary, Manager or Investment Manager.
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Part5s

Other Provisions

Waiver of Right to Trial by Jury. Each party waives, to the fullest extent permitted by applicable law, any
right it may have to a trial by jury in respect of any suit, action or proceeding relating to this Agreement or
any Credit Support Document. Each party (i) certifies that no representative, agent or attorney of the other
party or any Credit Support Provider has represented, expressly or otherwise, that such other party would
not, in the event of such a suit, action or proceeding, seek to enforce the foregoing waiver and (ii)
acknowledges that it and the other party have been induced to enter into this Agreement and provide for
any Credit Support Document, as applicable, by, among other things, the mutual waivers and certifications
in this provision.

ISDA Definitions. Reference is hereby made to the 2006 ISDA Definitions (the “2006 Definitions™)
and the 1998 FX and Currency Option Definitions (the “FX Definitions™) each as published by the
International Swaps and Derivatives Association, Inc., which are hereby incorporated by reference
herein. Any terms used and not otherwise defined herein which are contained in the 2006 Definitions
and/or the FX Definitions shall have the meaning set forth therein.

Scope of Agreement. Notwithstanding anything contained in this Agreement to the contrary, any
transaction (other than a repurchase transaction, reverse repurchase transaction, buy/sell-back
transaction, securities lending transaction, margin loan, forward purchase or sale of a security, or any
transaction that is & futures, option or similar exchange-traded transaction) which may otherwise
constitute a "Specified Transaction" (without regard to the phrase “which is not a Transaction under
this Agreement but” in the definition of “Specified Transaction”) for purposes of this Agreement which
has been or will be entered into between the parties shall constitute a "Transaction" which is subject to,
governed by, and construed in accordance with the terms of this Agreement, unless any Confirmation
with respect to a Transaction entered into after the execution of this Agreement expressly provides
otherwise.

Inconsistency. In the event of any inconsistency between any of the following documents, the relevant
document first listed below shall povern: (i) a Confirmation; (ii) the Schedule and Paragraph 11 or
Paragraph 13 of an ISDA Credit Support Annex (as applicable); (iii) the 2006 Definitions and/or the
FX Definitions; and (iv) the printed form of ISDA Master Agreement and ISDA Credit Support Annex
(as applicable). In the event of any inconsistency between provisions contained in the 2006 Definitions
and the FX Definitions, the FX Definitions shall prevail.

Amendment to Tax Event. With respect to any Transaction that incorporates the 2014 1SDA Credit
Derivatives Definitions, the 2003 ISDA Credit Derivatives Definitions or the 1999 ISDA Credit
Derivatives Definitions (each as published by the International Swaps and Derivatives Association,
Inc.), as updated from time to time, Section 5{b){iii) is hereby amended by adding the words “or be
required to pay any US insurance excise tax with respect to a payment hereunder” immediately prior to
the word “or” in the sixth line of that Section, |

Forelgn Account Tax Compliunce Act. “Tax” as used in Part 2(a) of this Schedule (Payer Tax
Representation) and “Indemnifiable Tax™ as defined in Section 14 of this Agreement shall not include
any U.S, federal withholding tax imposed or collected pursuant to Sections 1471 through 1474 of the
U.S. Internal Revenue Code of 1986, as amended (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 legislation, or fiscal or reguiatory rules or practices adopted pursuant to any intergovernmental
agreement entered into in connection with the implementation of such Sections of the Code (a
"FATCA Withholding Tax"). For the avoidance of doubt, a FATCA Withholding Tax is a Tax the
deduction or withholding of which is required by applicable law for the purposes of Section 2(d) of this
Agreement.

EMIR Protocol The parties agree that the definitions contained in Section 4 of, and the provisions in
the Attachment to, the ISDA 2013 EMIR Portfolio Reconciliation, Dispute Resolution and Disclosure
Protocol published on 19th of July 2013 by the International Swaps and Derivatives Association, Inc.
(the “EMIR Protocol™) are hereby incorporated by reference in this Agreement and form part hereof.
In this respect, references in those definitions and provisions to any “ISDA Master Agreement” will be
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deemed to be references to this Agreement and the term "the parties", as used in the EMIR Protocol,
shall be construed as referring to Party A and Party B.

Notwithstanding the foregoing, the parties agree that for the purposes of the EMIR Protocol:

(i) Party A appoints to act as its agent: Not applicable. .

(ii) Party B appoints to act as its agent: Not applicable.
The definition of “Local Business Day” in Section 14 of the Agreement is amended by replacing the
last “and” with a comma and inserting the following before the full stop at the end of the definition:
« and (f) in relation to portfolio reconciliation and dispute resolution pursuant to the EMIR Protocol
(which is incorporated by reference in Part 5(7) of the Schedule to this Agreement), unless otherwise
agreed between the parties in writing, a day on which commercial banks and foreign exchange markets

settle payments and are open for general business in, in respect of Party A, London; and, in respect of
Party B, London”

Definitions.

" Aet™ means the Investment Funds, Companies and Miscelianeous Provisions Act, 2005 as the same
has been and may from time to time be amended, supplemented or consolidated.

“ddherence Letter” means Part 5(7) of the Schedule to this Agreement.

“dgreed Process™ means any process agreed between the parties in respect of a Dispute other than the
Dispute Resolution Procedure including, without limitation, the process in Section 13 of this
Agreement and Paragraph 4 of the 1995 ISDA Credit Support Annex (Bilateral Form — Transfer, in
each case as may be amended between the parties,

“Deed of Constitution” shall have the meaning assigned to it in Party B’s Prospectus.

“Depositary” BNY Mellon Trust Company (ireland) Limited

“Implementation Date” means the date of this Agreement.

“Investment Management Agreement’ means the investment management agreement between the
Manager and the Investment Manager and any supplements or amendments thereto or replacements

thereof.

“Portfolio Data Receiving Entity” means Party B, subject to Part 1(2)(a) of the Attachment to the
EMIR Protocol.

“Portfolio Data Sending Entity” means Parly A, subject to Part I(2)(e) of the Attachment to the EMIR
Protocol.

“Prospectus” means the prospectus of the Fund and any supplements thereto save for any supplements
that relate solely to Sub-Funds of the Fund other than the Relevant Sub-Fund (as amended,
supplemented or replaced as at the date of this Agreement or from time to time).

“Regulator” means the Central Bank of Ireland (which shall, where appropriate, be deemed to include
reference to any previous or subsequent regulator of the Fund and the Relevant Sub-Fund).

“Calculation Agent” means Party A, unless: (i) otherwise specified in any Confirmation; or (ii) an
Event of Default or Termination Event has occurred and is continuing with respect to Party A in which
case the Calculation Agent will be Party B.

Escrow Payments. If, by reason of the time difference between the cities in which payments are to be
made, it is not possible for simultaneous payments to be made on any date on which both parties are
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(13)

required to make payments hereunder, either party may at its option and its sole discretion notify the
other party that payments on that date are to be made in escrow. In this case deposit of the payment
due earlier on that date shall be made by 2:00 p.m. (local time at the place for'the earlier payment) on
that date with an escrow agent selected by the party giving the notice, accompanied by irrevocable
payment instructions (i) to release the deposited payment to the intended recipient upon receipt by the
escrow agent of the required deposit of the corresponding payment from the other party on the same
date accompanied by irrevocable payment instructions to the same effect or (ii) if the required deposit
of the corresponding payment is not made on that same date, to return the payment deposited to the
party that paid it into escrow. The party that elects to have payments made in escrow shall pay the
costs of the escrow arrangements and shall cause those arrangements fo provide that the intended
recipient of the payment due to be deposited first shall be entitled to interest on that deposited payment
for each day in the period of its deposit at the rate offered by the escrow agent for that day for
overnight deposits in the relevant currency in the office where it holds that deposited payment (at
11:00 a.m. local time on that day) if that payment is not released by 5:00 p.m. local time on the date it
is deposited for any reason other than the intended recipient’s failure to make the escrow deposit it is
required to make hereunder in a timely fashion.

Limited Recourse.

Party A acknowledges that the Fund has been established under the Act as an umbrella fund, such that
the assets of one Included Sub-Fund may not be used fo satisfy claims in respect of another. Party A
and Party B agree that all rights and obligations that are, or are expressed to be, rights and obligations
of Party B under this Agreement are rights and obligations of the Manager (or, if the context so
requires, of the Depositary of the Fund) on behalf of and in respect of the Relevant Sub-Fund, and that,
notwithstanding any other provision of this Agreement or any other agrecment, Party A’s recourse in
respect of liabilities of the Party B hereunder (*Claims”) is limited to the assets of the Relevant Sub-
Fund, and Party A shall have no recourse to any other assets of the Fund (including any other Included
Sub-Fund), or any personal or other assets of the Manager or Depositary in respect of Claims. If,
following the realisation ofall of the assets of the Relevant Sub-Fund, and their proper application in
satisfaction of all liabilities that rank pari passu with, or senior to, Claims that may be satisfied from the
assets of the Relevant Sub-Fund, Claims are not paid in full: (a) such Claims shall be automatically
extinguished to the extent outstanding; (b) Party A shall have no further right in respect thereof; and (c)
Party A shall not be entitled to petition for the termination of the Fund, the Relevant Sub-Fund or any
other Included Sub-Fund of the Fund, on the basis of such failure to pay Claims in full, although
paragraphs (a) and (b) shall not apply to any extent that assets of the Relevant Sub-Fund are
subsequently held or recouped before the termination of the Relevant Sub-Fund or the Fund in
accordance with the requirements of the Regulator.

The parties agree and acknowledge that:

{a) the debts and liabilities of the Relevant Sub-Fund are and shall be, non-recourse to the
Manager’s personal assets; and

ib) in respect of obligations of the Relevant Sub-Fund, Party A shall not have recourse to the
assets of any other Relevant Sub-Fund, any other Sub-Fund of the Fund, the unitholders of the
Fund, or any agent, affiliate, connected party, adviser or service provider thereto,

Nothing herein shall have the effect of denying or limiting in any way any valid claim, cause of action

or recourse which Party A may have against the Manager (including against the personal assets of the

Manager) for fraud.

Amended Bankruptcy Event. Section 5()(vii) of the Agreement shall be amended as foliows:

(i) by the addition of a new clause (8):
"with respect to Party B only:

(A) the Deed of Constitution is cancelled or terminated; or
(B) . the Fund or the Relevant Portfolio is terminated, liquidated, wound up or dissolved; or
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(15)

(16)

(17)

(C) the termination, liquidation, winding up or dissolution of the Fund or the Relevant
Portfolio is commenced or irrevocably agreed, by the Manager or the Custodian ot any
other person having authority or responsibility for decision making with respect to the
Fund.

(ii) by re-numbering clauses (8) and (9) as clauses (9) and (10); and

(iii) by replacing the cross-reference in the original clause (8) (now renumbered (9)) to "clauses (1)
to {7)" with "clauses (1) to (8)".

Notice by Facsimile Transmission. Section 12(a) is hereby amended by inserting the words “or 13(c)”
between the number “6” and the word “may” in the second line thereof.

Third Party Rights. A person who is not a party to this Agreement has no right under the Contracts
(Rights of Third Parties) Act 1999 to enforce any term of this Agreement but this does not affect any
right or remedy that exists or is available apart from that Act.

QFC Stay Rules. The parties acknowledge and agree that (i) to the extent that prior to the date hereof
both parties have adhered to the 2018 ISDA U.S. Resolution Stay Protocol (the “Protocol”), the terms
of the Protocol are incorporated into and form a part of this ‘Agreement, and for such purposes this
Agreement shall be deemed = Protocol Covered Agreement, Party A shall be deemed a Regulated
Entity and Party B shall be deemed an Adhering Party; (ii) to the extent that prior to the date hereof the
parties have executed a separate agreement the effect of which is to amend the qualified financial
contracts between them to conform with the requirements of the QFC Stay Rules (the “Bilateral
Agreement”), the terms of the Bilateral Agreement are incorporated into and form a part of this
Agreement, and for such purposes this Agreement shall be deemed a Covered Agreement, Party A shall
be deemed & Covered Entity and Party B shall be deemed a Counterparty Entity; or (iii) if clause (i) and
clause (ii} do not apply, the terms of Section 1 and Section 2 and the related defined terms (together,
the “Bilateral Terms”} of the form of bilateral template entitled “Full-Length Omnibus (for uvse
between U.S. G-SIBs and Corporate Groups)” published by ISDA on November 2, 2018 (currently
available on the 2018 ISDA U.S. Resolution Stay Protocol page at www.isda.org and, a copy of which
is available upon request), the effect of which is to amend the qualified financial contracts between the
parties thereto to conform with the requirements of the QFC Stay Rules, are hereby incorporated into
and form a part of this Agreement, and for such purposes this Agreement shall be deemed a “Covered
Agreement,” Party A shall be deemed a “Covered Entity” and Party B shall be deemed a “Counterparty
Entity.” In the event that, after the date of this Agreement, both parties hereto become adhering parties
to the Protocol, the terms of the Protocol will replace the terms of this paragraph. In the event of any
inconsistencies between this Agreement and the terms of the Protocol, the Bilateral Agreement or the
Bilateral Terms (each, the “QFC Stay Terms”), as applicable, the QFC Stay Terms will govern. Terms
used in this paragraph without definition shall have the meanings assigned to them under the QFC Stay
Rules. For purposes of this paragraph, references to “this Agreement” include any related credit
enhancements entered into between the parties or provided by one to the other. In addition, the parties
agree that the terms of this paragraph shall be incorporated into any related covered affiliate credit

"enhancements, with all references to Party A replaced by references to the covered affiliate support

provider.

“QFC Stay Rules” means the regulations codified at 12 CF.R. 252.2, 252.81-8, 12 C.F.R. 382.1-7 and
12 CF.R. 47.1-8, which, subject to limited exceptions, require an express recognition of the stay-and-
transfer powers of the FDIC under the Federal Deposit Insurance Act and the Orderly Liquidation
Authority under Title II of the Dodd Frank Wall Street Reform and Consumer Protection Act and the
override of default rights related directly or indirectly to the entry of an affiliate into certain insolvency
proceedings and any restrictions on the transfer of any covered affiliate credit enhancements.

Incorporation of the ISDA Benchmarks Supplement. In respect of a Transaction or a Swap
Transaction (as each such term is defined in the relevant Definitions) where the parties have
incorporated the FX Definitions, the 2002 ISDA Equity Derivatives Definitions, the 2005 1SDA
Commodity Definitions and/or the 2006 Definitions, (together, the “Product Definitions™), as
amended and supplemented from time to time, the parties agree that the ISDA Benchmarks Supplement
as published by the International Swaps and Derivatives Association, Inc. on 19 September 2018 is
hereby incorporated and supplements the relevant Product Definitions with respect to any Transaction
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or Swap Transaction entered into on or after the date of this Agreement . Any notices delivered for the
purposes of the ISDA Benchmarks Supplement shall be delivered to the following addresses:

Party A:

General notices: EU.Benchmark(@jpmorgan.coimn
Amendments and modifications: EU.Benchmark(@jpmorgan,com

* Party B:

General notices: legalteam{@mwam.com
Amendments and modifications: legalteam(@mwam.com
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Part 6

Foreign Exchange & Currency Option Transactions

(1) Section 2.2(a) of the FX Definitions is hereby replaced in its entirety with the following:

“(a)

Deliverable FX Transaction.

(i) Unless the parties expressly agree in a Confirmation of a Deliverable FX Transaction
that this subsection (i) shall be inapplicable to such Deliverable FX Transaction, the
obligation of Party A to make a payment in respect of any Deliverable FX
Transaction on a Settlement Date is subject to the condition precedent that Party B
shall have first satisfied its obligation to make each payment under such Deliverable
FX Transaction, subject to any applicable condition precedent and any applicable
provisions of Article 5.

(ii) If the parties expressly agree in a Confirmation of a Deliverable FX Transaction that
subsection .(i) immediately above shall be inapplicable to such Deliverable FX
Transaction, each party will pay, on the Seftlement Date in respect of such
Deliverable FX Transaction, the amount specified as payable by it in the related
Confirmation, subject to any applicable condition precedent and any applicable
provisions of Article 5.”

{2) Section 3.4 of the FX Definitions is amended by adding the following:

“(e)

Discharge and Termination, Unless otherwise agreed, any Call or any Put written by a party
will automatically be terminated and discharged, in whole or in part, as applicable, against a
Call or a Put, respectively, wrilten by the other party, such termination and discharge to occur
automatically upon the payment in full of the last Premium payable in respect of such
Currency Option Transactions; provided that such termination and discharge may only occur
in respect of Currency Option Transactions: -

{i) each being with respect to the same Put Currency and the same Call Currency;
(ii) each having the same Expiration Date and Expiration Time;

(iii) each being of the same style, i.e. either both being American style Currency Option
Transactions or both being European style Currency Option Transactions;

(iv) each having the same Strike Price; and other material terms; and
) neither of which shall have been exercised by delivery of a Notice of Exercise;

and, upon the occurrence of such termination and discharge, neither party shall have any
further obligation to the other party in respect of the relevant Currency Option Transactions
or, as the case may be, parts thereof so terminated and discharged. In the case of a partial
termination and discharge (i.e., where the relevant Currency Option Transactions are for
different amounts of the Currency Pair), the remaining portion of the Currency Option
Transaction which is partially discharged and terminated shall continue to be a Currency
Option Transaction for ail purposes of this Agreement, including this Section 3.4(c).”

(3) Section 3.7(a) of the FX Definitions is hereby replaced in its entirety with the following:

“(a)

Deliverable Currency Option Transaction. In respect of an Exercise Date under a
Deliverable Currency Option Transaction, on the Settlement Date, except as otherwise set
forth in this Section 3.7(a), Buyer will pay to Seller the Put Currency Amount and Seller will
pay to Buyer the Call Currency Amount, subject to the provisions of Section 3.6(c), any other
applicable condition precedent and any applicable provisions of Article 5. Unless the parties
expressly agree in a Confirmation of a Deliverable Currency Option Transaction that this
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sentence shall be inapplicable to such Deliverable Currency Option Transaction, Party A may,
by notice to Party B before the Settlement Date of any Deliverable Currency Option
Transaction, require that each party pay the USD Equivalent of the amount payable by under
such Deliverable Currency Option Transaction. "USD Equivalent" means (i) if the relevant
currency is U.S. dollars, the amount of U.S. dollars and (b) if the relevant currency is not U.S.
dollars, the equivalent in U.S. dollars of the amount of such currency as determined by Party
A in a commetcially reasonable manner based on market rates available to Party A at such
time in the New York foreign exchange market (or, at the option of Party A, in the foreign
exchange market of any other financial center which is then open for business).”.

Confirmations.

(1) Confirmations. (#) Notwithstanding anything to the contrary in this Agreement, Deliverable FX
Transactions between the parties (collectively, “Relevant Transactions™) may be confirmed through an
internet website or by file transfer over an internet server. Party A shall provide a user ID and
password to Parly B to enable Party B to access such website or electronic server, and Party B may
either:

(i) input onto the website the material economic terms of one or more Relevant
Transactions that Party B has entered into directly with Party A (each such input in
respect of a Transaction, a “Transaction Message”). Party A’s agreement fo a
Transaction Message in respect of a Transaction shall be evidenced by the website
reporting such Transaction as having been matched; or

(ii) send to Party A & file by means of transfer over an internet server, setting forth
the material economic terms of one or more Relevant Transactions that Party B has
entered into directly with Party A (each such report file, an “Electronic File}. Party
A shall confirm any such Transaction by means of the appearance of such
Transaction on the “Daily Activity” report available on Party A’s Morcom website.

(b) Any Transaction Message or Electronic File sent by Party B and agreed to or confirmed by
Party A pursuant to subsection (&) above shall have the same force, effect, and validity as a paper
copy of a Confirmation that has been manually signed by an authorized officer on behaif of Party
A and Party B in the case of (a)(i) or (ii) immediately above. Party B shall be bound by and
responsible for all messages entered or transmitted under the user ID and password provided to
Party B by Party A, whether or not the person using such user ID and password is authorized to
do so0 on behalf of Party B,

(c} Party B agrees that any Transaction Message or Electronic File that it sends to Party A
pursuant to subsection (a) ebove:

(i} in respect of a Deliverable FX Transaction will contain the following information:
Trade Date, the other party to the FX Transaction, the amount and currency payable
by the Party B, the amount and currency payable by Party A andfor the exchange
rate, and the Settlement Date;

(2) Electronic Trading Systems spot Confirmations: Notwithstanding anything to the contrary in
the Master Agreement, any spot Deliverable FX Transaction entered into by the parties through an
electronic trading system shall be binding upon the parties and shall constitute a "Transaction” which is
subject to, governed by, and construed in accordance with the terms of the Agreement. Party A shall
confirm any such Transaction by means of the appearance of such Transaction on the “Daily Activity”
report available on Party A’s Morcom website. Party B shall be deemed to have agreed to such
confirmation if it fails to notify Party A of any objection thereto on or before its Settlement Date.
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Please confirm your agreement 1o the terms of the foregoing Schedule by signing below.

J.P. MORGAN SECURITIES PLC MARSHALL WACE IRELAND LIMITED acting
solely in its capacity as manager of MARSHALL
WACE COMMON CONTRACTUAL: FUND solely in
respect of each Included Sub-Fund listed in the
Appendix attached hereto, as amended from time to
time, severally and not jointly

By: &MR (-]

Name: Name Rongn Voly’
Title: Title: '3 HC‘.O&
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APPENDIX

INCLUDED SUB-FUNDS SUB-FUND CURRENCY/BASE
CURRENCY/ELIGIBLE CURRENCY

MWCCF World TOPS 130/30 Fund UsD

MWCCF World TOPS 150/50 Fund ush
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(Bilateral Form - Transfer)' {ISDA Agreements Subject to English Law)?

ISDA.

nternational Swaps and Derivatives Association, Ine,

CREDIT SUPPORT ANNEX

to the Schedule to the

ISDA Master Agreement

dated as of 17 February 2020

between
Marshall Wace Ireland Limited (the
“Manager”) acting solely in its capacity as
manager of Marshall Wace Common
Contractual Fund (the “Fund”), an umbrella Irish
common contractual fund with segregated liability
between sub-funds authorised by the
Regulator under the Regulations, acting, in respect
of each Separate Agreement (as defined below),
J.P. MORGAN SECURITIES PLC and Solely in respect of each sub-fund thereof (each, an
“Inciuded Sub-Fund”) listed in the Appendix
attached hereto, as the same may be amended from
time to time in writing by the parties, severally and
not jointly {in respect of that Separate Agreement,
the “Relevant Sub-Fund”). The Manager acting
in respect of the Relevant Sub-Fund for the
purposes of any Separate Agreement is referred to

herein as “Party B”.
(“Party A”) erein arty

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

Paragraph 1. Interpretation

Capitalised terms not otherwise defined in this Annex or elsewhere in this Agreement have the
meanings specified pursuant to Paragraph 10, and all references in this Annex to Paragraphs are to
Paragraphs of this Annex. In the event of any inconsistency between this Annex and the other
provisions of this Schedule, this Annex will prevail, and in the event of any inconsistency between
Paragraph 11 and the other provisions of this Annex, Paragraph 11 will prevail. For the avoidance of
doubt, references to “transfer” in this Annex mean, in relation to cash, payment, and in relation to the
assets, delivery.
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Paragraph 2. Credit Support Obligations

(a) Delivery Amount. Subject to Paragraphs 3 and 4, upon a demand made by the Transferee on
or promptly following a Valuation Date, if the Delivery Amount for that Valuation Date equals or
exceeds the Transferor’s Minimum Transfer Amount, then the Transferor will transfer to the
Transferee Eligible Credit Support having a Value as of the date of transfer at least equal to the
applicable Delivery Amount (rounded pursuant to Paragraph 1 1(b)(iii)(D}). Unless otherwise specified
in Paragraph 11(b), the “Delivery Amount” applicable to the Transferor for any Valuation Date will
equal the amount by which:

(i) the Credit Support Amount
exceeds

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

(b) Retirn Amonnt. Subject to Paragraphs 3 and 4, upon a demand made by the Transferor on or
promptly following a Valuation Date, if the Return Amount for that Valuation Date equals or exceeds
the Transferee’s Minimum Transfer Amount, then the Transferee will transfer to the Transferor
Equivalent Credit Support specified by the Transferor in that demand having a Value as of the date of
transfer as close as practicable to the applicable Reiurn Amount (rounded pursuant to Paragraph
1 1{b)(iii)(D)) and the Credit Support Balance will, upon such transfer, be reduced accordingly. Unless
otherwise specified in Paragraph 11(b), the “Return Amount” applicable to the Transferee for any
Valuation Date will equal the amount by which:

(i) the Value as of that Valuation Date of the Transferor’s Credit Support Balance
(adjusted to include any prior Delivery Amount and 1o exclude any prior Return Amount, the
transfer of which, in each case, has not yet been completed and for which the relevant
Settlement Day falls on or after such Valuation Date)
exceeds
(ii) the Credit Support Amount,

Paragraph 3. Transfers, Calculations and Exchanges

{a) Transfers. All ransfers under this Annex of any Eligible Credit Support, Equivalent Credit

Support, Interest Amount or Equivalent Distributions shall be made in accordance with the instructions
of the Transferee or Transferor, as applicable, and shall be made:

(i) in the case of cash, by transfer inio one or more bank accounis specified by the
recipient;
(ii) in the case of certificated securities which cannot or which the parties have agreed

will not be delivered by book-entry, by delivery in appropriate physical form to the recipient
or its account accompanied by any duly executed instruments of transfer, transfer tax stamps
and any other documents necessary to constitute a legally valid transfer of the transferring
party’s legal and beneficial title to the recipient; and

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



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

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

(c) Excltanges.

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

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

Paragraph 4. Dispute Resolution

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

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

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

3) the parties will consult with each other in an attempt to resolve the dispute; and
) if they fail to resolve the dispute by the Resolution Time, then:
(i) in the case of a dispute involving a Delivery Amount or Return Amount,

unless otherwise specified in Paragraph 11(c), the Valuation Agent will recalculate
the Exposure and the Value as of the Recalculation Date by:

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



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

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

(i) in the case of a dispute involving the Value of any transfer of Eligible Credit
Support or Equivalent Credit Support, the Valuation Agent will recalculate the Value
as of the date of transfer pursuant to Paragraph 1 1(e)(ii}.

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

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

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

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

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

(c) Distributions and Interest Amount.

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

(i) Interest Amount. Unless otherwise specified in Paragraph 1 1(f)(iii), the Transferee
will transfer to the Transferor at the times specified in Paragraph 11(f)(ii) the relevant Interest
Amount to the extent that a Delivery Amount would not be created or increased by the
transfer, as calculated by the Valuation Agent (and the date of calculation will be deemed a
Valuation Date for this purpose).



Paragraph 6. Default

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

Paragraph 7. Representation

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

Paragraph 8. Expenses

Each party will pay its own costs and expenses {including any stamp, transfer, or similar transaction tax
or duty payable on any transfer it is required to make under this Annex) in connection with performing
its obligations under this Annex, and neither party will be liable for any such costs and expenses
incurred by the other party.

Paragraph 9. Miscellaneous

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

{b) Good Faith and Conmmercially Reasonable Manner. Performance of all obligations under
this Annex, including, but not limited to, all calculations, valuations and determinations made by either
party, will be made in good faith and in a commercially reasonable manner.

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

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

Paragraph 10. Definitions

As used in this Annex:

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

“Base Currency Equivalent” means, with respect to an amount on a Valuation Date, in the case of an
amount denominated in the Base Currency, such Base Currency amount and, in the case of an amount



denominated in a currency other than the Base Currency (the “Other Currency”), the amount of Base
Currency required to purchase such amount of the Other Currency at the spot exchange rate determined
by the Valuation Agent for value on such Valuation Date.

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

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

“Delivery Amount” has the meaning specified in Paragraph 2(a).
“Disputing Party” has the meaning specified in Paragraph 4.

“Distributions” means, with respect to any Eligible Credit Support comprised in the Credit Support
Balance consisting of securities, all principal, interest and other payments and distributions of cash or
other property 1o which a holder of securities of the same type, nominal value, description and amount
as such Eligible Credit Support would be entitled from time to time.

“Distributions Date” means, with respect to any Eligible Credit Support comprised in the Credit
Support Balance other than cash, each date on which a holder of such Eligible Credit Support is
entitled to receive Distributions or, if that date is not a Local Business Day, the next following Local
Business Day.

“Eligible Credit Support” means, with respect to a party, the items, if any, specified as such for that
party in Paragraph 11(b)(ii) including, in relation lo any securities, if applicable, the proceeds of any
redemption in whole or in part of such securities by the relevant issuer.

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

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

“Equivalent Distributions™ has the meaning specified in Paragraph 5(c)(i).
“Exchange Date” has the meaning specified in Paragraph 11(d).

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

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



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

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

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

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

“Local Business Day”, unless otherwise specified in Paragraph 1 1(h), means:

(i) in relation to a transfer of cash or other property (other than securities) under this
Annex, a day on which commercial banks are open for business (including dealings in foreign
exchange and foreign currency deposits) in the place where the relevant account is located
and, if different, in the principal financial centre, if any, of the currency of such payment;

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

purpose.

(iii) in relation to a valuation under this Annex, a day on which commercial banks are
open for business (including dealings in foreign exchange and foreign currency deposits) in
the place of location of the Valuation Agent and in the place(s) agreed between the parties for
this purpose; and

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

“Minimum Transfer Amount” means, with respect to a party, the amount specified as such for that
party in Paragraph 1 I1(b)(iii}(C); if no amount is specified, zero.

“New Credit Support” has the meaning specified in Paragraph 3(c)(i}.
“Notification Time™ has the meaning specified in Paragraph 11(c)(iv).
“Recalculation Date” means the Valuation Date that gives rise to the dispute under Paragraph 4;

provided however, that if a subsequent Valuation Date occurs under Paragraph 2 prior to the resolution

of the dispute, then the “Recalculation Date” means the most recent Valuation Date under Paragraph
5

“Resolution Time” has the meaning specified in Paragraph 11(c)(i).

“Return Amount” has the meaning specified in Paragraph 2(b).



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

“Threshold” means, with respect to a party, the Base Currency Equivalent of the amount specified as
such for that party in Paragraph 1 1{b){iii}{B); if no amount is specified, zero.

“Transferee” means, in relation to each Valuation Date, the party in respect of which Exposure is a
positive number and, in relation to a Credit Support Balance, the party which, subject to this Annex,
owes such Credit Support Balance or, as the case may be, the Value of such Credit Support Balance to
the other party.

“Transferor” means, in relation to a Transferee, the other party.

“Valuation Agent” has the meaning specified in Paragraph | 1{c)(i).

“Valuation Date” means each date specified in or otherwise determined pursuant to Paragraph

11{e)ii).

“Valuation Percentage” means, for any item of Eligible Credit Support, the percentage specified in
Paragraph 11(b)(ii).

“Valuation Time" has the meaning specified in Paragraph 1 1(c)(iii).

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

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

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

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

(ii) items that are comprised in a Credit Support Balance and are not Eligible Credit
Support, zero.



Paragraph 11 — Elections & Variables
to the Credit Support Annex
to the Schedule to the
ISDA Master Agreement

dated as of 17 February 2020

J.P. MORGAN SECURITIES PLC

(“Party A")

Paragraph 11 — Elections and Variables

(a)

(b)

Base Currency gnd Eligible Currency.

(0

(i)

between

and

Marshall Wace Ireland Limited (the
“Manager”) acting solely in its capacity as
manager of Marshall Wiace Common
Contracteal Fund (the “Fund”), an umbrella
Irish common contractual fund  with
segregaled  liability between  sub-funds
authorised by the Regulator under the
Regulations, acting, in respect of each
Scparate Agreement (as defined below), solely
in respect of each sub-fund thereof (each, an
“Included Sub-Fund”) listed in the Appendix
attached to the Schedule to the Agreement, as
the same may be amended from time to time
in writing by the parties, severally and not
jointly (in respect of that Separate Agreement,
the “Relevant Sub-Fund”). The Manager
acting in respect of the Refevant Sub-Fund for
the purposes of any Secparate Agreement is
referred to herein as “Party B".

“Base Currency” means the Sub-fund Currency specified as such in Appendix 1 in the

Schedule to the Agreement,

“Eligible Currency™ means the Base Currency and Sterling, US Dollar, and Euro.

Credit Support Oblipations.
Delivery Amount, Return Amount and Credit Support Amount,

(A) “Delivery Amount” has the meaning specified in Parngraph 2(a).

0

(ii}

(B) “Return Amount” has the meaning specified in Paragraph 2(b).

(©) “Credit Support Amount” has the meaning specified in Parageaph 10.

Eligible Credit Support, The following items will qualify as “Eligible Credit Support™;

I5DA COLLATERAL ASSET
DEFINITION (iCAD) CODE

REMAINING MATURITY

FALUATION
PERCENTAGE

(A)

US-CASH/ EU-CASH / GB-
CASH

Not applicable

[00%




(iii)

The definitions used in this Paragraph 11 are taken from the ISDA publication “Collateral
Asset Definitions” (First Edition - June 2003), which are hereby incorporated by reference,

There shall be no other Eligible Credit Support for either party for purposes of this Annex,
unless agreed in writing between the parties.

If at any time the Valuation Percentage assigned to an item of Eligible Credit Support with
respect to a party (as the Transferor) under this Annex is greater than the maximum permitted
valuation percentage (prescribed or implied) for such item of collateral under any law
requiring the collection of variation margin applicable to the other party (as the Transferce),
then the Valuation Percentage with respect to such ilem of Eligible Credit Support and such
party will be such maximum permitted valvation percentage. Such maximum permitted
valuation percentage will be the applicable Valuation Percentage for the affected items with
effect from the fifth Local Business Day following the date of delivery of a written notice by a
party (a “VP_Adjustment Notice”) which: (a) specifies the relevant law requiring such
maximum permitted valuation percentage; and (b) identifies the relevant affected items and, if
applicable, describes the reason why such item falls within such law. To the extent relevant,
such VP Adjustment Notice may bresk an itlcm type into sub-categories and identify the
related maximum permitted valuation percentages if lower than the assigned percentage.

Thresholds.
(A) “Independent Amount” shall nat apply to Party A for purposes of this Annex.

“Independent Amount™ means, with respect to Party B, the sum of the Transaction
Independent Amounts.

“Transaction Independent Amount” means, in respect of a Transaction (unless an
Independent Amount is otherwise sel forth in the Confirmation relating to such
Transaction in which case that will be the Transaction Independent Amount for the
Transaction), an amount equal to the product ol the notional principal amount of such
Transaction multiplicd by the percentage set forth below opposile the relevant type of
Transaction:

Transaction Type Percentage

€)) Developed market country fixed income products 5%
(including swaps, swaptians, caps, floors, collars, options,
forward rate agreements, and total return swaps on
instruments other than high yield and convertible bonds})

) Developed market country mortgage-backed swaps 30%

3 Emerging market country fixed income products 30%
{including swaps, swaptions, caps, floors, collars, options,
forward rate agreements, and total return swaps on
instruments other than high yield and convertible bonds)

4) Total return swaps on equities; equity indices, high yield 25%
and convertible bonds, and equity options

(5) Developed market country foreign exchange forwards, 5%
currency swaps, and corrency options

&) Emerging market country foreign exchange forwards, 20%
currency swaps, and currency options

{7} Commadity swaps, options, and forwards 0%

[0S



(B)

©)

(D)

Transaction Type Percentuge

(&) Credit derivatives, inchuding credit default swaps and 20%
credit spread options

(9) Any other fransactions not listed here As agreed

In respect of the foregoing, if there is a Notional Amount set forth in the
Confirmation evidencing a Transaction, the notional principal amount will be such
Notional Amount. If there is no Notional Amount set forth in the Confirmation
evidencing a Transaclion, Party A shall determine the notional principal amount of
such Transaction, subject to the following: (i) if such Transaction is an FX
Transaction or Currency Option Transaction, the Transaction Independent Amount
shall be based on the USD amount involved in such Transaction {provided, however,
that if there is no USD amount involved in such Transaction, then on the USD
equivalent, as determined by Pasty A, of the amount payable to Party A under such
Transaction al such time or thereafier; and provided, further, that, for this purpose, all
Currency Option Transactions will be trcated as Deliverable Currency Option
Transactions and the amount payable to Party A is determined on the basis that such
Currency Option Transaction will be exercised), (ii) if such Transaction is an Equity
Option, the Transaction Independent Amount shall be based on the product of the
Strike Price times the Option Entitlement (if any) times the Number of Options of
such Transaction, (iii) if such Transaction is a Transaction involving a Commodity,
the Transaction Independent Amount shall be based on an amount equal to the
product of the highest Notional Quantity for a Calculation Period {or if there is only
one Calculation Period, the Total Notional Quantity) times the Specified Price on the
Trade Date of such Transaction (terms used in sub-clauses (ii) and (iii) without
definition have the meanings determined as set forth in the Confirmation evidencing
the relevant Transaction). If any Transaction involves more than one Notional
Amount, the higher value will apply for purposes of this calculation. If in any case
the relevant amount is not expressed in USD, the USD equivalent thereof, as
determined by Party A, shall be applicable for the purposes of determining the
Transaction Independent Amount.

“Threshold” means, with respect to Party A, zero.
“Threshold” means, with respect to Party B, zero,

“Minimum Transfer Amount™ means, with respect to a party, 100,000 units in the
Base Currency, provided, however, that if (i) an Event of Default or a Potential Event
of Default has occurred and is continuing with respect to a party, the Minimmum
Transfer Amount with respect to such party shall be zero; and (ii) if the Credit
Support Amount with respect to a party ("X") is, or is deemed to be, zero at the time
when the other party ("Y") is holding a Credit Support Balance and, but for its
Minimum Transfer Amount, Y would be required to make a transfer to X under
Paragraph 2(b), the Minimum Transfer Amount for Y will be zero.

Rounding. The Delivery Amount and the Return Amount will be rounded up and
down respectively to the nearest integral muitiple of 10,000 units in the Base
Currency.

{c} Valuation and Timing.

0]

(i)

“Valuation Agent” means, for purposes of Paragraphs 2 and 4, the party making the demand
under Paragraph 2, and, for purposes of Paragraph 5(c), the Transferee, as applicable, unless
there has occurred and is continuing any Event of Default, Potential Event of Default or
Additional Termination Event with respect to such parly, in which case the other party shall be
the Valuation Agent.

“Valuation Date™ means any Local Business Day.,




(idi) “Valuation Time” means, in respect of a Transaction, the close of business in the relevant
jurisdiction specified by the Valuation Agent with respect to such Transaction on the Local
Business Day preceding the Valuation Date or date of calculation, as applicable.

{iv) “Notification Time" means 1:00 p.m., London time, on a Local Business Day.

(d) Exchange Date. “Exchange Date™ has the meaning specified in Paragraph 3(c){ii).

(e) Dispute Resolution,

(i) “Resolution_Time"” means 1:00 p.m., London time, on the Local Business Day following the
date on which the notice is given that gives rise to a dispute under Paragraph 4.

(ii) Valye, For the purpose of Paragraphs 4(a)(4)(i)(C) and 4(a)(4)(ii), the Value of Eligible
Credit Support or Equivalent Credit Support other than cash will be calculated as follows:

Notwithstanding the definition of “Value™, the “Value” of any security enumerated in clause
(b)(ii) above (referred to herein as “Government Obligations™) shall be the Base Currency
Equivalent of the sum of (1) (x) the mean of the high bid and low asked prices quoted on such
date by two principal market makers for such Government Obligations chosen by the
Disputing Party, or (y) if no quotations are available from two principal market makers for
such date, the mean of such high bid and low asked prices as of the day, next preceding such
date, on which such quotalions were available, and (I1) the accrued interest on such
Government Obligations (except to the extent Transferred to & party pursuant lo any
applicable provision of this Agreement or included in the applicable price referred to in (I) of
this clause (e)(ii}) as of such date; multiplied by the applicable Valuation Percentage, if any.

(iii) Alternative. The provisions of Paragraph 4 will apply.
(H Distributions and Enterest Amount.
(i) Interest Rate,

The Interest Rate for U.S. Dollars, for any day, means the Federal Funds Overnight Rate. For
the purposes hereof, “Federal Funds Overnight Rate” means, for any day, an interest rate per
annum equal to the rate published as the Federal Funds Effective Rate that appears on Reuters
Page FEDM or on Bloomberg Page FEDLQ1 for such day;

The Inlerest Rate for Euro, for any day, means the EONIA rate, the rate published by the
European Banking Federation and ACT - The Financial Market Association {or any company
established by the joint sponsors for purposes of compiling and publishing such rates) as such
rate appears on Reuters page “EONIA™ or as published in another source mutually agreed by
the parties; and

The Interest Rate for Stetling, for any day, means the Sterling Overnight Index Averape
(SONIA) rate as provided by the administrator of SONIA and appearing on Reuters page
“SONIA1*, or as published in another source mutually agreed by the parties;

provided that, if the relevant Intercst Rale source is unavailable for any reason, then the
Interest Rate shall be as published by such source on the preceding Local Business Day,
unless Party A and Party B agree on an alternative source,

(ii} Transfer of Interest Amount. The transfer of the Interest Amount will be made monthly on the
second Local Business Day of each calendar month following an Interest Period.

The definition of Interest Period in Paragraph 10 is hereby deleted and replaced in its entirety
with the following: ““Inrerest Period® means the period from (and including) the first day of
the calendar month preceding the transfer of the Interest Amount to (and including) the last
day of that calendar month”,



(8)

(h

(iii)

Alternalive to Inierest Amount. The provisions of Paragraph 5(c)(ii) will apply.

Demands and Notices.

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

Party A:

J.P. Morpan Securities ple
Collaterai Operations

Mail Point — DB01-0454

| Chaseside

Bournemouth

Dorset

BH7? 7DA

United Kingdom

Telephone: +44 1202 345957
Fax: -+44 1202 325645

Email address: lon_collateral_cs(@jpmorgan.com

Party B:

The Directors

Marshall Wace Ireland Limited
32 Molesworth Street

Dublin 2

Treland

Facsimile Ne.: +353 1 619 2001
Telephone No.: +353 1 619 2100

Mandatory copy to:

Marshal] Wace LLP
George House

131 Sloane Street
London, SWIX 9AT

Email; legalteam{@mwam.com

Margin call to:

margin@mwam.com
+44 (0) 20 7316 2280
Attn: Alistaire Lombardo

Other Provisions.

(i)

(i)

.Transfer Timing. Notwithstanding any provisions to the contrary in the Annex that specify
the time or date as of which transfers of Eligible Credit Support or Equivalent Credit Support
are to be made, subject to Paragraph 4, if a demand for the transfer of Eligible Credit Support
or Equivalent Credit Support is made by the Notification Time, then the relevant transfer will
be made not later than the close of business on the same Local Business Day as lhe date of
demand. If a demand is made after the Notification Time, then the relevant transfer will be
made not later than the close of business on the Local Business Day following the date of
demand.

Transfer. Notwithstanding anything to the contrary in the Annex, Paragraph 3(a)(iii) of the
Annex is deleted in its entirety and replaced with the following:

“{iii}  in the case of securities that can be paid or delivered by book-entry, cansing the
relevant depository institution(s) or other securities intermediaries to make changes to their



(iif)

(iv)

v)

{vi)

{vii)

(viii)

(ix)

books and records sufficient to result in a legally cffective transfer of the relevant interest to
the recipient or its agent.”

Paragraph 4(a){1} is amended by deleting the words “the Local Business Day following”.
Paragraph 4(a)(2} is amended by deleting the words “the Settlement Day following”.

Exposure. The definition of “Exposure” in Paragraph 10 is amended to read in its cntirely as
follows:

“'Exposure’ means, with respect to a party on a Valuation Date and subject to Paragraph 4 in
the case of a dispute, the amount, if any, that would be payable to that party by the other party
(expressed as a positive number) or by that party to the other party (expressed as a negative
number) pursuant to Section 6(c)(it)(1) of this Agreement if all Transactions {(other than the
Transaction constituled by this Annex) were being terminated as of the relevant Valuation
Time, on the basis that (i} that party is not the Affected Party and (ii) the Base Currency is the
Termination Currency; provided that the Close-out Amount will be determined by the
Valuation Agent on behalf of that party using its estimates at mid-market of the amounts that
would be paid for transactions providing the econotnic equivalent of (x} the material terms of
the Transactions, including the payments and deliveries by tlie parties under Section 2{a)(i) in
respect of the Transactions that would, but for the occurrence of the relevant Carly
Termination Date, have been required after that date (assuming satisfaction of the conditions
precedent in Section 2(a)(iii)); and (y) the option rights of the parties in respect of the
Transactions.”

Dispute Resolution. Paragraph 4(a)(4){i)(B) is amended to read in its entirety as follows:

“(B) calculating that part of the Exposure attributable to the Transactions in dispute by
seeking four actual quotations at mid-market from third parties for purposes of calculating the
rclevant Close-out Amount, and taking the arithmetic average of those obtained; provided that
if four quotations are not available for a particular Transaction, then fewer than four
quotations may be used for that Transaction, and if no quotations are available for a particular
Transaction, then the Valuation Agent’s original calculations will be used for the Transaction;
and”

Paragraph 6. Paragraph 6 (Default) is amended to read in its entirety as follows:
“Paragraph 6. Early Termination

If an Carly Termination Date is designated or deemed to occur as a result of an Event of
Default in relation to a party, or as a result of a Termination Event in respect of which all
Transactions are Affected Transactions, an amount equal to the Value of the Credit Support
Balance, determined as though the Early Termination Date were a Valuation Date, will be
deemed to be an Unpaid Amount due to the Transferor (which may or may not be the
Defaulting Party or Affected Party, as the case may be) for purposes of Section 6(e). For the
avoidance of doubt, the Close-out Amount determined under Section &(e) in relation to the
Transaction constituted by this Annex will be deemed to be zero. For purposes of this
Paragraph 6, the Value of the Credit Support Balance shall be determined on the basis that the
Valuation Percentage applicable to each item of Eligible Credit Support is 100%."”

Interest Amount. The definition of “Interest Amount” in Paragraph 10 is amended by deleting
the words “, the aggregate sum of the Base Currency Equivalents” and replacing them with the
following “and each portion of the Credit Support Balance comprised of cash in an Eligible
Currency, the sum™.

Megative Intercst Protocol. The parties agree that the modifications, definitions, and provisions
contained in the ISDA 2014 Collateral Agreement Negntive Interest Protocol (the “Protocol™)
published by the International Swaps and Derivatives Association, Inc, on May 12, 2014 are
incorporated into and apply o this Agreement. All capitalized terms used in this sub-




(x)

paragraph that are nat otherwise defined in this Agreement shall be as defined in the Protocol.
Party A and Party B agree that this Agreement shail be a Protocol Covered Collateral
Agreement, this Agreement shall be amended as if Party A and Party B had adhered to the
Protocol, the Implementation Date shall be the date of this Agreement and the references to
“Adhering Party” in the Pratocol shall be construed as referring to Party A and Party B.

Lepally Ineligible Credit Support. Paragraph 9 of the Annex is hereby amended by
adding the following provisions to the end thereof:

a. Legally Ineligible Credit Support. Unless otherwise specified herein, upon
delivery of a Legal Incligibility Notice by a party, each item of Eligible Credit
Support (or a specificd amount of such item) identified in such notice (i) will cease to
be Eligible Credit Support for purposes of transfers to such party as the Transferee
hereunder as of the applicable Transfer Ineligibility Date, (ii) will cease to be
Eligible Credit Support for the other party as the Transferor for all purposes hereunder
(other than for the purposes of the definitions of Credit Support Balance and
Equivalent Credit Support) as of the Total Ineligibility Date and (iii) will have a Value
of zero on and from the Total Ineligibility Date, other than for the purposes of
Paragraph 6,

“Legal Ineligibility Notice” means a written notice from the Transferee to the Transferor
in which the Transferee (i) represents that the Transferee has determined that one or
more items of Eligible Credit Support (or a specified amount of any such item) either
has ceased to satisfy, or as of a specified dale will cease to satisty, collateral eligibility
requirements under law applicable to the Transferee requiring the collection of variation
margin (the "Legal Eligibility Reguirements"), (ii) lists the item(s) of Eligible Credit
Support {and, if applicable, the specified amount) that have ceased to satisfy, or as of a
specified date will cease to satisfy, the Legal Eligibility Requirements, (iii} describes the
reason(s) why such item(s} of Eligible Credit Support (or the specified amount thereof)
have ceased to satisfy, or will cease to satisfy, the Legal Eligibility Requirements and
{iv) specifies the Total Ineligibility Date and, if different, the Transfer Ineligibility Date.

The parties agree that; (a) a Legal Ineligibility Notice may be delivered because the
relevant item(s) of Eligible Credit Support never did satisfy the relevant Legal Eligibility
Requirements {in which case the applicable Transfer Ineligibility Date and Total
Ineligibility Date will be the fifth Local Business Day following the date of delivery of
the Legal Ineligibility Notice); (b) Legal Eligibility Requirements may be applied on a
portfolio basis (including, without limitation, for the purposes of applying any
concentration limits) such that an entire portfolio or group of items may be the subject of
a Legal Ineligibility Notice; (c) Legal Eligibility Requirements will include, if relevant,
whether or not the relevant item comprises financial collateral (or equivaient) for the
purposes of Directive 2002/47/EC of the European Parliament and Council of 6th June,
2002 on financial collateral arrangements as implemented in the relevant jurisdiction; and
(d) a Legal Ineligibility Notice may be given in respect of a new sub-category, as
identified in such notice in respect of an item, o the extent such a distinction is made by
the relevant law.

“Total Ineligibility Date” means the date on which the relevant item of Eligible Credit
Support (or a specified amount of such item) has ceased to satisfy, or will cease to
satisfy, the Legal Eligibility Requirements applicable to the Transferee for all purposes
hercunder; provided that, unless otherwise specified in Paragraph 11, if such date is
earlier than the fifth Local Business Day following the date on which the Legal
Ineligibility Notice is delivered, the Total Ineligibility Date will be the fifth Local
Business Day following the date of such delivery.

“Transfer Ineligibility Date” means the date on which the relevant item of Eligible
Credit Support (or a specified amount of such item} has ceased to satisfy, or will cease
to satisfy, the Legal Eligibility Requirements for purposes of transfers to the



(xi)

{xii}

Transferee  hercunder; provided that, unless otherwise specified in Paragraph 11, if
such date is earlier than the fifth Local Business Day following the date on which the
Legal Incligibility Notice is delivered, the Transfer Incligibility Date will be the fifth
Local Business Day following the date of such delivery.

Return of Equivalent Credit Support. The Transferee will, promptly upon demand
(but in no event later than the time at which a transfer would be due under
Paragraph 3(s) with respect to a demand for the transfer of Eligible Credit Support
or Equivalent Credit Support), transfer to the Transferor Equivalent Credit Support in
respect of any item comprised in the Credit Support Balance (or the specified amount
of such item) that as of the date of such demand has a Value of zero; provided
that the Transferce will only be obligated to transfer any Equivalent Credit Support in
accordance with this paragraph, if, as of the date of transfer of such ilem, the
Transferor has satisfied all of its transfer obligations under this Annex, if any.

Reinstatement of Credit Support Eligibility. Upon a reasonable request by the
Teansferor, the Transferee will determine whether an item (or a specified amount of
such item) of Eligible Credit Support that was the subject of a prior Legal Ineligibility
Notice would currently satisfy the Legal Eligibility Requirements applicable to the
Transferee. If the Transferee determines that as of such date of determination such
item (or specified amount of such ilem} satisfies the Legal Eligibility Requirements
applicable to the Transferee, the Transferee will promptly following such
determination rescind the relevant Legal Incligibility Notice with respect to such item
{or specified amount of such item) by written notice to the Transferor. Upon the
delivery of such notice, the relevant item (or specified amount of such item) will
constitute Eligible Credit Support hereunder.

Initinl Returned Posted Credit Support. Notwithstanding anything to the contrary in
the Annex, the Transferce may satisfy its obligation to transfer a Return Amount in
accordance with Paragraph 2(b) by transferring any Eligible Credit Support or, if Eligible
Credit Support does not include cash, any Eligible Credit Support or cash in an Eligible
Currency, to the Transferor (the "Initial Returned Posted Credit Support"); provided, that,
no later than the relevant Return Date, (1) the Transferee transfers to the Transferor the
Equivalent Credit Support specified by the Transferor in its demand for a Return Amount
(a “Retum_Request™ and (2) the Transferor transfers to the Transferee the initial
Returned Posted Credit Support plus interest on the cash included in the Initial Returned
Posted Credit Support, if any, at the applicable Interest Rate, For purposes hereof,
“Return Dale” means (x) if the relevant Return Request was received by the Transferee
by the Notification Time on a Local Business Day, the close of business on the next Local
Business Day and (y) if the relevant Return Request was received by the Transferee afier
the Notification Tirme on a Local Business Day, the close of business on the second Local
Business Day thereafier.

Definitions, Paragraph 10 of the Annex is hereby amended to add the following defined
terms therelo in alphabetical order and, if any such term has a conflicting definition in the
Annex, such definition is hereby deleted and replaced as follows:

“FX Haircut Percentage™ means 0%, provided that if the Eligible Credit Support is non-
cash Eligible Credit Support and the currency in which such non-cash Eligible Credit
Support is denominated does not match an Eligible Currency, the FX Haircut Percentage
for that form of Eligible Credit Supponr will be 8%.

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

a. Eligible Credit Support comprised in a Credit Support Balance or Equivalent Credit
Support that is:

i. an amount of cash, the Base Currency Equivalent of such amount multiplied by
(VP = Hyx), provided that, in the case of u determination of a Value for the



purposes of Paragraph 6, the Value will be the Base Currency Equivalent of such
amount; and

ii. a security, the Base Currency Equivalent of the bid price obtained by the
Valuation Agent multipiied by (VP — Hgx), where:

VP equals the applicable Valuation Percentage; and
Hex equals the applicable FX Haircut Percentage;

provided that, in the case of a determination of a Value for the purposes of
Paragraph 6, the Value will be the Base Currency Equivalent of the bid price
obtained by the Valuation Agent.

b. Items that are comprised in a Credit Support Balance that are not Eligible Credit Support
(including any item or any portion of any item that fails to satisfy any (i) Eligible Credit
Support conditions applicable 1o it or (ii) applicable Legal Eligibility Requirements), zero,
provided that any items that are comprised in a Credit Support Balance that are not Eligiblc
Credit Support will, in the case of a determination of a Value for the purposes of Paragraph 6,
have a Value determined in accordance with (a) above as if they were Eligible Credit Support.

(i) SFTR Information Statement. Party A provides to Party B the “Information Statement in accordance
with Article |5 of the Securities Financing Transactions Regulation” attached hereto as Exhibit A,

Please confirm your agreement to the terms of the foregoing Paragraph 11 by signing below.

J.P. MORGAN SECURITIES PLC MARSHALL WACE IRELAND LIMITED acting
solely in its capacity as manager of MARSHALL
WACE COMMON CONTRACTUAL FUND solely in
respect of each Included Sub-Fund listed in the
Appendix attached to the Schedule to the Agreement,
as amended from time to time, severaliy and not
jointly

/

|
Name: Name: P\o\na (4} 'Doklb
Title: Title: Dy pec MOR-

By: e MA—/&SW‘G‘N
W e Danngn

Tite For and behalf of:
RED Secyataries Limited

Exhibit A



Information Statement in accordance with Article 15 of the
Securities Financing Transactions Reguintion

This Information Statement is provided for information purpeses only and does not amend or supersede
the express terms of any Transaction, Collateral Arrangement or any rights or obligations you may have
under applicable law, create any rights or obligations, or otherwise affect your or our liabilities and
obligations.

1. Introduction

You have received this Information Statement because you have entered into or may hercafler enter into one or
more title transfer collateral arrangements or security collateral arrangements containing a right of use (together,
“Collateral Arrangements") with us.

This Information Statement has been prepared to comply with Article 15 of the Securities Financing
Transactions Regulation by informing you of the general risks and consequences that may be involved in
consenting to a right of use of collateral provided under a security collateral arrangement or of concluding a title
transfer collateral arrangement (“Re-use Risks and Consequences"). The information required to be provided
to you pursuant to Article 15 of the Securities Financing Transactions Regulation relates only to Re-use Risks
and Consequences, and so this Information Statement does not address any other risks or consequences that may
arise as a result of your particular circumstances or as a result of the terms of particular Transactions.

This Information Statement is not intended to be, and should not be relied upon as, legal, financial, tax,
accounting or other advice, Unless otherwise expressly agreed in writing, we are not providing you with any
such legal, financial, tax, accounting or other advice and you should consult your own advisors for advice on
consenting to a right of use of collateral provided under a security collateral arrangement or on concluding a title
transfer collateral arrangement, including the impact on your business and the requirements of, and results of,
entering into any Transaction,

Appendix 2 sets out an indicative (but not exhaustive) list of types of agreement that may constitute Collateral
Arrangements,

Appendix 3 sets out alternative disclosures that are applicable if we are (1) a U.S. broker-dealer or futures
conumission merchant or (2) a U.S. bank or U.S. branch or agency office of a non-U.S. bank.

In this Information Statement:

s "we" "our", "ours" and "us" refer to the provider of this Information Statemeht that may conduct
Transactions with you (or, where we are acting on behalf of another person, including where that
person is an affiliate, that person);

e "you", "your" and "yours" refer to cach of the persons to which this Information Statement is delivered
or addressed in connection with entering into, continuing, executing or agreeing upon the terms of
Transactions with us (or, where you are acting on behalf of other persons, each of those persons);

o “right of use” means any right we have to use, in our own name and on our own account or the account
of another counterparty, financial instruments received by us by way of collateral under a security
collateral arrangement between you and us;

s "Securities Financing Transactions Regulation” means Regulation (EU) 2015/2365 of the European
Patliament and of the Council of 25 November 2015 on fransparency of securities financing
transactions and of reusc and amending Regulation (EU) No 648/2012 (as amended from time to time);

e “"Transaclion” means a lransaction entered into, executed or agreed between you and us under which
you agree to provide financinl instrumenls as collateral, cither under a sceurily collateral anangement
or under a title transfer collateral arrangement;



» "financial instruments", “sceurity collateral arrangement” and “title transfer collateral arrangement”
have the meaning given to those terms in the Securities Financing Transactions Regulation. These are
set out in Appendix 1 for reference.

2. Re-use Risks and Consequences

a)  Where you provide financial instruments to us under a title transfer collateral arrangement or if we
exercise a right of use in relation to any financial instruments that you have provided to us by way
of collateral under a security collateral arrangement containing a right of use, we draw your
attention to the following Re-use Risks and Consequences:'

i. your rights, including any proprietary rights that you may have had, in those financial
instruments will be replaced by an unsecured contractual claim for delivery of equivalent
financial instruments subject to the terms of the relevant Collateral Arrangement;

ii. those financial instruments will not be held by us in accordance with client asset rules,
and, if they had benefited fiom any client asset protection rights, those protection rights
will not apply (for example, the financiai instruments will not be segregated from our
assets and will not be held subject to a trust);

iii. in the event of our insolvency or default under the relevant agreement your claim against
us for delivery of equivalent financial instruments will not be secured and will be subject
to the terms of the relevant Collateral Arrangement and applicable law and, accordingly,
you may not receive such equivalent financial instruments or recover the full value of the
financial instruments (although your exposure may be reduced to the exient that you have
liabilities to us which can be set off or netted against or discharged by reference to our
obligation to deliver equivalent financial instruments to you);

iv. in the event that a resolution authority exercises its powers under any relevant resolution
regime in relation to us any rights you may have to take any action against us, such as to
terminate our agreement, may be subject to a stay by the relevant resolution authority and:

a} yaur claim for delivery of equivalent financial instruments may be reduced (in
part or in full) or converted into equity; or

1) a transler of assets or liabilities may result in your claim on us, or our claim on
you, being transferred to different entities

although you may be protected to the extent that the exercise of resolution powers is
restricted by the availability of set-off or netting rights;

v. as a result of your ceasing to have a proprietary interest in those financial instruments you
will not be entitled to exercise any voting, consent or similar rights attached to the
financial instruments, and even if we have agreed to exercise voting, consent or similar
rights attached to any equivelent financial instruments in accordance with your
instructions or the relevant Collateral Arrangement entitles you to notify us that the
cquivalent financial instruments to be delivered by us to you should reflect your
instructions with respect to the subject matter of such vote, consent or exercise of rights,

I As noted above, Appendix 3 sets forth the risks und consequences that may arise in connection with re-use of
financial instruments by a U.S. broker-dealer, U.S. lutures commission merchant, or U.5. bank or U.S. branch
or agency office of a non-U.S. bank.



vi.

vii.

viii.

X.

in the event that we do not hold and are not able to readily obtain equivalent financial
instrinents, we may not be able to comply (subject to any other selution that may have
been agreed between the parties);

in the event that we arc not able to readily obtain equivalent financial instruments to
deliver to you at the time required; you may be unable to fulfil your settlement obligations
under a hedging or other transaction you have entered into in relation to ihose financial
instruments; a counterparty, exchange or other person may exercise a right to buy-in the
relevant financial instruments; and you may be unable to exercise rights or take other
action in relation to those financial instruments;

subject to any express agreement between you and us, we will have no obligation to
inform you of any corporate cvents or actions in relation to those financial instruments;

you will not be entitled to reeeive any dividends, coupon or other payments, interests or
rights {including securities or property accruing or offered at any time) payable in relation
to those financial instruments, although the express written terms of the relevant
Collateral Arrangement or Transaction may provide for you to receive or be credited wilh
a payment by reference to such dividend, coupon ar other payment (a "manufactured
payment");

the provision of title transfer collateral to us, our exercise of a right of use in respect of
any financial collateral provided to us by you and the delivery by us to you of equivalent
financial instruments may give rise to tax consequences that differ from the tax
consequences that would have otherwise applied in relation to the holding by you or by us
for your account of those financial instruments;

where you recelve or are credited with a manufactured payment, your tax treatment may
differ from your tax treatment in respect of the original dividend, coupen or other
payment in relation to those financial instruments.

b. Where we provide you with clearing services (whether directly as a clearing member or
otherwise), we draw your attention to the following additional Re-use Risks and Consequences:

if we are declared to be in default by an EU ceniral counterparty ("EU CCP") the EU
CCP will try to transfer ("port") your transactions and assets to another clearing broker
or, if this cannot be achieved, the EU CCP will terminate your transactions;

in the event that other parties in the clearing structure default (e.g., & central counterparty,
a custodian, settlfement agent or any clearing broker that we may instruct) you may not
receive all of your assets back and your rights may differ depending on the law of the
countty in which the party is incorporated (which may not necessarily be English law)
and the specific protections that that party has put in place;

in some cases a central counterparty may benefit from legislation which protects actions it
may take under its default rules in relation to a defaulting clearing member (e.g., to port
transactions and related assets) from being challenged under relevant insolvency law.



Appendix 1
Defined terins for the purposes of the Securities Financing Transactions Regulation:

"financial instrument” means the instruments set out in Section C of Annex | lo Directive 2014/65/EU on
markets in financial instruments, and includes without limitation:

1} Transferable securities;
2) Money-market instruments;
3) Units in collective investment undertakings.

"title transfer collateral arrangement” means an arrangement, including repurchase agreements, under which
a collateral provider transfers full ownership of financial collateral to a collateral taker for the purpose of
securing or otherwise covering the performance of relevant financial obligations.

"security collateral arrnngement” means an arrangement under which a collateral provider provides financial
collateral by way of security in favour of, or 1o, a collateral taker, and where the full ownership of the financial
collateral remains with the collateral provider when the security right is established.



Appendix 2

We have set out below examples of the types of agreements to which this Information Statement applies. These
examples are for illusirative purposes only and should not be relied upon as a legal determination of the
characterisation of each agreciment. The fact that an agreement is grouped with Title Transfer Collateral
Agreements below does not preclude its characterisation as a Security Collateral Arrangement with a right of
use and vice versa. Moreover, the characterization of an agreement may be different under U.S. and European

law.

Title Transfer Collateral Arrangement

Such arrangements may include without limitation:

Overseas Securities Lender's Agreement

Global Master Securitics Lending Agreement

Global Master Repurchase Agreement

SIFMA Master Repurchase Agreement

An ISDA Master Agreement incorporating an English Law ISDA Credit Support Annex

An ISDA/FIA Client Cleared OTC Derivatives Addendum which provides for title transfer collateral
arrangements and in particular where entered into in connection with an English law governed ISDA
Master Agreement which includes the English law CSA Collateral Terms as set out in Appendix 1
thercto, or when entered into in connection with a relevant FIA client clearing agreement

Master Gilt Edged Stock Lending Agreement

Master Equity and Fixed Interest Stock Lending Agreement

Prime brokerage agreements which provide for title iransfer collateral arrangements

FIA client clearing agreements for exchange traded and other cleared derivatives which provide for tille
transfer collateral arrangements

F1A Clearing Module which provides for title transfer collaleral arrangements

Any bespoke agrecments granting security by way of transfer of title to the secured party

Futures & Options Client Agreements

FBE European Master Agreement with Product Annex for Repurchase Transactions

ISDA Master Agreement incorporating a Japanese Law 1995 Credit Support Annex (Loan) and
Japanese Law 2008 Credit Support Annex (Loan)

ISDA Master Agreement incorporating a New York Law ISDA Credit Support Annex with Loan &
Set-ofT Janguage

Convention-Cadre FBF Relative aux Opérations de Pension Livrées (FBF Master Agreement for

Repurchase Transactions)

Sccurity Collateral Arrangement containing a right ol use

Such arrangements may include without limitation:

An ISDA Master Apreement incorporating a New York Law ISDA Credit Suppart Annex
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An ISDA/FIA Client Cleared OTC Derivatives Addendum which provides for security collateral
arrangements and in particular where cntered into in connection a New York law governed ISDA
Master Agreement including the New York law CSA Collateral Terims as set out in Appendix 2 thereto,
or when entered into in connection with a relevant FIA client clearing agreement

An 1SDA Master Agreement in respect of which an English Law ISDA Credit Support Deed
incorporating a right of use is a credit support document

Prime brokerage agreements which provide for the creation of security over financial instruments

FIA client clearing ngreements for exchange traded and other cleared derivatives which provide for a
creation of security over financial instruments

FIA Clearing Module which provides for a creation of security over financial instruments

Security arrangements in relation to margin loan documentation and associated custody agreements
SIFMA Master Securities Lending Agrcement (this agrcement is generally a security collateral
arrangement with respect te collateral delivered to the lender; the borrower takes title to the borrowed
securities)

Any bespoke security agreements creating security in respect of financial instruments with
rehypothecation rights or a right of use over the financial instruments in favour of the secured party
SIFMA Master Securities Forward Transaction Agreement

Futures & Options Client Agrecments



Appendix 3
U.S. BROKER-DEALER, U.S. FUTURES COMMISSION MERCHANT, or U.S. BANK:

This Appendix describes the Re-use Risks and Consequences that may arise under Collaleral Arrangements with
a bank chartered under U.S. federal or state law, a U.S. branch or agency office of a non-U.S. bank (any such
bank, branch, or agency office, a “1.S. banking organization”), a U.S. entity that is repistered as a broker-
dealer with the U.S. Securities and Exchange Commission (“broker-dealer™), or a U.S. entity that is registered
as a futures commission merchant with the Commadity Futures Trading Commission (*FCM™). A single 1.5,
enlity can operate, and be regulated, as both a broker-dealer and an FCM, but it remains subject to separate
regulatory requircments with respect (o its separate activities.

U.S. law draws a distinction between financial instruments delivered to a broker-deater or FCM and treated as
customer assets (“Customer Assets”), financial instruments held by a U.S. banking organization in a trust or
custodial capacity (“Custodial Assets™), and financial instruments delivered or pledged to a U.S. banking
organization, broker-dealer, or FCM in a principal (non-customer} capacity (“Non-Customer Assets”).
Customer Assets held by a broker-dealer or FCM are subject to mandalory segregation requirements under the
rules of the SEC and CFTC, respectively, and special-purpose insolvency regimes under which segregated
assets, /.., Customer Assets and cash required to be held in segrepated accounts, are distributed to customers,
Custodial Assets held by a U.S. banking organization are generally segregated on an account~- or customer-
specific basis, while in some circumstances broker-dealers and FCMs are permited to scgregate Customer
Assets on an omnibus basis for ail customers.

Financial instruments held in a securities account at a broker-dealer or delivered to an FCM as margin (or
*performance bond™) for a cleared derivative generally constitute Customer Assets. On the other hand, securities
delivered to us under a repurchase or securities lending agreement generally do not constitute Customer Assets,
If, with respect 1o Customer Assets received by us as a broker-dealer, you separately agree to lend financial
instruments to us under a securities lending agreement, or agree to sell financial instruments to us under a
repurchase agreement, then the financial instruments are removed from your account and are no longer eligible
for customer protection. Any financial instruments delivered to us under such transactions are Non-Customer
Assets. If you are uncertuin whether a financial instrument pledged or delivered to us is a Customer Asset,
please obtain legal advice.

With respect to Customer Assets received by us as an FCM in connection with your CFTC-regulated
transactions, we generally cannot use such Customer Assets other than to margin, guarantee or secure those
iransactions. That is, we may transfer such assets lo segregated or secured accounts established by us with
banks, clearing houses and clearing brokers, which acknowledge, via rules or wrilten agreements, that such
Customer Assets are the property of the FCM’s customers and can be utilized solely to margin, guarantce or
secure customer transaclions. In addition, an FCM may, pursuant to repurchase agreements, substitute such
segregated Customer Assets, subject to very strict CFTC regulations, including the requirement that such
substitution is made on a “delivery versus delivery™ basis, and the market value of the substituted securities is at
least equal to that of the Customer Assets being substituted. To the extent segregated assets were found to be
insufficient to satisfy customer claims in full, customers would continue to have a claim against the proprietary
assets of the FCM.

With respect to Customer Assels received by us as a broker-dealer in conncetion with your SEC-regulated
transactions, we generally can use such Customer Assets only with your consent and subject to regulatory usage
limits that are imposed both at the account level (by reference to the amount of your obligations to us) and
across all customers (by reference to the amount of all customer obligations to us). The SEC requires that
broker-dealets perform a daily valuation of Customer Asscts (including related customer obligations) and
maintain in segregation either Customer Assets or cash or other high-grade assets such that the value of
segregated assets will at all times exceed the value of all Customer Assets net of customer obligations to the
broker-dealer. Further, to the exlent segregated assels were to be insufficient to salisfy customer claims in full,
customers would continue to have a claim against the proprictary assets of the broker-dealer,



Notwithstanding point (b) of paragraph 2 of Article 15 of the Securities Financing Transactions Regulation,
when we use your Customer Assets, they continue to be included on your account statement reflecting their
status as Customer Assets, and we may not identify to you the financial instruments that we have used.

IFwe arc a broker-dealer or FCM, our exercise of our right to use Customer Assets has no effect on the nature of
your property interest in the financial instruments or on your rights as a customer in the event of our insolvency.
The amount of your customer claim in a broker-dealer or FCM insolvency proceeding is & function of the value
of assets held in your account and the amount of your obligations to us, if any. In a broker-dealer or FCM
insolvency proceeding, all customers generally receive the same pro rata share of their claims based on
Customer Assets (and customer cash), regardless of whether their financial instruments were subject o use or
were used by the broker-dealer or FCM. (In the case of an FCM insolvency, customers are separated into several
account classes based on product type, and recoveries may vary across account classes. Customers within the
same account class receive the same pro rata share of all customer claims within that class.)

In the insolvency of a U.S. banking organization, Custodial Assets are generally returned to their owners to the
extent such assets are available for distribution. Your consent to our use of your financial instruments may
prevent them from being treated as Custodial Assets, and it may jeopardize your right to obtain their return in
the event of our insolvency.

Collateral Arrangements with respect o Non-Customer Assels can lake a variety of forms with differing legal
characterizations and practical consequences. Generally, a title ransfer collateral arrangement entitles you only
to a creditor claim for the return of your financial instruments. Under a security collaleral arrangement, in some
cases you may retain a property interest in the financial instruments delivered to us as collateral, but your
property right (if any) may be subject to superior rights of our creditors or of a party to which we have
transferred the financial instruments. Additionally, in the event of our insolvency, you may lose your property
interest if you are unable to identify your property as distinct from our other assets, and our use of your financial
instruments may impair your ability to do so.

This Appendix is not intended to provide a complete description of the treatment of Collateral Arrangements
under U.S, law or the U.S. customer protection system, and you should not rely on it for that purpose.

If we are a U.S. broker-dealer, U.S. FCM, or U.S. banking organization, Sections 2(a)(i) through (v) of the
Information Statement do not apply. Instead, where you provide financial instruments to us under a title transfer
collateral arrangement or if we exercise a right of use in relation to any flinancial instruments that you have
pravided to us by way of collateral under a security collateral arrangement containing a right of use, we draw
your attention to the following Re-use Risks and Consequences:

Risks in Connection with Financial Instruments That Are Custonmer Assefs

If we are a U.S. broker-dealer or FCM and your financial instruments are Customer Assets, then we are
pennitted to use your financial instruments (i) to post as margin in respect of CFTC-regulated products with a
clearing organization or other intermediary, and (ii) as otherwise permitted within the limits imposed by U.S.
customer protection rules. When we use your Customer Assets, we may not hold them in segregation or trust,
depending on the applicable U.S. regulation, but we continue to report them on your account statement
reflecting their status as Customer Assets. As a result of our use of your Customer Assets, those assets are
subject to the Re-use Risks and Consequences listed in Sections 2(a)(vi} through (x) of (he Information
Statement. In addition, if we provide you with clearing services (whether directly as a clearing member or
otherwise), Customer Assets are subject to the Re-use Risks and Consequences listed in Section 2(b) of the
Information Statement.

Moreaver, as a result of our use of those financial instruments (including, in some cases, your ceasing to have a
proprietary interest in those financial instruments), or the failure of a third party to deliver to us financial
instruments, you may not be entitled to exercise any voting, consent or similar rights attached to the financial
instruments, and even if we have agreed to exercise voting, consent or similar rights attached (o any equivaient
financial instruments in accardance with your instructions or the relevant Collateral Arrangement entitles you to
notify us that the equivalent financial instruments to be delivered by us to you should reflect your instructions
with respect to the subject matter of such vote, consent or excrcise of rights, in the event that we do not hold and
are not able to readily obtain equivalent financial instruments, we may not be able to comply (subject 0 my
other solution that may have been agreed between the parties).



FHlowever, our right to use Customer Assels and our actual use of Customer Assets do not present any
insolvency-related Re-use Risks and Consequences. This is because, as described above, in the event of our
insolvency your claim for Customer Assets would be calculated according to a formula that does not take our
use of assets into account,

In the event that a receiver, conservalor or other insolvency official exercises its powers under an insolvency
regime in relation to ws, any rights you may have to take any action against us, such as to terminate our
agreement, may be subject to a stay by the relevant authority and a transfer of assets or linbilities may result in
your claim on us, or our claim on you, being transferred to different entities. However, this risk exists regardless
of whether we have used your financial instruments or you have consented lo their use.

Risks in Connection with Financial Instruments That Are Non-Customer Assets

Non-Customer Asscts are not protected by the .5, customer protection rules that apply to Customer Assets. If
we are a U.S, broker-dealer or FCM and your financial instruments are Non-Customer Assets, or we arc a U.S.
banking organization, and you have granted us a right to use your financial instruments, then we will not hold
such financial instruments in segregation or trust. Your rights, including any proprietary rights that you may
have had, in those financial instruments may be replaced by a contractual claim (which would be unsecured
unless otherwise agreed) for the delivery of equivalent financial instruments subject to the terms of the retevant
Collateral Arrangement. As a result of our use of your Non-Customer Assets, those assets are subject to the Re-
use Risks and Consequences listed in Sections 2(a)(vi) through (x) of the Information Statement.

If we are a U.S. banking organization, as a result of your consent to our use of your financial instruments, those
financial instruments may not be held by us in accordance with the rules that apply to Custodial Assets, and, if
they had benefited [rom any protections as Custodial Assets, those protection righis may not apply (for example,
the financial instruments will not be segregated from our assets and will not be held subject to a trust).

Moreover, as a result of our use of financial instruments (including, in some cases, your ceasing to have a
proprietary interest in those financial instruments), or the failure of a third party to deliver to us financial
instruments, you may not be entitled to exercise any voting, consent or similar rights attached to the financial
instruments, and even if we have agreed to exercise voting, consent or similar rights altached to any cquivalent
financial instruments in accordance with your instructions or the relevant Collateral Arrangement entitles you to
notify us that the equivalent financial instruments fo be delivered by us to you should reflect your instructions
with respect to the subject matter of such vote, consent or exercise of rights, in the event that we do not held and
are not able to readily obtain equivalent financial instruments, we may not be able to comply (subject to any
ather solution that may have been agreed between the partics).

In the event of our insclvency your rights in financial instruments that we have used may be replaced by a
general claim (which would be unsecured unless otherwise agreed) against us for equivalent financial
instruments or the value of those financial instruments, and you may not receive such equivalent financial
instruments or recover the full value of the financial instruments (although your exposure may be reduced to the
exient that we have provided collateral to you or you have liabilitics to us which can be set off or netted against
or discharged by reference to our obligation to deliver equivalent financial instruments to you), To the extent
you retain a property interest in financial assets we have used, our use of the financial instruments may give
other parties superior rights in them and may interfere with your ability to identify the financial instruments for
the purpose of obtaining their return.

In the event that a receiver, conservator or other insolvency official exercises its powers under an insolvency
regime in relalion to us, any rights you may have to take any action against us, such as to terminate our
agreement, may be subject to a stay by the relevant authority and a transfer of assets or linbilities may result in
your claim on us, or our claim on you, being transferred to different entitics. However, this risk exists regardless
of whether we have used your financial instruments or you have consented to their use.
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International Swaps and Derivatives Association, Inc.

2002 MASTER AGREEMENT

dated asof .............. »November2021

J.P.MORGAN SECURITIESPLC ZAMBEZI ABSOLUTERETURNFUND

have entered and/or anticipate entering into one or more transactions (each a “Transaction”) that are or will be
governed by this 2002 Master Agreement, which includes the schedule (the “Schedul€’), and the documents and
other confirming evidence (each a “Confirmation”) exchanged between the parties or otherwise effective for the
purpose of confirming or evidencing those Transactions. This 2002 Master Agreement and the Schedule are together
referred to as this “Master Agreement”.

Accordingly, the parties agree as follows.—
1 Interpretation

@ Definitions. The terms defined in Section 14 and elsewhere in this Master Agreement will have the
meanings therein specified for the purpose of this Master Agreement.

(b) Inconsistency. In the event of any inconsistency between the provisions of the Schedule and the other
provisions of this Master Agreement, the Schedule will prevail. In the event of any inconsistency between the
provisions of any Confirmation and this Master Agreement, such Confirmation will prevail for the purpose of the
relevant Transaction.

(c) Single Agreement. All Transactions are entered into in reliance on the fact that this Master Agreement and
all Confirmations form a single agreement between the parties (collectively referred to as this “ Agreement”), and the
parties would not otherwise enter into any Transactions.

2. Obligations
@ General Conditions.

0] Each party will make each payment or delivery specified in each Confirmation to be made by it,
subject to the other provisions of this Agreement.

(i) Payments under this Agreement will be made on the due date for value on that date in the place of
the account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in freely
transferable funds and in the manner customary for payments in the required currency. Where settlement is
by delivery (that is, other than by payment), such delivery will be made for receipt on the due date in the
manner customary for the relevant obligation unless otherwise specified in the relevant Confirmation or
elsawhere in this Agreement.
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(iii) Each obligation of each party under Section 2(a)(i) is subject to (1) the condition precedent that no
Event of Default or Potential Event of Default with respect to the other party has occurred and is continuing,
(2) the condition precedent that no Early Termination Date in respect of the relevant Transaction has
occurred or been effectively designated and (3) each other condition specified in this Agreement to be a
condition precedent for the purpose of this Section 2(a)(iii).

(b) Change of Account. Either party may change its account for receiving a payment or delivery by giving
notice to the other party at least five Local Business Days prior to the Scheduled Settlement Date for the payment or
delivery to which such change applies unless such other party gives timely notice of a reasonable objection to such
change.

(c) Netting of Payments. |f on any date amounts would otherwise be payable:—
0] in the same currency; and
(i) in respect of the same Transaction,

by each party to the other, then, on such date, each party’s obligation to make payment of any such amount will be
automatically satisfied and discharged and, if the aggregate amount that would otherwise have been payable by one
party exceeds the aggregate amount that would otherwise have been payable by the other party, replaced by an
obligation upon the party by which the larger aggregate amount would have been payable to pay to the other party the
excess of the larger aggregate amount over the smaller aggregate amount.

The parties may elect in respect of two or more Transactions that a net amount and payment obligation will be
determined in respect of all amounts payable on the same date in the same currency in respect of those Transactions,
regardless of whether such amounts are payable in respect of the same Transaction. The election may be made in the
Schedule or any Confirmation by specifying that “Multiple Transaction Payment Netting” applies to the Transactions
identified as being subject to the election (in which case clause (ii) above will not apply to such Transactions). If
Multiple Transaction Payment Netting is applicable to Transactions, it will apply to those Transactions with effect
from the starting date specified in the Schedule or such Confirmation, or, if a starting date is not specified in the
Schedule or such Confirmation, the starting date otherwise agreed by the parties in writing. This election may be
made separately for different groups of Transactions and will apply separately to each pairing of Offices through
which the parties make and receive payments or deliveries.

(d) Deduction or Withholding for Tax.

0] Gross-Up. All payments under this Agreement will be made without any deduction or withholding
for or on account of any Tax unless such deduction or withholding is required by any applicable law, as
modified by the practice of any relevant governmental revenue authority, then in effect. If a party is so
required to deduct or withhold, then that party (*X") will:—

D promptly notify the other party (“Y”) of such requirement;

2 pay to the relevant authorities the full amount required to be deducted or withheld
(including the full amount required to be deducted or withheld from any additional amount paid by
X to Y under this Section 2(d)) promptly upon the earlier of determining that such deduction or
withholding is required or receiving notice that such amount has been assessed against Y

(©)] promptly forward to Y an officia receipt (or a certified copy), or other documentation
reasonably acceptableto Y, evidencing such payment to such authorities; and
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3.

4 if such Tax is an Indemnifiable Tax, pay to Y, in addition to the payment to which Y is
otherwise entitled under this Agreement, such additional amount as is necessary to ensure that the
net amount actually received by Y (free and clear of Indemnifiable Taxes, whether assessed against
X or Y) will equal the full amount Y would have received had no such deduction or withholding
been required. However, X will not be required to pay any additional amount to Y to the extent that
it would not be required to be paid but for.—

(A) the failure by Y to comply with or perform any agreement contained in
Section 4(a)(i), 4(a)(iii) or 4(d); or

(B) the failure of a representation made by Y pursuant to Section 3(f) to be accurate
and true unless such failure would not have occurred but for (I) any action taken by a
taxing authority, or brought in a court of competent jurisdiction, after a Transaction is
entered into (regardless of whether such action is taken or brought with respect to a party
to this Agreement) or (1) aChangein Tax Law.

(i) Liability. If:—
D X is reguired by any applicable law, as modified by the practice of any relevant
governmental revenue authority, to make any deduction or withholding in respect of which X would
not be required to pay an additional amount to Y under Section 2(d)(i)(4);
2 X does not so deduct or withhold; and
3 aliability resulting from such Tax is assessed directly against X,
then, except to the extent Y has satisfied or then satisfies the liability resulting from such Tax, Y will
promptly pay to X the amount of such liability (including any related liability for interest, but including any
related liability for penalties only if Y has failed to comply with or perform any agreement contained in
Section 4(a)(i), 4(a)(iii) or 4(d)).

Representations

Each party makes the representations contained in Sections 3(a), 3(b), 3(c), 3(d), 3(e) and 3(f) and, if specified in the
Schedule as applying, 3(g) to the other party (which representations will be deemed to be repeated by each party on
each date on which a Transaction is entered into and, in the case of the representations in Section 3(f), at al times
until the termination of this Agreement). If any “Additional Representation” is specified in the Schedule or any
Confirmation as applying, the party or parties specified for such Additional Representation will make and, if
applicable, be deemed to repeat such Additional Representation at the time or times specified for such Additional
Representation.

@

Basic Representations.

0] Status. It isduly organised and validly existing under the laws of the jurisdiction of its organisation
or incorporation and, if relevant under such laws, in good standing;

(i) Powers. It has the power to execute this Agreement and any other documentation relating to this
Agreement to which it is a party, to deliver this Agreement and any other documentation relating to this
Agreement that it is required by this Agreement to deliver and to perform its obligations under this
Agreement and any obligations it has under any Credit Support Document to which it is a party and has
taken all necessary action to authorise such execution, delivery and performance;
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(iii) No Violation or Conflict. Such execution, delivery and performance do not violate or conflict with
any law applicable to it, any provision of its constitutional documents, any order or judgment of any court or
other agency of government applicable to it or any of its assets or any contractual restriction binding on or
affecting it or any of its assets;

(iv) Consents. All governmental and other consents that are required to have been obtained by it with
respect to this Agreement or any Credit Support Document to which it is a party have been obtained and are
in full force and effect and al conditions of any such consents have been complied with; and

(v) Obligations Binding. Its obligations under this Agreement and any Credit Support Document to
which it is a party constitute its legal, valid and binding obligations, enforceable in accordance with their
respective terms (subject to applicable bankruptcy, reorganisation, insolvency, moratorium or similar laws
affecting creditors' rights generally and subject, as to enforceability, to equitable principles of general
application (regardless of whether enforcement is sought in a proceeding in equity or at law)).

(b) Absence of Certain Events. No Event of Default or Potential Event of Default or, to its knowledge,
Termination Event with respect to it has occurred and is continuing and no such event or circumstance would occur
as aresult of its entering into or performing its obligations under this Agreement or any Credit Support Document to
which it isa party.

(c) Absence of Litigation. There is not pending or, to its knowledge, threatened againgt it, any of its Credit
Support Providers or any of its applicable Specified Entities any action, suit or proceeding at law or in equity or
before any court, tribunal, governmental body, agency or official or any arbitrator that is likely to affect the legality,
validity or enforceability against it of this Agreement or any Credit Support Document to which it is a party or its
ability to perform its obligations under this Agreement or such Credit Support Document.

(d) Accuracy of Specified Information. All applicable information that is furnished in writing by or on behalf
of it to the other party and is identified for the purpose of this Section 3(d) in the Schedule is, as of the date of the
information, true, accurate and complete in every material respect.

(e Payer Tax Representation. Each representation specified in the Schedule as being made by it for the
purpose of this Section 3(€) is accurate and true.

()] Payee Tax Representations. Each representation specified in the Schedule as being made by it for the
purpose of this Section 3(f) is accurate and true.

(9) No Agency. It is entering into this Agreement, including each Transaction, as principal and not as agent of
any person or entity.

4, Agreements

Each party agrees with the other that, so long as either party has or may have any obligation under this Agreement or
under any Credit Support Document to which it is a party:—

@ Furnish Specified Information. It will deliver to the other party or, in certain cases under clause (iii)
below, to such government or taxing authority as the other party reasonably directs.—

0] any forms, documents or certificates relating to taxation specified in the Schedule or any
Confirmation;
(i) any other documents specified in the Schedule or any Confirmation; and

4 | SDA® 2002



(iii) upon reasonable demand by such other party, any form or document that may be required or
reasonably requested in writing in order to allow such other party or its Credit Support Provider to make a
payment under this Agreement or any applicable Credit Support Document without any deduction or
withholding for or on account of any Tax or with such deduction or withholding at a reduced rate (so long as
the completion, execution or submission of such form or document would not materially prejudice the legal
or commercial position of the party in receipt of such demand), with any such form or document to be
accurate and completed in a manner reasonably satisfactory to such other party and to be executed and to be
delivered with any reasonably required certification,

in each case by the date specified in the Schedule or such Confirmation or, if none is specified, as soon as reasonably
practicable.

(b) Maintain Authorisations. It will use al reasonable efforts to maintain in full force and effect al consents of
any governmental or other authority that are required to be obtained by it with respect to this Agreement or any
Credit Support Document to which it is a party and will use all reasonable efforts to obtain any that may become
necessary in the future.

(c) Comply With Laws. It will comply in al material respects with all applicable laws and orders to which it
may be subject if failure so to comply would materially impair its ability to perform its obligations under this
Agreement or any Credit Support Document to which it isa party.

(d) Tax Agreement. It will give notice of any failure of a representation made by it under Section 3(f) to be
accurate and true promptly upon learning of such failure.

(e Payment of Stamp Tax. Subject to Section 11, it will pay any Stamp Tax levied or imposed upon it or in
respect of its execution or performance of this Agreement by a jurisdiction in which it is incorporated, organised,
managed and controlled or considered to have its seat, or where an Office through which it is acting for the purpose
of this Agreement is located (“Stamp Tax Jurisdiction”), and will indemnify the other party against any Stamp Tax
levied or imposed upon the other party or in respect of the other party’s execution or performance of this Agreement
by any such Stamp Tax Jurisdiction which is not also a Stamp Tax Jurisdiction with respect to the other party.

5. Events of Default and Termination Events

@ Events of Default. The occurrence at any time with respect to a party or, if applicable, any Credit Support
Provider of such party or any Specified Entity of such party of any of the following events congtitutes (subject to
Sections 5(c) and 6(e)(iv)) an event of default (an “Event of Default”) with respect to such party:—

0 Failure to Pay or Deliver. Failure by the party to make, when due, any payment under this
Agreement or delivery under Section 2(a)(i) or 9(h)(i)(2) or (4) required to be made by it if such failure is
not remedied on or before the first Local Business Day in the case of any such payment or the first Local
Delivery Day in the case of any such delivery after, in each case, notice of such failure is given to the party;

(i) Breach of Agreement; Repudiation of Agreement.

(€] Failure by the party to comply with or perform any agreement or obligation (other than an
obligation to make any payment under this Agreement or delivery under Section 2(a)(i) or 9(h)(i)(2)
or (4) or to give notice of a Termination Event or any agreement or obligation under Section 4(a)(i),
4(a)(iii) or 4(d)) to be complied with or performed by the party in accordance with this Agreement
if such failure is not remedied within 30 days after notice of such failureis given to the party; or

2 the party disaffirms, disclaims, repudiates or rejects, in whole or in part, or challenges the
validity of, this Master Agreement, any Confirmation executed and delivered by that party or any
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(iii)

(iv)

Transaction evidenced by such a Confirmation (or such action is taken by any person or entity
appointed or empowered to operate it or act on its behalf);

Credit Support Default.

(1) Failure by the party or any Credit Support Provider of such party to comply with or
perform any agreement or obligation to be complied with or performed by it in accordance with any
Credit Support Document if such failure is continuing after any applicable grace period has el apsed;

2 the expiration or termination of such Credit Support Document or the failing or ceasing of
such Credit Support Document, or any security interest granted by such party or such Credit
Support Provider to the other party pursuant to any such Credit Support Document, to be in full
force and effect for the purpose of this Agreement (in each case other than in accordance with its
terms) prior to the satisfaction of all obligations of such party under each Transaction to which such
Credit Support Document relates without the written consent of the other party; or

3 the party or such Credit Support Provider disaffirms, disclaims, repudiates or rejects, in
whole or in part, or challenges the validity of, such Credit Support Document (or such action is
taken by any person or entity appointed or empowered to operate it or act on its behalf);

Misrepresentation. A representation (other than a representation under Section 3(e) or 3(f)) made

or repeated or deemed to have been made or repeated by the party or any Credit Support Provider of such
party in this Agreement or any Credit Support Document proves to have been incorrect or misleading in any
material respect when made or repeated or deemed to have been made or repeated;

v)

Default Under Specified Transaction. The party, any Credit Support Provider of such party or any

applicable Specified Entity of such party:—

) defaults (other than by failing to make a delivery) under a Specified Transaction or any
credit support arrangement relating to a Specified Transaction and, after giving effect to any
applicable notice requirement or grace period, such default results in a liquidation of, an
acceleration of obligations under, or an early termination of, that Specified Transaction;

()] defaults, after giving effect to any applicable notice requirement or grace period, in making
any payment due on the last payment or exchange date of, or any payment on early termination of, a
Specified Transaction (or, if there is no applicable notice requirement or grace period, such default
continues for at least one Local Business Day);

3 defaults in making any delivery due under (including any delivery due on the last delivery
or exchange date of) a Specified Transaction or any credit support arrangement relating to a
Specified Transaction and, after giving effect to any applicable notice requirement or grace period,
such default results in a liquidation of, an acceleration of obligations under, or an early termination
of, all transactions outstanding under the documentation applicable to that Specified Transaction; or

(@] disaffirms, disclaims, repudiates or rejects, in whole or in part, or challenges the validity
of, a Specified Transaction or any credit support arrangement relating to a Specified Transaction
that is, in either case, confirmed or evidenced by a document or other confirming evidence executed
and delivered by that party, Credit Support Provider or Specified Entity (or such action is taken by
any person or entity appointed or empowered to operate it or act on its behalf);
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(vi)

Cross-Default. If “Cross-Default” is specified in the Schedule as applying to the party, the

occurrence or existence of:—

(vii)

() a default, event of default or other similar condition or event (however described) in
respect of such party, any Credit Support Provider of such party or any applicable Specified Entity
of such party under one or more agreements or instruments relating to Specified Indebtedness of
any of them (individually or collectively) where the aggregate principal amount of such agreements
or instruments, either alone or together with the amount, if any, referred to in clause (2) below, is
not less than the applicable Threshold Amount (as specified in the Schedule) which has resulted in
such Specified Indebtedness becoming, or becoming capable at such time of being declared, due
and payable under such agreements or instruments before it would otherwise have been due and
payable; or

2 a default by such party, such Credit Support Provider or such Specified Entity
(individually or collectively) in making one or more payments under such agreements or
instruments on the due date for payment (after giving effect to any applicable notice requirement or
grace period) in an aggregate amount, either alone or together with the amount, if any, referred toin
clause (1) above, of not less than the applicable Threshold Amount;

Bankruptcy. The party, any Credit Support Provider of such party or any applicable Specified

Entity of such party:—

(1) is dissolved (other than pursuant to a consolidation, amalgamation or merger); (2) becomes
insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay its
debts as they become due; (3) makes a general assignment, arrangement or composition with or for
the benefit of its creditors; (4)(A) ingtitutes or has instituted against it, by a regulator, supervisor or
any similar official with primary insolvency, rehabilitative or regulatory jurisdiction over it in the
jurisdiction of its incorporation or organisation or the jurisdiction of its head or home office, a
proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any
bankruptcy or insolvency law or other similar law affecting creditors rights, or a petition is
presented for its winding-up or liquidation by it or such regulator, supervisor or similar official, or
(B) has ingtituted against it a proceeding seeking a judgment of insolvency or bankruptcy or any
other relief under any bankruptcy or insolvency law or other similar law affecting creditors’ rights,
or a petition is presented for its winding-up or liquidation, and such proceeding or petition is
instituted or presented by a person or entity not described in clause (A) above and either (1) results
in a judgment of insolvency or bankruptcy or the entry of an order for relief or the making of an
order for its winding-up or liquidation or (I1) is not dismissed, discharged, stayed or restrained in
each case within 15 days of the institution or presentation thereof; (5) has a resolution passed for its
winding-up, official management or liquidation (other than pursuant to a consolidation,
amalgamation or merger); (6) seeks or becomes subject to the appointment of an administrator,
provisional liquidator, conservator, receiver, trustee, custodian or other similar official for it or for
all or substantially all its assets; (7) has a secured party take possession of al or substantialy all its
assets or has a distress, execution, attachment, sequestration or other legal process levied, enforced
or sued on or against al or substantialy all its assets and such secured party maintains possession,
or any such process is not dismissed, discharged, stayed or restrained, in each case within 15 days
thereafter; (8) causes or is subject to any event with respect to it which, under the applicable laws of
any jurisdiction, has an analogous effect to any of the events specified in clauses (1) to (7) above
(inclusive); or (9) takes any action in furtherance of, or indicating its consent to, approval of, or
acquiescence in, any of the foregoing acts; or

7 | SDA® 2002



(viii)  Merger Without Assumption. The party or any Credit Support Provider of such party consolidates
or amalgamates with, or merges with or into, or transfers al or substantially al its assets to, or reorganises,
reincorporates or recongtitutes into or as, another entity and, at the time of such consolidation,
amalgamation, merger, transfer, reorganisation, reincorporation or reconstitution:—

Q) the resulting, surviving or transferee entity fails to assume al the obligations of such party
or such Credit Support Provider under this Agreement or any Credit Support Document to which it
or its predecessor was a party; or

2 the benefits of any Credit Support Document fail to extend (without the consent of the
other party) to the performance by such resulting, surviving or transferee entity of its obligations
under this Agreement.

(b) Termination Events. The occurrence at any time with respect to a party or, if applicable, any Credit
Support Provider of such party or any Specified Entity of such party of any event specified below constitutes (subject
to Section 5(c)) an lllegality if the event is specified in clause (i) below, a Force Majeure Event if the event is
specified in clause (ii) below, a Tax Event if the event is specified in clause (iii) below, a Tax Event Upon Merger if
the event is specified in clause (iv) below, and, if specified to be applicable, a Credit Event Upon Merger if the event
is specified pursuant to clause (v) below or an Additional Termination Event if the event is specified pursuant to
clause (vi) below:—

0] Illegality. After giving effect to any applicable provision, disruption fallback or remedy specified
in, or pursuant to, the relevant Confirmation or elsewhere in this Agreement, due to an event or circumstance
(other than any action taken by a party or, if applicable, any Credit Support Provider of such party)
occurring after a Transaction is entered into, it becomes unlawful under any applicable law (including
without limitation the laws of any country in which payment, delivery or compliance is required by either
party or any Credit Support Provider, as the case may be), on any day, or it would be unlawful if the relevant
payment, delivery or compliance were required on that day (in each case, other than as a result of a breach
by the party of Section 4(b)):—

Q) for the Office through which such party (which will be the Affected Party) makes and
receives payments or deliveries with respect to such Transaction to perform any absolute or
contingent obligation to make a payment or delivery in respect of such Transaction, to receive a
payment or delivery in respect of such Transaction or to comply with any other material provision
of this Agreement relating to such Transaction; or

2 for such party or any Credit Support Provider of such party (which will be the Affected
Party) to perform any absolute or contingent obligation to make a payment or delivery which such
party or Credit Support Provider has under any Credit Support Document relating to such
Transaction, to receive a payment or delivery under such Credit Support Document or to comply
with any other material provision of such Credit Support Document;

(i) Force Majeure Event. After giving effect to any applicable provision, disruption fallback or
remedy specified in, or pursuant to, the relevant Confirmation or elsewhere in this Agreement, by reason of
force majeure or act of state occurring after a Transaction is entered into, on any day:—

(1) the Office through which such party (which will be the Affected Party) makes and receives
payments or deliveries with respect to such Transaction is prevented from performing any absolute
or contingent obligation to make a payment or delivery in respect of such Transaction, from
receiving a payment or delivery in respect of such Transaction or from complying with any other
materia provision of this Agreement relating to such Transaction (or would be so prevented if such
payment, delivery or compliance were required on that day), or it becomes impossible or
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impracticable for such Office so to perform, receive or comply (or it would be impossible or
impracticable for such Office so to perform, receive or comply if such payment, delivery or
compliance were required on that day); or

2 such party or any Credit Support Provider of such party (which will be the Affected Party)
is prevented from performing any absolute or contingent obligation to make a payment or delivery
which such party or Credit Support Provider has under any Credit Support Document relating to
such Transaction, from receiving a payment or delivery under such Credit Support Document or
from complying with any other material provision of such Credit Support Document (or would be
so prevented if such payment, delivery or compliance were required on that day), or it becomes
impossible or impracticable for such party or Credit Support Provider so to perform, receive or
comply (or it would be impossible or impracticable for such party or Credit Support Provider so to
perform, receive or comply if such payment, delivery or compliance were required on that day),

so long as the force majeure or act of state is beyond the control of such Office, such party or such Credit
Support Provider, as appropriate, and such Office, party or Credit Support Provider could not, after using all
reasonable efforts (which will not require such party or Credit Support Provider to incur a loss, other than
immaterial, incidental expenses), overcome such prevention, impossibility or impracticability;

(iii) Tax Event. Due to (1) any action taken by a taxing authority, or brought in a court of competent
jurisdiction, after a Transaction is entered into (regardless of whether such action is taken or brought with
respect to a party to this Agreement) or (2) a Change in Tax Law, the party (which will be the Affected
Party) will, or there is a substantial likelihood that it will, on the next succeeding Scheduled Settlement Date
(A) be required to pay to the other party an additional amount in respect of an Indemnifiable Tax under
Section 2(d)(i)(4) (except in respect of interest under Section 9(h)) or (B) receive a payment from which an
amount is required to be deducted or withheld for or on account of a Tax (except in respect of interest under
Section 9(h)) and no additional amount is required to be paid in respect of such Tax under Section 2(d)(i)(4)
(other than by reason of Section 2(d)(i)(4)(A) or (B));

(iv) Tax Event Upon Merger. The party (the “Burdened Party”) on the next succeeding Scheduled
Settlement Date will either (1) be required to pay an additional amount in respect of an Indemnifiable Tax
under Section 2(d)(i)(4) (except in respect of interest under Section 9(h)) or (2) receive a payment from
which an amount has been deducted or withheld for or on account of any Tax in respect of which the other
party is not required to pay an additional amount (other than by reason of Section 2(d)(i)(4)(A) or (B)), in
either case as aresult of a party consolidating or amalgamating with, or merging with or into, or transferring
all or substantially all its assets (or any substantial part of the assets comprising the business conducted by it
as of the date of this Master Agreement) to, or reorganising, reincorporating or reconstituting into or as,
another entity (which will be the Affected Party) where such action does not constitute a Merger Without
Assumption;

(v) Credit Event Upon Merger. If “Credit Event Upon Merger” is specified in the Schedule as
applying to the party, a Designated Event (as defined below) occurs with respect to such party, any Credit
Support Provider of such party or any applicable Specified Entity of such party (in each case, “X") and such
Designated Event does not constitute a Merger Without Assumption, and the creditworthiness of X or, if
applicable, the successor, surviving or transferee entity of X, after taking into account any applicable Credit
Support Document, is materially weaker immediately after the occurrence of such Designated Event than
that of X immediately prior to the occurrence of such Designated Event (and, in any such event, such party
or its successor, surviving or transferee entity, as appropriate, will be the Affected Party). A “Designated
Event” with respect to X means that:—

(D) X consolidates or amalgamates with, or merges with or into, or transfers all or substantially
all its assets (or any substantial part of the assets comprising the business conducted by X as of the
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(d)

date of this Master Agreement) to, or reorganises, reincorporates or reconstitutes into or as, another
entity;

2 any person, related group of persons or entity acquires directly or indirectly the beneficial
ownership of (A) equity securities having the power to elect a majority of the board of directors (or
its equivalent) of X or (B) any other ownership interest enabling it to exercise control of X; or

3 X effects any substantial change in its capital structure by means of the issuance,
incurrence or guarantee of debt or the issuance of (A) preferred stock or other securities convertible
into or exchangeable for debt or preferred stock or (B) in the case of entities other than
corporations, any other form of ownership interest; or

(vi) Additional Termination Event. If any “Additional Termination Event” is specified in the Schedule
or any Confirmation as applying, the occurrence of such event (and, in such event, the Affected Party or
Affected Parties will be as specified for such Additional Termination Event in the Schedule or such
Confirmation).

Hierarchy of Events.

0] An event or circumstance that constitutes or gives rise to an lllegality or a Force Majeure Event will
not, for so long as that is the case, also constitute or give rise to an Event of Default under Section 5(a)(i),
5(a)(ii)(1) or 5(a)(iii)(1) insofar as such event or circumstance relates to the failure to make any payment or
delivery or a failure to comply with any other material provision of this Agreement or a Credit Support
Document, as the case may be.

(i) Except in circumstances contemplated by clause (i) above, if an event or circumstance which would
otherwise constitute or give rise to an lllegality or a Force Majeure Event also congtitutes an Event of
Default or any other Termination Event, it will be treated as an Event of Default or such other Termination
Event, as the case may be, and will not congtitute or give rise to an lllegality or a Force Majeure Event.

(iii) If an event or circumstance which would otherwise constitute or give rise to a Force Majeure Event
also constitutes an Illegality, it will be treated as an lllegality, except as described in clause (ii) above, and
not a Force Majeure Event.

Deferral of Payments and Deliveries During Waiting Period. If an Illegality or a Force Majeure Event has

occurred and is continuing with respect to a Transaction, each payment or delivery which would otherwise be
required to be made under that Transaction will be deferred to, and will not be due until:—

(€)

() the first Local Business Day or, in the case of a delivery, the first Local Delivery Day (or the first
day that would have been a Local Business Day or Loca Delivery Day, as appropriate, but for the
occurrence of the event or circumstance constituting or giving rise to that Illegality or Force Majeure Event)
following the end of any applicable Waiting Period in respect of that Illegality or Force Majeure Event, as
the case may be; or

(i) if earlier, the date on which the event or circumstance constituting or giving rise to that Illegality or
Force Majeure Event ceases to exist or, if such date is not a Local Business Day or, in the case of a delivery,
a Loca Delivery Day, the first following day that is a Local Business Day or Local Delivery Day, as

appropriate.

Inability of Head or Home Office to Perform Obligations of Branch. If (i) an lllegality or a Force

Majeure Event occurs under Section 5(b)(i)(1) or 5(b)(ii)(1) and the relevant Office is not the Affected Party’s head
or home office, (ii) Section 10(a) applies, (iii) the other party seeks performance of the relevant obligation or
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compliance with the relevant provision by the Affected Party’s head or home office and (iv) the Affected Party’ s head
or home office fails so to perform or comply due to the occurrence of an event or circumstance which would, if that
head or home office were the Office through which the Affected Party makes and receives payments and deliveries
with respect to the relevant Transaction, constitute or give rise to an lllegality or a Force Maeure Event, and such
failure would otherwise congtitute an Event of Default under Section 5(a)(i) or 5(a)(iii)(1) with respect to such party,
then, for so long as the relevant event or circumstance continues to exist with respect to both the Office referred to in
Section 5(b)(i)(1) or 5(b)(ii)(1), as the case may be, and the Affected Party’s head or home office, such failure will
not constitute an Event of Default under Section 5(a)(i) or 5(a)(iii)(1).

6. Early Termination; Close-Out Netting

@ Right to Terminate Following Event of Default. If at any time an Event of Default with respect to a party
(the “Defaulting Party”) has occurred and is then continuing, the other party (the “Non-defaulting Party”) may, by not
more than 20 days notice to the Defaulting Party specifying the relevant Event of Default, designate a day not earlier
than the day such notice is effective as an Early Termination Date in respect of all outstanding Transactions. If,
however, “Automatic Early Termination” is specified in the Schedule as applying to a party, then an Early
Termination Date in respect of all outstanding Transactions will occur immediately upon the occurrence with respect
to such party of an Event of Default specified in Section 5(a)(vii)(1), (3), (5), (6) or, to the extent analogous thereto,
(8), and as of the time immediately preceding the institution of the relevant proceeding or the presentation of the
relevant petition upon the occurrence with respect to such party of an Event of Default specified in
Section 5(a)(vii)(4) or, to the extent analogous thereto, (8).

(b) Right to Terminate Following Termination Event.

Q) Notice. If a Termination Event other than a Force Majeure Event occurs, an Affected Party will,
promptly upon becoming aware of it, notify the other party, specifying the nature of that Termination Event
and each Affected Transaction, and will also give the other party such other information about that
Termination Event as the other party may reasonably require. If a Force Maeure Event occurs, each party
will, promptly upon becoming aware of it, use al reasonable efforts to notify the other party, specifying the
nature of that Force Majeure Event, and will also give the other party such other information about that
Force Majeure Event as the other party may reasonably require.

(i) Transfer to Avoid Termination Event. If a Tax Event occurs and there is only one Affected Party,
or if a Tax Event Upon Merger occurs and the Burdened Party is the Affected Party, the Affected Party will,
as a condition to its right to designate an Early Termination Date under Section 6(b)(iv), use all reasonable
efforts (which will not require such party to incur a loss, other than immaterial, incidental expenses) to
transfer within 20 days after it gives notice under Section 6(b)(i) al its rights and obligations under this
Agreement in respect of the Affected Transactions to another of its Offices or Affiliates so that such
Termination Event ceasesto exist.

If the Affected Party is not able to make such a transfer it will give notice to the other party to that effect
within such 20 day period, whereupon the other party may effect such a transfer within 30 days after the
notice is given under Section 6(b)(i).

Any such transfer by a party under this Section 6(b)(ii) will be subject to and conditional upon the prior
written consent of the other party, which consent will not be withheld if such other party’s policies in effect
at such time would permit it to enter into transactions with the transferee on the terms proposed.

(iii) Two Affected Parties. If a Tax Event occurs and there are two Affected Parties, each party will use

al reasonable efforts to reach agreement within 30 days after notice of such occurrence is given under
Section 6(b)(i) to avoid that Termination Event.
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(iv)

Right to Terminate.

1)

If:—

(A) a transfer under Section 6(b)(ii) or an agreement under Section 6(b)(iii), as the
case may be, has not been effected with respect to all Affected Transactions within 30 days
after an Affected Party gives notice under Section 6(b)(i); or

(B) a Credit Event Upon Merger or an Additional Termination Event occurs, or a Tax
Event Upon Merger occurs and the Burdened Party is not the Affected Party,

the Burdened Party in the case of a Tax Event Upon Merger, any Affected Party in the case of a
Tax Event or an Additional Termination Event if there are two Affected Parties, or the Non-
affected Party in the case of a Credit Event Upon Merger or an Additional Termination Event if
there is only one Affected Party may, if the relevant Termination Event is then continuing, by not
more than 20 days notice to the other party, designate a day not earlier than the day such notice is
effective as an Early Termination Date in respect of all Affected Transactions.

@

If at any time an Illegality or a Force Majeure Event has occurred and is then continuing

and any applicable Waiting Period has expired:—

(A) Subject to clause (B) below, either party may, by not more than 20 days notice to
the other party, designate (1) a day not earlier than the day on which such notice becomes
effective as an Early Termination Date in respect of all Affected Transactions or (I1) by
specifying in that notice the Affected Transactions in respect of which it is designating the
relevant day as an Early Termination Date, a day not earlier than two Loca Business Days
following the day on which such notice becomes effective as an Early Termination Date in
respect of less than all Affected Transactions. Upon receipt of a notice designating an
Early Termination Date in respect of less than all Affected Transactions, the other party
may, by notice to the designating party, if such notice is effective on or before the day so
designated, designate that same day as an Early Termination Date in respect of any or all
other Affected Transactions.

(B) An Affected Party (if the Illegality or Force Majeure Event relates to performance
by such party or any Credit Support Provider of such party of an obligation to make any
payment or delivery under, or to compliance with any other material provision of, the
relevant Credit Support Document) will only have the right to designate an Early
Termination Date under Section 6(b)(iv)(2)(A) as a result of an lllegality under
Section 5(b)(i)(2) or a Force Majeure Event under Section 5(b)(ii)(2) following the prior
designation by the other paty of an Early Termination Date, pursuant to
Section 6(b)(iv)(2)(A), in respect of lessthan all Affected Transactions.

Effect of Designation.

(i)

(i)

If notice designating an Early Termination Date is given under Section 6(a) or 6(b), the Early
Termination Date will occur on the date so designated, whether or not the relevant Event of Default or
Termination Event is then continuing.

Upon the occurrence or effective designation of an Early Termination Date, no further payments or
deliveries under Section 2(a)(i) or 9(h)(i) in respect of the Terminated Transactions will be required to be
made, but without prejudice to the other provisions of this Agreement. The amount, if any, payable in
respect of an Early Termination Date will be determined pursuant to Sections 6(e) and 9(h)(ii).
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(d)

()

Calculations; Payment Date.

) Statement. On or as soon as reasonably practicable following the occurrence of an Early
Termination Date, each party will make the calculations on its part, if any, contemplated by Section 6(e) and
will provide to the other party a statement (I) showing, in reasonable detail, such calculations (including any
guotations, market data or information from internal sources used in making such calculations),
(2) specifying (except where there are two Affected Parties) any Early Termination Amount payable and
(3) giving details of the relevant account to which any amount payable to it is to be paid. In the absence of
written confirmation from the source of a quotation or market data obtained in determining a Close-out
Amount, the records of the party obtaining such quotation or market data will be conclusive evidence of the
existence and accuracy of such quotation or market data.

(i) Payment Date. An Early Termination Amount due in respect of any Early Termination Date will,
together with any amount of interest payable pursuant to Section 9(h)(ii)(2), be payable (1) on the day on
which notice of the amount payable is effective in the case of an Early Termination Date which is designated
or occurs as a result of an Event of Default and (2) on the day which is two Local Business Days after the
day on which notice of the amount payable is effective (or, if there are two Affected Parties, after the day on
which the statement provided pursuant to clause (i) above by the second party to provide such a statement is
effective) in the case of an Early Termination Date which is designated as aresult of a Termination Event.

Payments on Early Termination. If an Early Termination Date occurs, the amount, if any, payable in

respect of that Early Termination Date (the “Early Termination Amount”) will be determined pursuant to this
Section 6(e) and will be subject to Section 6(f).

0] Events of Default. If the Early Termination Date results from an Event of Default, the Early
Termination Amount will be an amount equal to (1) the sum of (A) the Termination Currency Equivalent of
the Close-out Amount or Close-out Amounts (whether positive or negative) determined by the Non-
defaulting Party for each Terminated Transaction or group of Terminated Transactions, as the case may be,
and (B) the Termination Currency Equivalent of the Unpaid Amounts owing to the Non-defaulting Party less
(2) the Termination Currency Equivalent of the Unpaid Amounts owing to the Defaulting Party. If the Early
Termination Amount is a positive number, the Defaulting Party will pay it to the Non-defaulting Party; if it
is a negative number, the Non-defaulting Party will pay the absolute value of the Early Termination Amount
to the Defaulting Party.

(i) Termination Events. If the Early Termination Date results from a Termination Event:—

D One Affected Party. Subject to clause (3) below, if there is one Affected Party, the Early
Termination Amount will be determined in accordance with Section 6(€)(i), except that references
to the Defaulting Party and to the Non-defaulting Party will be deemed to be references to the
Affected Party and to the Non-affected Party, respectively.

2 Two Affected Parties. Subject to clause (3) below, if there are two Affected Parties, each
party will determine an amount equal to the Termination Currency Equivalent of the sum of the
Close-out Amount or Close-out Amounts (whether positive or negative) for each Terminated
Transaction or group of Terminated Transactions, as the case may be, and the Early Termination
Amount will be an amount equal to (A) the sum of (I) one-half of the difference between the higher
amount so determined (by party “X") and the lower amount so determined (by party “Y”) and
(1) the Termination Currency Equivalent of the Unpaid Amounts owing to X less (B) the
Termination Currency Equivaent of the Unpaid Amounts owing to Y. If the Early Termination
Amount is a positive number, Y will pay it to X; if it is a negative number, X will pay the absolute
value of the Early Termination Amountto Y.
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(©)] Mid-Market Events. If that Termination Event is an lllegality or a Force Majeure Event,
then the Early Termination Amount will be determined in accordance with clause (1) or (2) above,
as appropriate, except that, for the purpose of determining a Close-out Amount or Close-out
Amounts, the Determining Party will:—

(A) if obtaining quotations from one or more third parties (or from any of the
Determining Party’s Affiliates), ask each third party or Affiliate (I) not to take account of
the current creditworthiness of the Determining Party or any existing Credit Support
Document and (I1) to provide mid-market quotations; and

(B) in any other case, use mid-market values without regard to the creditworthiness of
the Determining Party.

(iii) Adjustment for Bankruptcy. In circumstances where an Early Termination Date occurs because
Automatic Early Termination applies in respect of a party, the Early Termination Amount will be subject to
such adjustments as are appropriate and permitted by applicable law to reflect any payments or deliveries
made by one party to the other under this Agreement (and retained by such other party) during the period
from the relevant Early Termination Date to the date for payment determined under Section 6(d)(ii).

(iv) Adjustment for Illegality or Force Majeure Event. The failure by a party or any Credit Support
Provider of such party to pay, when due, any Early Termination Amount will not constitute an Event of
Default under Section 5(a)(i) or 5(a)(iii)(1) if such failure is due to the occurrence of an event or
circumstance which would, if it occurred with respect to payment, delivery or compliance related to a
Transaction, constitute or give rise to an Illegality or a Force Majeure Event. Such amount will (1) accrue
interest and otherwise be treated as an Unpaid Amount owing to the other party if subsequently an Early
Termination Date results from an Event of Default, a Credit Event Upon Merger or an Additional
Termination Event in respect of which al outstanding Transactions are Affected Transactions and
(2) otherwise accrue interest in accordance with Section 9(h)(ii)(2).

v) Pre-Estimate. The parties agree that an amount recoverable under this Section 6(€) is a reasonable
pre-estimate of loss and not a penalty. Such amount is payable for the loss of bargain and the loss of
protection against future risks, and, except as otherwise provided in this Agreement, neither party will be
entitled to recover any additional damages as a consequence of the termination of the Terminated
Transactions.

(f) Set-Off. Any Early Termination Amount payable to one party (the “Payee”) by the other party (the
“Payer”), in circumstances where there is a Defaulting Party or where there is one Affected Party in the case where
either a Credit Event Upon Merger has occurred or any other Termination Event in respect of which all outstanding
Transactions are Affected Transactions has occurred, will, a the option of the Non-defaulting Party or the Non-
affected Party, as the case may be (“X") (and without prior notice to the Defaulting Party or the Affected Party, asthe
case may be), be reduced by its set-off against any other amounts (“Other Amounts’) payable by the Payee to the
Payer (whether or not arising under this Agreement, matured or contingent and irrespective of the currency, place of
payment or place of booking of the obligation). To the extent that any Other Amounts are so set off, those Other
Amounts will be discharged promptly and in all respects. X will give notice to the other party of any set-off effected
under this Section 6(f).

For this purpose, either the Early Termination Amount or the Other Amounts (or the relevant portion of such
amounts) may be converted by X into the currency in which the other is denominated at the rate of exchange at which
such party would be able, in good faith and using commercially reasonable procedures, to purchase the relevant
amount of such currency.

14 | SDA® 2002



If an obligation is unascertained, X may in good faith estimate that obligation and set off in respect of the estimate,
subject to the relevant party accounting to the other when the obligation is ascertained.

Nothing in this Section 6(f) will be effective to create a charge or other security interest. This Section 6(f) will be
without prejudice and in addition to any right of set-off, offset, combination of accounts, lien, right of retention or
withholding or similar right or requirement to which any party is at any time otherwise entitled or subject (whether by
operation of law, contract or otherwise).

7. Transfer

Subject to Section 6(b)(ii) and to the extent permitted by applicable law, neither this Agreement nor any interest or
obligation in or under this Agreement may be transferred (whether by way of security or otherwise) by either party
without the prior written consent of the other party, except that:—

@ a party may make such a transfer of this Agreement pursuant to a consolidation or amalgamation with, or
merger with or into, or transfer of al or substantially all its assets to, another entity (but without prejudice to any
other right or remedy under this Agreement); and

(b) a party may make such a transfer of al or any part of its interest in any Early Termination Amount payable
to it by a Defaulting Party, together with any amounts payable on or with respect to that interest and any other rights
associated with that interest pursuant to Sections 8, 9(h) and 11.

Any purported transfer that is not in compliance with this Section 7 will be void.
8. Contractual Currency

@ Payment in the Contractual Currency. Each payment under this Agreement will be made in the relevant
currency specified in this Agreement for that payment (the “Contractual Currency”). To the extent permitted by
applicable law, any obligation to make payments under this Agreement in the Contractual Currency will not be
discharged or satisfied by any tender in any currency other than the Contractual Currency, except to the extent such
tender results in the actual receipt by the party to which payment is owed, acting in good faith and using
commercially reasonable procedures in converting the currency so tendered into the Contractual Currency, of the full
amount in the Contractual Currency of all amounts payable in respect of this Agreement. If for any reason the
amount in the Contractual Currency so received fals short of the amount in the Contractual Currency payable in
respect of this Agreement, the party required to make the payment will, to the extent permitted by applicable law,
immediately pay such additional amount in the Contractual Currency as may be necessary to compensate for the
shortfall. If for any reason the amount in the Contractual Currency so received exceeds the amount in the Contractual
Currency payable in respect of this Agreement, the party receiving the payment will refund promptly the amount of
such excess.

(b) Judgments. To the extent permitted by applicable law, if any judgment or order expressed in a currency
other than the Contractual Currency is rendered (i) for the payment of any amount owing in respect of this
Agreement, (ii) for the payment of any amount relating to any early termination in respect of this Agreement or (iii) in
respect of a judgment or order of another court for the payment of any amount described in clause (i) or (ii) above,
the party seeking recovery, after recovery in full of the aggregate amount to which such party is entitled pursuant to
the judgment or order, will be entitled to receive immediately from the other party the amount of any shortfall of the
Contractual Currency received by such party as a consequence of sums paid in such other currency and will refund
promptly to the other party any excess of the Contractual Currency received by such party as a consequence of sums
paid in such other currency if such shortfall or such excess arises or results from any variation between the rate of
exchange at which the Contractual Currency is converted into the currency of the judgment or order for the purpose
of such judgment or order and the rate of exchange at which such party is able, acting in good faith and using
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commercialy reasonable procedures in converting the currency received into the Contractual Currency, to purchase
the Contractual Currency with the amount of the currency of the judgment or order actually received by such party.

(c) Separate Indemnities. To the extent permitted by applicable law, the indemnities in this Section 8
congtitute separate and independent obligations from the other obligations in this Agreement, will be enforceable as
separate and independent causes of action, will apply notwithstanding any indulgence granted by the party to which
any payment is owed and will not be affected by judgment being obtained or claim or proof being made for any other
sums payable in respect of this Agreement.

(d) Evidence of Loss. For the purpose of this Section 8, it will be sufficient for a party to demonstrate that it
would have suffered aloss had an actual exchange or purchase been made.

9. Miscellaneous

@ Entire Agreement. This Agreement constitutes the entire agreement and understanding of the parties with
respect to its subject matter. Each of the parties acknowledges that in entering into this Agreement it has not relied
on any oral or written representation, warranty or other assurance (except as provided for or referred to in this
Agreement) and waives al rights and remedies which might otherwise be available to it in respect thereof, except that
nothing in this Agreement will limit or exclude any liability of a party for fraud.

(b) Amendments. An amendment, modification or waiver in respect of this Agreement will only be effective if
in writing (including a writing evidenced by a facsimile transmission) and executed by each of the parties or
confirmed by an exchange of telexes or by an exchange of electronic messages on an electronic messaging system.

(c) Survival of Obligations. Without prejudice to Sections 2(a)(iii) and 6(c)(ii), the obligations of the parties
under this Agreement will survive the termination of any Transaction.

(d) Remedies Cumulative. Except as provided in this Agreement, the rights, powers, remedies and privileges
provided in this Agreement are cumulative and not exclusive of any rights, powers, remedies and privileges provided
by law.

(e Counterparts and Confirmations.

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

(i) The parties intend that they are legally bound by the terms of each Transaction from the moment
they agree to those terms (whether orally or otherwise). A Confirmation will be entered into as soon as
practicable and may be executed and delivered in counterparts (including by facsimile transmission) or be
created by an exchange of telexes, by an exchange of electronic messages on an electronic messaging system
or by an exchange of e-mails, which in each case will be sufficient for al purposes to evidence a binding
supplement to this Agreement. The parties will specify therein or through another effective means that any
such counterpart, telex, electronic message or e-mail constitutes a Confirmation.

()] No Waiver of Rights. A failure or delay in exercising any right, power or privilege in respect of this
Agreement will not be presumed to operate as a waiver, and a single or partial exercise of any right, power or
privilege will not be presumed to preclude any subsequent or further exercise, of that right, power or privilege or the
exercise of any other right, power or privilege.

(9) Headings. The headings used in this Agreement are for convenience of reference only and are not to affect
the construction of or to be taken into consideration in interpreting this Agreement.
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(h) I nterest and Compensation.

) Prior to Early Termination. Prior to the occurrence or effective designation of an Early
Termination Date in respect of the relevant Transaction:—

()] Interest on Defaulted Payments. If a party defaults in the performance of any payment
obligation, it will, to the extent permitted by applicable law and subject to Section 6(c), pay interest
(before as well as after judgment) on the overdue amount to the other party on demand in the same
currency as the overdue amount, for the period from (and including) the original due date for
payment to (but excluding) the date of actual payment (and excluding any period in respect of
which interest or compensation in respect of the overdue amount is due pursuant to clause (3)(B) or
(C) below), at the Default Rate.

2 Compensation for Defaulted Deliveries. If a party defaults in the performance of any
obligation required to be settled by delivery, it will on demand (A) compensate the other party to
the extent provided for in the relevant Confirmation or elsewhere in this Agreement and (B) unless
otherwise provided in the relevant Confirmation or elsewhere in this Agreement, to the extent
permitted by applicable law and subject to Section 6(c), pay to the other party interest (before as
well as after judgment) on an amount equal to the fair market value of that which was required to be
delivered in the same currency as that amount, for the period from (and including) the originally
scheduled date for delivery to (but excluding) the date of actual delivery (and excluding any period
in respect of which interest or compensation in respect of that amount is due pursuant to clause (4)
below), at the Default Rate. The fair market value of any obligation referred to above will be
determined as of the originally scheduled date for delivery, in good faith and using commercially
reasonable procedures, by the party that was entitled to take delivery.

3 Interest on Deferred Payments. If:—

(A) a party does not pay any amount that, but for Section 2(a)(iii), would have been
payable, it will, to the extent permitted by applicable law and subject to Section 6(c) and
clauses (B) and (C) below, pay interest (before as well as after judgment) on that amount
to the other party on demand (after such amount becomes payable) in the same currency as
that amount, for the period from (and including) the date the amount would, but for
Section 2(a)(iii), have been payable to (but excluding) the date the amount actualy
becomes payable, at the Applicable Deferral Rate;

(B) a payment is deferred pursuant to Section 5(d), the party which would otherwise
have been required to make that payment will, to the extent permitted by applicable law,
subject to Section 6(c) and for so long as no Event of Default or Potential Event of Default
with respect to that party has occurred and is continuing, pay interest (before as well as
after judgment) on the amount of the deferred payment to the other party on demand (after
such amount becomes payable) in the same currency as the deferred payment, for the
period from (and including) the date the amount would, but for Section 5(d), have been
payable to (but excluding) the earlier of the date the payment is no longer deferred
pursuant to Section 5(d) and the date during the deferral period upon which an Event of
Default or Potential Event of Default with respect to that party occurs, at the Applicable
Deferra Rate; or

(© a party fails to make any payment due to the occurrence of an Illegality or a Force
Majeure Event (after giving effect to any deferral period contemplated by clause (B)
above), it will, to the extent permitted by applicable law, subject to Section 6(c) and for so
long as the event or circumstance giving rise to that Illegality or Force Mgeure Event

17 | SDA® 2002



(i)

continues and no Event of Default or Potential Event of Default with respect to that party
has occurred and is continuing, pay interest (before as well as after judgment) on the
overdue amount to the other party on demand in the same currency as the overdue amount,
for the period from (and including) the date the party fails to make the payment due to the
occurrence of the relevant Illegality or Force Mgeure Event (or, if later, the date the
payment is no longer deferred pursuant to Section 5(d)) to (but excluding) the earlier of the
date the event or circumstance giving rise to that Illegality or Force Majeure Event ceases
to exist and the date during the period upon which an Event of Default or Potential Event
of Default with respect to that party occurs (and excluding any period in respect of which
interest or compensation in respect of the overdue amount is due pursuant to clause (B)
above), at the Applicable Deferral Rate.

(@] Compensation for Deferred Deliveries. If:—

(A) a party does not perform any obligation that, but for Section 2(a)(iii), would have
been required to be settled by delivery;

(B) adelivery is deferred pursuant to Section 5(d); or

(© a party fails to make a delivery due to the occurrence of an Illegality or a Force
Majeure Event at a time when any applicable Waiting Period has expired,

the party required (or that would otherwise have been required) to make the delivery will, to the
extent permitted by applicable law and subject to Section 6(c), compensate and pay interest to the
other party on demand (after, in the case of clauses (A) and (B) above, such delivery is required) if
and to the extent provided for in the relevant Confirmation or elsewhere in this Agreement.

Early Termination. Upon the occurrence or effective designation of an Early Termination Date in

respect of a Transaction:—

(iii)

(1) Unpaid Amounts. For the purpose of determining an Unpaid Amount in respect of the
relevant Transaction, and to the extent permitted by applicable law, interest will accrue on the
amount of any payment obligation or the amount equal to the fair market value of any obligation
required to be settled by delivery included in such determination in the same currency as that
amount, for the period from (and including) the date the relevant obligation was (or would have
been but for Section 2(a)(iii) or 5(d)) required to have been performed to (but excluding) the
relevant Early Termination Date, at the Applicable Close-out Rate.

(2 Interest on Early Termination Amounts. If an Early Termination Amount is due in respect
of such Early Termination Date, that amount will, to the extent permitted by applicable law, be paid
together with interest (before as well as after judgment) on that amount in the Termination
Currency, for the period from (and including) such Early Termination Date to (but excluding) the
date the amount is paid, at the Applicable Close-out Rate.

Interest Calculation. Any interest pursuant to this Section 9(h) will be calculated on the basis of

daily compounding and the actual number of days elapsed.
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10. Offices; Multibranch Parties

@ If Section 10(a) is specified in the Schedule as applying, each party that enters into a Transaction through an
Office other than its head or home office represents to and agrees with the other party that, notwithstanding the place
of booking or its jurisdiction of incorporation or organisation, its obligations are the same in terms of recourse against
it asif it had entered into the Transaction through its head or home office, except that a party will not have recourse
to the head or home office of the other party in respect of any payment or delivery deferred pursuant to Section 5(d)
for so long as the payment or delivery is so deferred. This representation and agreement will be deemed to be
repeated by each party on each date on which the parties enter into a Transaction.

(b) If a party is specified as a Multibranch Party in the Schedule, such party may, subject to clause (c) below,
enter into a Transaction through, book a Transaction in and make and receive payments and deliveries with respect to
a Transaction through any Office listed in respect of that party in the Schedule (but not any other Office unless
otherwise agreed by the parties in writing).

(c) The Office through which a party enters into a Transaction will be the Office specified for that party in the
relevant Confirmation or as otherwise agreed by the parties in writing, and, if an Office for that party is not specified
in the Confirmation or otherwise agreed by the parties in writing, its head or home office. Unless the parties
otherwise agree in writing, the Office through which a party entersinto a Transaction will aso be the Office in which
it books the Transaction and the Office through which it makes and receives payments and deliveries with respect to
the Transaction. Subject to Section 6(b)(ii), neither party may change the Office in which it books the Transaction or
the Office through which it makes and receives payments or deliveries with respect to a Transaction without the prior
written consent of the other party.

11. Expenses

A Defaulting Party will on demand indemnify and hold harmless the other party for and against all reasonable out-of-
pocket expenses, including legal fees, execution fees and Stamp Tax, incurred by such other party by reason of the
enforcement and protection of its rights under this Agreement or any Credit Support Document to which the
Defaulting Party is a party or by reason of the early termination of any Transaction, including, but not limited to,
costs of collection.

12. Notices

@ Effectiveness. Any notice or other communication in respect of this Agreement may be given in any manner
described below (except that a notice or other communication under Section 5 or 6 may not be given by electronic
messaging system or e-mail) to the address or number or in accordance with the electronic messaging system or
e-mail details provided (see the Schedule) and will be deemed effective as indicated:—

0] if inwriting and delivered in person or by courier, on the date it is delivered;
(i) if sent by telex, on the date the recipient’s answerback is received;
(iii) if sent by facsimile transmission, on the date it is received by a responsible employee of the

recipient in legible form (it being agreed that the burden of proving receipt will be on the sender and will not
be met by a transmission report generated by the sender’ s facsimile machine);

(iv) if sent by certified or registered mail (airmail, if overseas) or the equivalent (return receipt
requested), on the date it is delivered or its delivery is attempted,;

v) if sent by electronic messaging system, on the date it is received; or
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(vi) if sent by e-mail, on the date it is delivered,

unless the date of that delivery (or attempted delivery) or that receipt, as applicable, is not a Local Business Day or
that communication is delivered (or attempted) or received, as applicable, after the close of business on a Local
Business Day, in which case that communication will be deemed given and effective on the first following day that is
alLoca Business Day.

(b) Change of Details. Either party may by notice to the other change the address, telex or facsimile number or
electronic messaging system or e-mail details at which notices or other communications are to be given to it.

13. Governing Law and Jurisdiction
@ Governing Law. This Agreement will be governed by and construed in accordance with the law specified in
the Schedule.

(b) Jurisdiction. With respect to any suit, action or proceedings relating to any dispute arising out of or in
connection with this Agreement (“Proceedings’), each party irrevocably:—

Q) submits.—

(@D} if this Agreement is expressed to be governed by English law, to (A) the non-exclusive
jurisdiction of the English courts if the Proceedings do not involve a Convention Court and (B) the
exclusive jurisdiction of the English courts if the Proceedings do involve a Convention Court; or

2 if this Agreement is expressed to be governed by the laws of the State of New Y ork, to the
non-exclusive jurisdiction of the courts of the State of New York and the United States District
Court located in the Borough of Manhattan in New Y ork City;

(i) waives any objection which it may have at any time to the laying of venue of any Proceedings
brought in any such court, waives any claim that such Proceedings have been brought in an inconvenient
forum and further waives the right to object, with respect to such Proceedings, that such court does not have
any jurisdiction over such party; and

(iii) agrees, to the extent permitted by applicable law, that the bringing of Proceedings in any one or
more jurisdictions will not preclude the bringing of Proceedings in any other jurisdiction.

(©) Service of Process. Each party irrevocably appoints the Process Agent, if any, specified opposite its name
in the Schedule to receive, for it and on its behalf, service of process in any Proceedings. If for any reason any
party’s Process Agent is unable to act as such, such party will promptly notify the other party and within 30 days
appoint a substitute process agent acceptable to the other party. The parties irrevocably consent to service of process
given in the manner provided for notices in Section 12(a)(i), 12(a)(iii) or 12(a)(iv). Nothing in this Agreement will
affect the right of either party to serve processin any other manner permitted by applicable law.

(d) Waiver of Immunities. Each party irrevocably waives, to the extent permitted by applicable law, with
respect to itself and its revenues and assets (irrespective of their use or intended use), al immunity on the grounds of
sovereignty or other similar grounds from (i) suit, (ii) jurisdiction of any court, (iii) relief by way of injunction or
order for specific performance or recovery of property, (iv) attachment of its assets (whether before or after
judgment) and (v) execution or enforcement of any judgment to which it or its revenues or assets might otherwise be
entitled in any Proceedings in the courts of any jurisdiction and irrevocably agrees, to the extent permitted by
applicable law, that it will not claim any such immunity in any Proceedings.
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14. Definitions

Asused in this Agreement:—

“ Additional Representation” has the meaning specified in Section 3.

“ Additional Termination Event” has the meaning specified in Section 5(b).

“ Affected Party” has the meaning specified in Section 5(b).

“ Affected Transactions’ means (@) with respect to any Termination Event consisting of an Illegality, Force Mgjeure
Event, Tax Event or Tax Event Upon Merger, all Transactions affected by the occurrence of such Termination Event
(which, in the case of an Illegality under Section 5(b)(i)(2) or a Force Majeure Event under Section 5(b)(ii)(2), means
al Transactions unless the relevant Credit Support Document references only certain Transactions, in which case
those Transactions and, if the relevant Credit Support Document constitutes a Confirmation for a Transaction, that
Transaction) and (b) with respect to any other Termination Event, all Transactions.

“ Affiliate” means, subject to the Schedule, in relation to any person, any entity controlled, directly or indirectly, by
the person, any entity that controls, directly or indirectly, the person or any entity directly or indirectly under common
control with the person. For this purpose, “control” of any entity or person means ownership of a mgjority of the
voting power of the entity or person.

“Agreement” has the meaning specified in Section 1(c).

“ Applicable Close-out Rate” means.—

@ in respect of the determination of an Unpaid Amount:—

Q) in respect of obligations payable or deliverable (or which would have been but for Section 2(a)(iii))
by a Defaulting Party, the Default Rate;

(i) in respect of obligations payable or deliverable (or which would have been but for Section 2(a)(iii))
by a Non-defaulting Party, the Non-default Rate;

(iii) in respect of obligations deferred pursuant to Section 5(d), if there is no Defaulting Party and for so
long as the deferral period continues, the Applicable Deferral Rate; and

(iv) in al other cases following the occurrence of a Termination Event (except where interest accrues
pursuant to clause (iii) above), the Applicable Deferral Rate; and

(b) in respect of an Early Termination Amount:—
0] for the period from (and including) the relevant Early Termination Date to (but excluding) the date
(determined in accordance with Section 6(d)(ii)) on which that amount is payable:—
(@D} if the Early Termination Amount is payable by a Defaulting Party, the Default Rate;
2 c;f the Early Termination Amount is payable by a Non-defaulting Party, the Non-default
Rate; an

3 in all other cases, the Applicable Deferral Rate; and
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(i) for the period from (and including) the date (determined in accordance with Section 6(d)(ii)) on
which that amount is payable to (but excluding) the date of actual payment:—

D if a party fails to pay the Early Termination Amount due to the occurrence of an event or
circumstance which would, if it occurred with respect to a payment or delivery under a Transaction,
constitute or give rise to an lllegality or a Force Mgeure Event, and for so long as the Early
Termination Amount remains unpaid due to the continuing existence of such event or circumstance,
the Applicable Deferral Rate;

2 if the Early Termination Amount is payable by a Defaulting Party (but excluding any
period in respect of which clause (1) above applies), the Default Rate;

3 if the Early Termination Amount is payable by a Non-defaulting Party (but excluding any
period in respect of which clause (1) above applies), the Non-default Rate; and

(@] in all other cases, the Termination Rate.
“Applicable Deferral Rate” means.—

@ for the purpose of Section 9(h)(i)(3)(A), the rate certified by the relevant payer to be a rate offered to the
payer by a magjor bank in a relevant interbank market for overnight deposits in the applicable currency, such bank to
be selected in good faith by the payer for the purpose of obtaining a representative rate that will reasonably reflect
conditions prevailing at the time in that relevant market;

(b) for purposes of Section 9(h)(i)(3)(B) and clause (a)(iii) of the definition of Applicable Close-out Rate, the
rate certified by the relevant payer to be a rate offered to prime banks by a mgjor bank in arelevant interbank market
for overnight deposits in the applicable currency, such bank to be selected in good faith by the payer after
consultation with the other party, if practicable, for the purpose of obtaining a representative rate that will reasonably
reflect conditions prevailing at the time in that relevant market; and

(c) for purposes of Section 9(h)(i)(3)(C) and clauses (a)(iv), (b)(i)(3) and (b)(ii)(1) of the definition of
Applicable Close-out Rate, arate equal to the arithmetic mean of the rate determined pursuant to clause (a) above and
arate per annum equal to the cost (without proof or evidence of any actual cost) to the relevant payee (as certified by
it) if it were to fund or of funding the relevant amount.

“ Automatic Early Termination” has the meaning specified in Section 6(a).
“Burdened Party” has the meaning specified in Section 5(b)(iv).

“Change in Tax Law’ means the enactment, promulgation, execution or ratification of, or any change in or
amendment to, any law (or in the application or official interpretation of any law) that occurs after the parties enter
into the relevant Transaction.

“Close-out Amount” means, with respect to each Terminated Transaction or each group of Terminated Transactions
and a Determining Party, the amount of the losses or costs of the Determining Party that are or would be incurred
under then prevailing circumstances (expressed as a positive number) or gains of the Determining Party that are or
would be realised under then prevailing circumstances (expressed as a hegative number) in replacing, or in providing
for the Determining Party the economic equivalent of, (a) the material terms of that Terminated Transaction or group
of Terminated Transactions, including the payments and deliveries by the parties under Section 2(a)(i) in respect of
that Terminated Transaction or group of Terminated Transactions that would, but for the occurrence of the relevant
Early Termination Date, have been required after that date (assuming satisfaction of the conditions precedent in
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Section 2(a)(iii)) and (b) the option rights of the parties in respect of that Terminated Transaction or group of
Terminated Transactions.

Any Close-out Amount will be determined by the Determining Party (or its agent), which will act in good faith and
use commercially reasonable procedures in order to produce a commercially reasonable result. The Determining
Party may determine a Close-out Amount for any group of Terminated Transactions or any individual Terminated
Transaction but, in the aggregate, for not less than all Terminated Transactions. Each Close-out Amount will be
determined as of the Early Termination Date or, if that would not be commercially reasonable, as of the date or dates
following the Early Termination Date as would be commercially reasonable.

Unpaid Amounts in respect of a Terminated Transaction or group of Terminated Transactions and legal fees and out-
of-pocket expenses referred to in Section 11 are to be excluded in all determinations of Close-out Amounts.

In determining a Close-out Amount, the Determining Party may consider any relevant information, including, without
limitation, one or more of the following types of information:—

() quotations (either firm or indicative) for replacement transactions supplied by one or more third parties that
may take into account the creditworthiness of the Determining Party at the time the quotation is provided and the
terms of any relevant documentation, including credit support documentation, between the Determining Party and the
third party providing the quotation;

(i) information consisting of relevant market data in the relevant market supplied by one or more third parties
including, without limitation, relevant rates, prices, yields, yield curves, volatilities, spreads, correlations or other
relevant market data in the relevant market; or

(iii) information of the types described in clause (i) or (ii) above from internal sources (including any of the
Determining Party’s Affiliates) if that information is of the same type used by the Determining Party in the regular
course of its business for the valuation of similar transactions.

The Determining Party will consider, taking into account the standards and procedures described in this definition,
guotations pursuant to clause (i) above or relevant market data pursuant to clause (ii) above unless the Determining
Party reasonably believesin good faith that such quotations or relevant market data are not readily available or would
produce a result that would not satisfy those standards. When considering information described in clause (i), (ii) or
(iii) above, the Determining Party may include costs of funding, to the extent costs of funding are not and would not
be a component of the other information being utilised. Third parties supplying quotations pursuant to clause (i)
above or market data pursuant to clause (ii) above may include, without limitation, dealers in the relevant markets,
end-users of the relevant product, information vendors, brokers and other sources of market information.

Without duplication of amounts calculated based on information described in clause (i), (ii) or (iii) above, or other
relevant information, and when it is commercially reasonable to do so, the Determining Party may in addition
consider in calculating a Close-out Amount any loss or cost incurred in connection with its terminating, liquidating or
re-establishing any hedge related to a Terminated Transaction or group of Terminated Transactions (or any gain
resulting from any of them).

Commercially reasonable procedures used in determining a Close-out Amount may include the following:—

D application to relevant market data from third parties pursuant to clause (ii) above or information from
internal sources pursuant to clause (iii) above of pricing or other valuation models that are, at the time of the
determination of the Close-out Amount, used by the Determining Party in the regular course of its business in pricing
or valuing transactions between the Determining Party and unrelated third parties that are similar to the Terminated
Transaction or group of Terminated Transactions; and
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2 application of different valuation methods to Terminated Transactions or groups of Terminated Transactions
depending on the type, complexity, size or number of the Terminated Transactions or group of Terminated
Transactions.

“Confirmation” has the meaning specified in the preamble.

“consent” includes a consent, approval, action, authorisation, exemption, notice, filing, registration or exchange
control consent.

“Contractual Currency” has the meaning specified in Section 8(a).

“Convention Court” means any court which is bound to apply to the Proceedings either Article 17 of the 1968
Brussels Convention on Jurisdiction and the Enforcement of Judgments in Civil and Commercial Matters or
Article 17 of the 1988 Lugano Convention on Jurisdiction and the Enforcement of Judgments in Civil and
Commercial Matters.

“Credit Event Upon Merger” has the meaning specified in Section 5(b).

“Credit Support Document” means any agreement or instrument that is specified as such in this Agreement.

“Credit Support Provider” has the meaning specified in the Schedule.

“Cross-Default” means the event specified in Section 5(a)(vi).

“Default Rate” means a rate per annum equal to the cost (without proof or evidence of any actua cost) to the
relevant payee (as certified by it) if it were to fund or of funding the relevant amount plus 1% per annum.

“Defaulting Party” has the meaning specified in Section 6(a).

“Designated Event” has the meaning specified in Section 5(b)(v).

“Determining Party” means the party determining a Close-out Amount.

“Early Termination Amount” has the meaning specified in Section 6(e).

“Early Termination Date” means the date determined in accordance with Section 6(a) or 6(b)(iv).

“electronic messages’ does not include e-mails but does include documents expressed in markup languages, and
“electronic messaging system” will be construed accordingly.

“English law” means the law of England and Wales, and “ English” will be construed accordingly.
“ Event of Default” has the meaning specified in Section 5(a) and, if applicable, in the Schedule.
“Force Majeure Event” has the meaning specified in Section 5(b).

“General Business Day” means a day on which commercia banks are open for general business (including dealings
in foreign exchange and foreign currency deposits).

“Illegality” hasthe meaning specified in Section 5(b).
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“Indemnifiable Tax” means any Tax other than a Tax that would not be imposed in respect of a payment under this
Agreement but for a present or former connection between the jurisdiction of the government or taxation authority
imposing such Tax and the recipient of such payment or a person related to such recipient (including, without
limitation, a connection arising from such recipient or related person being or having been a citizen or resident of
such jurisdiction, or being or having been organised, present or engaged in atrade or businessin such jurisdiction, or
having or having had a permanent establishment or fixed place of business in such jurisdiction, but excluding a
connection arising solely from such recipient or related person having executed, delivered, performed its obligations
or received a payment under, or enforced, this Agreement or a Credit Support Document).

“law” includes any treaty, law, rule or regulation (as modified, in the case of tax matters, by the practice of any
relevant governmental revenue authority), and “ unlawful” will be construed accordingly.

“Local Business Day” means (@) in relation to any obligation under Section 2(a)(i), a General Business Day in the
place or places specified in the relevant Confirmation and a day on which a relevant settlement system is open or
operating as specified in the relevant Confirmation or, if a place or a settlement system is not so specified, as
otherwise agreed by the parties in writing or determined pursuant to provisions contained, or incorporated by
reference, in this Agreement, (b) for the purpose of determining when a Waiting Period expires, a General Business
Day in the place where the event or circumstance that constitutes or gives rise to the Illegality or Force Majeure
Event, as the case may be, occurs, (c) in relation to any other payment, a General Business Day in the place where the
relevant account is located and, if different, in the principal financial centre, if any, of the currency of such payment
and, if that currency does not have a single recognised principal financial centre, a day on which the settlement
system necessary to accomplish such payment is open, (d) in relation to any notice or other communication, including
notice contemplated under Section 5(a)(i), a General Business Day (or a day that would have been a General
Business Day but for the occurrence of an event or circumstance which would, if it occurred with respect to payment,
delivery or compliance related to a Transaction, constitute or give rise to an Illegality or a Force Majeure Event) in
the place specified in the address for notice provided by the recipient and, in the case of a notice contemplated by
Section 2(b), in the place where the relevant new account is to be located and (€) in relation to Section 5(a)(v)(2), a
General Business Day in the relevant locations for performance with respect to such Specified Transaction.

“Local Delivery Day” means, for purposes of Sections 5(a)(i) and 5(d), a day on which settlement systems necessary
to accomplish the relevant delivery are generally open for business so that the delivery is capable of being
accomplished in accordance with customary market practice, in the place specified in the relevant Confirmation or, if
not so specified, in alocation as determined in accordance with customary market practice for the relevant delivery.
“Master Agreement” has the meaning specified in the preamble.

“Merger Without Assumption” means the event specified in Section 5(a)(viii).

“Multiple Transaction Payment Netting” has the meaning specified in Section 2(c).

“Non-affected Party” means, so long asthereis only one Affected Party, the other party.

“Non-default Rate” means the rate certified by the Non-defaulting Party to be a rate offered to the Non-defaulting
Party by a major bank in a relevant interbank market for overnight deposits in the applicable currency, such bank to
be selected in good faith by the Non-defaulting Party for the purpose of obtaining a representative rate that will
reasonably reflect conditions prevailing at the timein that relevant market.

“Non-defaulting Party” has the meaning specified in Section 6(a).

“Office” means a branch or office of aparty, which may be such party’s head or home office.

“Other Amounts’ has the meaning specified in Section 6(f).
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“Payee’ has the meaning specified in Section 6(f).
“Payer” has the meaning specified in Section 6(f).

“Potential Event of Default” means any event which, with the giving of notice or the lapse of time or both, would
constitute an Event of Default.

“Proceedings’ has the meaning specified in Section 13(b).
“Process Agent” has the meaning specified in the Schedule.

“rate of exchange” includes, without limitation, any premiums and costs of exchange payable in connection with the
purchase of or conversion into the Contractual Currency.

“Relevant Jurisdiction” means, with respect to a party, the jurisdictions (a) in which the party is incorporated,
organised, managed and controlled or considered to have its seat, (b) where an Office through which the party is
acting for purposes of this Agreement is located, (¢) in which the party executes this Agreement and (d) in relation to
any payment, from or through which such payment is made.

“Schedule” has the meaning specified in the preamble.

“Scheduled Settlement Date” means a date on which a payment or delivery is to be made under Section 2(a)(i) with
respect to a Transaction.

“ Specified Entity” has the meaning specified in the Schedule.

“ Specified Indebtedness” means, subject to the Schedule, any obligation (whether present or future, contingent or
otherwise, as principal or surety or otherwise) in respect of borrowed money.

“ Specified Transaction” means, subject to the Schedule, (a) any transaction (including an agreement with respect to
any such transaction) now existing or hereafter entered into between one party to this Agreement (or any Credit
Support Provider of such party or any applicable Specified Entity of such party) and the other party to this Agreement
(or any Credit Support Provider of such other party or any applicable Specified Entity of such other party) which is
not a Transaction under this Agreement but (i) which is arate swap transaction, swap option, basis swap, forward rate
transaction, commodity swap, commodity option, equity or equity index swap, equity or equity index option, bond
option, interest rate option, foreign exchange transaction, cap transaction, floor transaction, collar transaction,
currency swap transaction, cross-currency rate swap transaction, currency option, credit protection transaction, credit
swap, credit default swap, credit default option, total return swap, credit spread transaction, repurchase transaction,
reverse repurchase transaction, buy/sell-back transaction, securities lending transaction, weather index transaction or
forward purchase or sale of a security, commodity or other financial instrument or interest (including any option with
respect to any of these transactions) or (ii) which is a type of transaction that is similar to any transaction referred to
in clause (i) above that is currently, or in the future becomes, recurrently entered into in the financial markets
(including terms and conditions incorporated by reference in such agreement) and which is a forward, swap, future,
option or other derivative on one or more rates, currencies, commodities, equity securities or other equity
instruments, debt securities or other debt instruments, economic indices or measures of economic risk or value, or
other benchmarks against which payments or deliveries are to be made, (b) any combination of these transactions and
(c) any other transaction identified as a Specified Transaction in this Agreement or the relevant confirmation.

“ Stamp Tax” means any stamp, registration, documentation or similar tax.

“Stamp Tax Jurisdiction” has the meaning specified in Section 4(e).
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“Tax” means any present or future tax, levy, impost, duty, charge, assessment or fee of any nature (including interest,
penalties and additions thereto) that is imposed by any government or other taxing authority in respect of any
payment under this Agreement other than a stamp, registration, documentation or similar tax.

“Tax Event” has the meaning specified in Section 5(b).
“Tax Event Upon Merger” has the meaning specified in Section 5(b).

“Terminated Transactions’” means, with respect to any Early Termination Date, (a) if resulting from an Illegality or
a Force Majeure Event, all Affected Transactions specified in the notice given pursuant to Section 6(b)(iv), (b) if
resulting from any other Termination Event, all Affected Transactions and (c) if resulting from an Event of Default,
al Transactions in effect either immediately before the effectiveness of the notice designating that Early Termination
Dateor, if Automatic Early Termination applies, immediately before that Early Termination Date.

“Termination Currency” means (a) if a Termination Currency is specified in the Schedule and that currency is freely
available, that currency, and (b) otherwise, euro if this Agreement is expressed to be governed by English law or
United States Dollars if this Agreement is expressed to be governed by the laws of the State of New Y ork.

“Termination Currency Equivalent” means, in respect of any amount denominated in the Termination Currency,
such Termination Currency amount and, in respect of any amount denominated in a currency other than the
Termination Currency (the “Other Currency”), the amount in the Termination Currency determined by the party
making the relevant determination as being required to purchase such amount of such Other Currency as at the
relevant Early Termination Date, or, if the relevant Close-out Amount is determined as of a later date, that later date,
with the Termination Currency at the rate equal to the spot exchange rate of the foreign exchange agent (selected as
provided below) for the purchase of such Other Currency with the Termination Currency at or about 11:00 am. (in
the city in which such foreign exchange agent is located) on such date as would be customary for the determination of
such a rate for the purchase of such Other Currency for value on the relevant Early Termination Date or that later
date. The foreign exchange agent will, if only one party is obliged to make a determination under Section 6(€), be
selected in good faith by that party and otherwise will be agreed by the parties.

“Termination Event” means an lllegality, a Force Majeure Event, a Tax Event, a Tax Event Upon Merger or, if
specified to be applicable, a Credit Event Upon Merger or an Additional Termination Event.

“Termination Rate” means a rate per annum equal to the arithmetic mean of the cost (without proof or evidence of
any actual cost) to each party (as certified by such party) if it were to fund or of funding such amounts.

“Threshold Amount” means the amount, if any, specified as such in the Schedule.
“Transaction” has the meaning specified in the preamble.

“Unpaid Amounts’ owing to any party means, with respect to an Early Termination Date, the aggregate of (a) in
respect of al Terminated Transactions, the amounts that became payable (or that would have become payable but for
Section 2(a)(iii) or due but for Section 5(d)) to such party under Section 2(a)(i) or 2(d)(i)(4) on or prior to such Early
Termination Date and which remain unpaid as at such Early Termination Date, (b) in respect of each Terminated
Transaction, for each obligation under Section 2(a)(i) which was (or would have been but for Section 2(a)(iii) or
5(d)) required to be settled by delivery to such party on or prior to such Early Termination Date and which has not
been so settled as at such Early Termination Date, an amount equal to the fair market value of that which was (or
would have been) required to be delivered and (c) if the Early Termination Date results from an Event of Default, a
Credit Event Upon Merger or an Additional Termination Event in respect of which all outstanding Transactions are
Affected Transactions, any Early Termination Amount due prior to such Early Termination Date and which remains
unpaid as of such Early Termination Date, in each case together with any amount of interest accrued or other
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compensation in respect of that obligation or deferred obligation, as the case may be, pursuant to Section 9(h)(ii)(1)
or (2), as appropriate. The fair market value of any obligation referred to in clause (b) above will be determined as of
the originally scheduled date for delivery, in good faith and using commercially reasonable procedures, by the party
obliged to make the determination under Section 6(e) or, if each party is so obliged, it will be the average of the
Termination Currency Equivalents of the fair market values so determined by both parties.

“Waiting Period” means.—

@ in respect of an event or circumstance under Section 5(b)(i), other than in the case of Section 5(b)(i)(2)
where the relevant payment, delivery or compliance is actualy required on the relevant day (in which case no
Waiting Period will apply), a period of three Local Business Days (or days that would have been Local Business
Days but for the occurrence of that event or circumstance) following the occurrence of that event or circumstance;
and

(b) in respect of an event or circumstance under Section 5(b)(ii), other than in the case of Section 5(b)(ii)(2)
where the relevant payment, delivery or compliance is actualy required on the relevant day (in which case no
Waiting Period will apply), a period of eight Local Business Days (or days that would have been Local Business
Days but for the occurrence of that event or circumstance) following the occurrence of that event or circumstance.

IN WITNESS WHEREOF the parties have executed this document on the respective dates specified below with
effect from the date specified on the first page of this document.

J.P.MORGAN SECURITIESPLC ZAMBEZI ABSOLUTERETURNFUND

(Name of Party) (Name of Party)

By ettt BY: woooreenfon. A S
ristineFletcher

Name: Name:
Josef Woerdemann .
Titlee Director

Title:  Executive Director
Date: 4 November 2021 Date:
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SCHEDULE
to the
ISDA 2002 Master Agreement

dated as of 4 November 2021

between
J.P. Morgan Securities plc and Zambezi Absolute Return Fund
("Party A") a limited liability company incorporated
in Cayman Islands
("Party B")
Part 1

Termination Provisions

In this Agreement:-

(1)

)

3)

"*Specified Entity"* shall mean:

(if) in relation to Party A, any Affiliate other than J.P. Morgan Ventures Energy Corporation for purposes

of Section 5(a)(v) and shall not apply for purposes of any other provision: and

(iii) in relation to Party B, not applicable.

""Specified Transaction™ will have the meaning specified in Section 14 of this Agreement; provided that (x)
the definition of “Specified Transaction shall be amended by inserting , margin loan,” after “securities lending
transaction,” in the tenth line thereof and (y) any agreement relating to the clearing of derivative transactions or
futures contracts shall be a “Specified Transaction”.

The ""Cross-Default' provisions of Section 5(a)(vi) will apply to Party A and Party B, and for such purpose:

(@)

""Specified Indebtedness' shall have the meaning set forth in Section 14; provided, however, that
Specified Indebtedness shall (i) exclude, in relation to Party A, any deposits received in the ordinary
course of business; and (ii) include, in relation to Party B, any amounts required to be paid or
delivered in connection with Market Transactions (including, without limitation, obligations for the
delivery of collateral or margin in connection with any Market Transaction);

“Market Transactions” means (a) any transaction (including an agreement with respect to any such
transaction) which is (i) a rate swap transaction, swap option, basis swap, forward rate transaction,
commaodity swap, commodity option, equity or equity index swap, equity or equity index option,
bond option, interest rate option, foreign exchange transaction, cap transaction, floor transaction,
collar transaction, currency swap transaction, cross-currency rate swap transaction, currency option,
credit protection transaction, credit swap, credit default swap, credit default option, total return
swap, credit spread transaction, weather index transaction or forward purchase or sale of a security,
commaodity or other financial instrument or interest (including any option with respect to any of
these transactions) or (ii) which is a type of transaction that is similar to any transaction referred to
in clause (i) above that is currently, or in the future becomes, recurrently entered into in the financial
markets (including terms and conditions incorporated by reference in such agreement) and which is
a forward, swap, future, option or other derivative on one or more rates, currencies, commodities,
equity securities or other equity instruments, debt securities or other debt instruments, economic
indices or measures of economic risk or value, or other benchmarks against which payments or
deliveries are to be made and (b) any combination of these transactions.
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(4)
()

(6)
()

(b) "Threshold Amount™ means (i) in relation to Party A, an amount equal to 3% of its total
stockholders’ equity and (ii) in relation to Party B, an amount equal to 3% of its Net Asset Value
(as defined in this Part 1).

(c)  Section 5(a)(vi) of this Agreement shall be amended as follows:
(i) the words “or becoming capable at such time of being declared” are deleted;
(if) The following is added at the end thereof:

“, provided, however, that an Event of Default shall not occur under (2) if the failure to pay referred
to in (2) is a failure to pay caused solely by an error or an omission of an administrative or
operational nature; (ii) funds were available to enable the party to make the payment when due; and
(iii) the payment is made on or before the second Local Business Day following receipt of written
notice from the other party of such failure to pay.”

"Termination Currency' means United States Dollars.

The "*Credit Event Upon Merger** provisions of Section 5(b)(v) will apply to Party A and Party B; provided,
however, that if the applicable party has long term, unsecured and unsubordinated indebtedness or deposits
which is or are publicly rated (such rating, a “Credit Rating”) by Moody's Investor Services, Inc. (“Moody's”),
Standard and Poor’s Ratings Group (“S&P”) or any other internationally recognized rating agency (a "Rating
Agency”), then the words "materially weaker” in line 6 of Section 5(b)(v) shall mean that the Credit Rating
of such party (or, if applicable, the Credit Support Provider of such party) shall be rated lower than Baa3 by
Moody's, or lower than BBB- by S&P or, in the event that there is no Credit Rating by either Moody’s or
S&P applicable to such party (or, if applicable, the Credit Support Provider of such party) but such party’s
long-term indebtedness or deposits is or are rated by a Rating Agency, lower than a rating equivalent to the
foregoing by such Rating Agency.

The ""Automatic Early Termination® provisions of Section 6(a) will not apply.

Additional Termination Event. Each of the following shall constitute an Additional Termination Event for
the purposes of Section 5(b)(vi) of this Agreement. In respect of paragraphs (a) to (i) below, Party B will be
the Affected Party and all Transactions will be Affected Transactions and in respect of paragraph (j), Party
A will be the Affected Party and all Transactions will be Affected Transactions.

€)] Investment Manager. Regal Funds Management Asia Pte Ltd (the "Investment Manager") ceases
to have authority over the trading and investment activities of Party B (including, without limitation,
the authority to enter into Transactions, execute Confirmations, exercise all rights of Party B in
respect of Transactions, and make payments under this Agreement on behalf of Party B) and is not
replaced by another investment manager reasonably acceptable to Party A. Such replacement must
not take place later than 30 days since the date of cessation (where the Investment Manager is
replaced by an affiliate, no such acceptance of Party A is required).

(b) No Plan Assets. The assets of Party B constitute "plan assets" under the Employee Retirement
Income Security Act of 1974, as amended, the Department of Labor Regulations promulgated
thereunder or similar law.

(c) Minimum Net Asset Value.
(i) If as at the last Business Day of any calendar month, the Net Asset VValue of Party B declines by
45% or more from the Net Asset Value of Party B as of the last Business Day of the calendar month
12 months prior.

(d) Minimum Net Asset Value Performance Trigger
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®)

(i) If as at the last Business Day of any calendar month, the Net Asset Value of Party B exclusive of
shareholder redemptions, withdrawals, subscriptions, contributions and similar items (however
described) declines by 20% or more from the Net Asset Value of Party B as of the last Business Day
of the immediately preceding calendar month; or

(ii) If as at the last Business Day of any calendar month, the Net Asset Value of Party B exclusive
of shareholder redemptions, withdrawals, subscriptions, contributions and similar items (however
described) declines by 35% or more from the Net Asset Value of Party B as of the last Business Day
of the of the calendar month 3 months prior.

As used in this Agreement, “Net Asset Value” means, as of the relevant date, the Total Assets of
Party B minus the Total Liabilities of Party B. “Total Assets” means all assets, and “Total
Liabilities” means all liabilities, as calculated by the Party B’s Administrator.

(e) NAYV Floor. If at any time the Net Asset Value of Party B is below USD 50,000,000.

()] Delivery of Statements. Party B fails to deliver any statement pursuant to Part 3(1)(e)(ii) of this
Schedule within two Local Business Days after notice by Party A of such failure.

(9) Key Person Event. Philip King is dead or permanently incapacitated or ceases to be involved in the
day to day operations of Regal Funds Management Pty Ltd for 30 continuous days and is not
replaced by any person or persons reasonably acceptable to Party A whose consent shall not be
unreasonably withheld or delayed.

(h) Non-Compliance with Investment Policies. Party B or the Investment Manager commits a
material and continuing breach of the investment policies, strategies, guidelines and restrictions set
forth in Party B’s most recent disclosure document, constituent documentation or investment
management agreement in effect (the foregoing policies, strategies, guidelines and restrictions being
hereinafter referred to as the “Investment Policies™) and such breach is not remedied within five
Local Business Days of Party B or the Investment Manager becoming aware of such breach.

(i Change to Investment Policies. Party B materially changes the Investment Policies without prior
written notice to Party A and such change has a material adverse effect on Party B’s ability to comply
with its obligations hereunder.

Additional Condition Precedent. For the purposes of Section 2(a)(iii) of the Agreement, it shall be an
additional condition precedent that no Additional Termination Event with respect to the other party shall have
occurred and be continuing.

If an Event of Default, Potential Event of Default, or Termination Event (which for the avoidance of doubt shall
include all Additional Termination Events) has occurred and is continuing with respect to a party (“X”), the other
party (“°Y”) shall have the rights set forth in Section 6 and under Section 2(a)(iii) of this Agreement; provided that,
Y must elect to invoke its rights under Section 6 within 60 calendar days after the occurrence of such Event of
Default, Potential Event of Default, or Termination Event. For the avoidance of doubt, if Y fails to exercise its
rights under Section 6 within such 60-day period, Y shall be deemed to waive its rights under Section 6 and Section
2(a)(iii) of this Agreement in relation to the specific Event of Default, Potential Event of Default, or Termination
Event. Notwithstanding the foregoing, each Event of Default, Potential Event of Default, or Termination Event
shall be treated separately for purposes of this provision and shall not be a waiver of any of Y’s rights with respect
to the occurrence of any other Event of Default, Potential Event of Default, or Termination Event on any subsequent
date.
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(1)

()

®3)

(4)

Part 2

Tax Representations

Payer Tax Representations. For the purpose of Section 3(e) of this Agreement, Party A and Party B each
make the following representation:

It is not required by any applicable law, as modified by the practice of any relevant governmental revenue
authority, of any Relevant Jurisdiction to make any deduction or withholding for or on account of any Tax
from any payment (other than interest under Section 9(h) of this Agreement or amounts payable hereunder
that may be considered to be interest for United States federal income tax purposes) to be made by it to the
other party under this Agreement. In making this representation, it may rely on (i) the accuracy of any
representations made by the other party pursuant to Section 3(f) of this Agreement, (ii) the satisfaction of the
agreement contained in Section 4(a)(i) or 4(a)(iii) of this Agreement and the accuracy and effectiveness of
any document provided by the other party pursuant to Section 4(a)(i) or 4(a)(iii) of this Agreement and (iii)
the satisfaction of the agreement of the other party contained in Section 4(d) of this Agreement, except that
it will not be a breach of this representation where reliance is placed on clause (ii) above and the other party
does not deliver a form or document under Section 4(a)(iii) by reason of material prejudice to its legal or
commercial position. For purposes of this representation, “any Tax from any payment” shall not include any
Dividend Equivalent Tax.

Payee Tax Representations. For the purpose of Section 3(f) of this Agreement:
0] Party A represents that it is a non-U.S. person for U.S. federal income tax purposes.
(i) Party B represents it is a “foreign person” for U.S. federal income tax purposes.

“Tax” as used in Part 2 of this Schedule (Payer Tax Representation) and “Indemnifiable Tax™ as defined in
Section 14 of this Agreement shall not include any U.S. federal withholding tax imposed or collected pursuant
to Sections 1471 through 1474 of the U.S. Internal Revenue Code of 1986, as amended (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 legislation, or fiscal or regulatory rules or practices adopted pursuant to any
intergovernmental agreement entered into in connection with the implementation of such Sections of the
Code (a "FATCA Withholding Tax"). For the avoidance of doubt, a FATCA Withholding Tax is a Tax the
deduction or withholding of which is required by applicable law for the purposes of Section 2(d) of this
Agreement.

Party A and Party B agree that the amendments set out in the Attachment (the “Attachment”) to, and the
provisions in Section 3(g) of, the ISDA 2015 Section 871(m) Protocol published by the International Swaps
and Derivatives Association, Inc. (“ISDA”) on November 2, 2015 and available on the ISDA website
(www.isda.org) (the “Protocol”) are incorporated into and shall apply to this Agreement as if set forth herein.
For this purpose, capitalized terms used but not defined in the Attachment shall have the meanings given to
them in the Protocol, except that references to “each Covered Master Agreement” in the Attachment will be
deemed to be references to this Agreement and the “Implementation Date” referred to in the Attachment will
be deemed to be the date of this Agreement.
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Part 3

Agreement to Deliver Documents

For the purpose of Sections 4(a)(i) and (ii) of this Agreement, each party agrees to deliver the following documents,

as applicable:

1) Documents to be delivered are:

(@)

(b)

(©

(d)

()

(f)

Party B will, upon execution of this Agreement, deliver to the other party certified copies of all
corporate or partnership, as the case may be, authorizations and any other documents with respect
to the execution, delivery and performance of this Agreement and each Credit Support Document
on its behalf.

Each of Party A and Party B will, upon execution and delivery of this Agreement and thereafter
upon request of the other party, deliver to the other party a certificate of authority and specimen
signatures of individuals executing this Agreement and each Confirmation.

Each of Party A and Party B will, upon execution of this Agreement, deliver to the other party a
duly executed copy of the Credit Support Document specified in Part 4.

Party B will, upon execution of this Agreement, deliver to Party A a copy of its certificate of
incorporation, articles and memorandum of association, prospectus or offering memorandum (and
any relevant supplements thereto) and investment management agreement and will thereafter
promptly deliver copies of any amendments, supplements, or successors to any of the foregoing and
any other pertinent disclosure documentation applicable to Party B,.

Party B will deliver to Party A:

0] as soon as available and in any event within 180 calendar days after the end of each fiscal
year of Party B, a statement of assets and liabilities of Party B, including a disclosure of
Total Assets and Total Liabilities, as of the end of such fiscal year, and the related
statements of income, operations and Net Asset Value for such fiscal year prepared in
accordance with generally accepted accounting principles in the country in which Party B
is organized or incorporated, together with an audit report thereon issued by independent
public accountants certified in the country in which Party B is organized or incorporated
and of recognized national standing without any qualification or exception as to the scope
of such audit;

(i) within 15 Local Business Day after the last day of each calendar month, a copy of its
monthly valuation newsletter, including a statement as to Party B’s Net Asset Value and
performance as to the end of each calendar month which may be delivered to Party A by
email; and

(iii) promptly upon request, such additional information regarding the financial position or
business of Party B as Party A may reasonably request.

Party B will deliver to Party A:

A valid and complete U.S. Internal Revenue Service Form W-9, Form W-8EXP, Form W-8BEN, W-
8BEN-E and/or Form W-8ECI (or applicable successor form) from Party B (or, where Party B is not
the beneficial owner for U.S. federal income tax purposes, from each beneficial owner of Party B
together with a valid and complete Form W-8IMY (or applicable successor form), with the allocation
statement required to be delivered in connection therewith, from Party B, as relevant) prior to execution
of this Agreement and promptly upon learning that any form or other document previously provided
by Party B has become obsolete or incorrect.
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(9) upon execution and delivery of this Agreement, a letter issued by Party B's process agent confirming
its acceptance of appointment as Party B's process agent.

(h) Party B shall provide prior written notice to Party A of any change in its Investment Manager;
provided however, if the Investment Manager is replaced by an affiliate, then Party B shall provide
written notice to Party A promptly after such change.

The documents provided by a party pursuant to Part 3 shall be subject to the representation set forth in Section
3(d) of the Agreement.

34



Part 4

Miscellaneous

Q Addresses for Notices. For the purpose of Section 12(a) of this Agreement.

(@)

(b)

In connection with Section 12(a), all notices to Party A shall, with respect to any particular
Transaction, be sent to the address or facsimile number specified in the relevant Confirmation and
any notice for purposes of Sections 5 or 6 shall be sent to the address specified below:

J.P. Morgan Securities plc

Attention: Legal Department- Derivatives Practice Group
25 Bank Street, 23rd Floor

London E14 5JP, England

Facsimile No.: (203) 493 0687

Email: ISDA_MA _notices@jpmorgan.com

Net Asset Value statements shall be sent by facsimile or e-mail directly to:

JPMorgan Chase Bank, N.A.

168 Robinson Road

15th floor, Capital Tower

Singapore 068912

Attention: Asia Funds Group

Facsimile: (65) 6557-0339

e-mail: jpm_nav_data_@jpmorgan.com and asia_hedge funds@jpmorgan.com

Any notices delivered for the purposes of the EMIR Protocol shall be delivered to the following
addresses:

Portfolio Data: portfolio.reconciliation@jpmorgan.com

Notice of a discrepancy: portfolio.reconciliation@jpmorgan.com

Dispute Notice: risk.valuation@jpmorgan.com

In connection with Section 12(a), all notices to Party B (and the Investment Manager on behalf of
Party B) for purposes of Sections 5 and 6,:

Zambezi Absolute Return Fund

c¢/- Mourant Ozannes Corporate Services (Cayman) Limited
94 Solaris Avenue

Camana Bay, Grand Cayman

Cayman Islands

With a copy to:

Regal Funds Management Asia Pte Limited
Address:

80 Raffles Place #26-23 UOB Plaza 2
Singapore 048624

Attention: Gregory Laughlin

Telephone: +65 6654 1755

Email: greg.laughlin@regalfundsasia.com

and all Confirmations with respect to each Transaction, shall be sent to settlements@regalfm.com
Any notices delivered for the purposes of the EMIR Protocol shall be delivered to the following
addresses :

Portfolio Data: greg.laughlin@regalfundsasia.com
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)

®3)
(4)

(5)

Notice of a discrepancy:  greg.laughlin@regalfundsasia.com
Dispute Notice: greg.laughlin@regalfundsasia.com

Process Agent. For the purpose of Section 13(c) of this Agreement:
Party A appoints as its Process Agent: Not applicable.

Party B appoints as its Process Agent: TMF Global Services (UK) Limited
8th Floor, 20 Farringdon Street
London, EC4A 4AB

Offices. The provisions of Section 10(a) will apply to this Agreement.
Multibranch Party. For the purpose of Section 10 of this Agreement:
Party A is not a Multibranch Party.

Party B is not a Multibranch Party.

Calculation Agent.

(i) Subject to the provisions of this Part 4(5) and except as otherwise provided in the applicable
Confirmation or Master Confirmation, the Calculation Agent will be Party A; provided, however, that
if an Event of Default occurs and is continuing in respect of Party A, the Calculation Agent will be Party
B or an Independent Dealer (as defined below) reasonably selected by Party B.

(i) The procedure set forth in this subpart (ii) is applicable to all Transactions except Credit
Derivative Transactions (as defined in the 2003 ISDA Credit Derivatives Definitions) and Non-
Disputable Equity Derivatives Transactions. Unless otherwise agreed in a global master confirmation
agreement between the parties, a “Non-Disputable Equity Derivatives Transaction” means any
Transaction in respect of which (y) the relevant Confirmation incorporates the 2002 ISDA Equity
Derivatives Definitions (or any successor ISDA publication to such definitions) and (z) one or more of
the Exchanges is located (A) in any of Bahrain, Czech Republic, Egypt, Greece, Hungary, Iceland,
Jordan, Kuwait, Morocco, Oman, Poland, Qatar, Russia, Saudi Arabia, South Africa, Turkey or the
United Arab Emirates, (B) anywhere in Asia other than Japan, Australia, Hong Kong, New Zealand
Taiwan or Singapore or (C) anywhere in Latin America other than Brazil.

A party (the “Objecting Party”) has the right to dispute in good faith and on commercially reasonable
grounds a particular Determination made by the Calculation Agent, provided that the Objecting Party
notifies the other party and the Calculation Agent (if the other party is not the Calculation Agent) of
such dispute promptly (but in no event later than one Reference Day) after the Calculation Agent has
provided the Objecting Party and the other party (if the other party is not the Calculation Agent) with
notice of such Determination. In any such instance, the parties shall, within three Reference Days after
such notice, jointly select three Independent Dealers (or, if the parties cannot jointly agree on three, each
party shall select an Independent Dealer, which two Independent Dealers shall jointly select a third
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independent Dealer). Each such Independent Dealer shall be requested by the Calculation Agent to
make a Determination as to the disputed matter within three Reference Days after its appointment.

In the event that two or three Independent Dealers provide a Determination as to the disputed matter
within three Reference Days after their respective appointments:

(y) if those Determinations are susceptible to the calculation of an arithmetic mean, the arithmetic mean
of such Determinations shall be binding on the parties for the disputed matter, absent manifest error; or

(2) if those Determinations are not susceptible to the calculation of an arithmetic mean (e.g.,
Determinations as to whether or not an event has occurred or terms of a Transaction are to be adjusted),
then (A) if a majority of the responding Independent Dealers provided the same Determination, such
Determination shall be binding on the parties for the disputed matter, absent manifest error, or (B) if a
majority of the Independent Dealers did not provide the same Determination, the responding
Independent Dealers will jointly appoint a fourth Independent Dealer (the “Resolver”). The Resolver
will select, within two Reference Days after its appointment, from the Determinations originally
provided by the responding Independent Dealers, with the selected Determination being binding on the
parties for the disputed matter, absent manifest error.

The costs of any Independent Dealers or Resolver shall be borne by (x) the Objecting Party if the
Determination made pursuant to this subpart (ii) substantially comports with the relevant Determination
made by the Calculation Agent or if the relevant Determination made by the Calculation Agent
otherwise applies, (y) Party B if Party B disputes a Determination made by a Calculation Agent selected
by Party B, or (z) Party A, if Party A is the Calculation Agent and the Determination made pursuant to
this subpart (ii) does not substantially comport with the relevant Determination made by the Calculation
Agent.

The following terms used in this Part 4(n)] have the following meanings:

“Determination” means any determination, calculation, or adjustment, as the case may be.

“Independent Dealer” means a leading dealer in the relevant market that is not an Affiliate of either of
the parties or any other appointed Independent Dealer.

“Reference Day” means, in respect of any Transaction, a Business Day as defined as set forth in the
Confirmation evidencing such Transaction or, absent such definition, a day that is a Banking Day (as
defined in the 2006 ISDA Definitions) in New York and in the location of the office of Party A where
such Transaction is booked.

(iii) A party’s right to dispute a Determination under subpart (ii) immediately above shall (1) cease
to be applicable at any time that an Event of Default in respect of such party or an Additional
Termination Event in respect of which such party is the sole Affected Party has occurred and is
continuing, (2) be inapplicable in respect of any Transaction for which the relevant Confirmation or
Master Confirmation sets forth procedures for disputing a Determination by the Calculation Agent, and
be inapplicable to any Determination made pursuant to the terms of any Protocol sponsored by ISDA to
which the parties adhere. Notwithstanding a party’s exercise of its right to dispute a Determination
under subpart (ii) immediately above, any undisputed amounts or deliveries in respect of any
Transaction shall be made by the relevant party as if no dispute existed.

Credit Support Document.
The ISDA Credit Support Annex (English Law, Title Transfer Form) and supplementary “Paragraph 11 -

Elections & Variables” executed by the parties shall constitute a “Credit Support Document” in relation to
each party, respectively, for all purposes of this Agreement.
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Credit Support Provider.

Credit Support Provider means, in relation to Party A: Not applicable.
Credit Support Provider means, in relation to Party B: Not applicable.
Governing Law and Jurisdiction.

(i) This Agreement and any contractual or non-contractual obligations arising out of or in relation to this
Agreement will be governed by and construed in accordance with English law.

(if) Notwithstanding any other provision or agreement to the contrary in Section 13(b) of this Agreement, each
party hereby irrevocably submits to the exclusive jurisdiction of the English courts.

(iii) The words "or any non-contractual obligations arising out of or relating to this Agreement" shall be
inserted after the words "in connection with this Agreement" appearing in the second line of Section 13(b).

Netting of Payments. "Multiple Transaction Payment Netting™ will apply for the purpose of Section 2(c) of
this Agreement to all Transactions starting from the date of this Agreement.

"Affiliate will have the meaning specified in Section 14 of this Agreement. For the purposes of this
Agreement, Party B shall be deemed to have no Affiliates.

Absence of Litigation. For the purpose of Section 3(c) of this Agreement:

""Specified Entity" means, in relation to Party A, none.
""Specified Entity"* means, in relation to Party B, none.

No Agency. The provisions of Section 3(g) of this Agreement will apply to this Agreement.

Additional Representation will apply, and for the purpose of Section 3 of this Agreement, the following will
be inserted at the end thereof as Section 3(h) and (i), and will each constitute an Additional Representation:

(h) Relationship Between Parties. Each party will be deemed to represent to the other party on the
date on which it enters into a Transaction that (absent a written agreement between the parties that expressly
imposes affirmative obligations to the contrary for that Transaction):

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

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

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

38



(13)

(14)

(4) Other Transactions. It understands and acknowledges that the other party may, either in
connection with entering into a Transaction or from time to time thereafter, engage in open market
transactions that are designed to hedge or reduce the risks incurred by it in connection with such
Transaction and that the effect of such open market transactions may be to affect or reduce the value
of such Transaction.

(i) Eligible Contract Participant. Each party represents to the other party (which representation will be

deemed to be repeated by each party on each date on which a Transaction is entered into) that it is an "eligible
contract participant", as defined in the U.S. Commodity Exchange Act, as amended.

Party B Additional Representations. Party B represents to Party A at all times until the termination of this
Agreement that:

(i)

(i)

Authorization of Investment Manager. The Investment Manager is duly authorized to conduct the
trading and investment activities of Party B (including, without limitation, the authority to enter into
Transactions, execute Confirmations, exercise all rights of Party B in respect of Transactions, and
make payments under this Agreement on behalf of Party B).

Party B agrees that all such actions taken by the Investment Manager in connection with any
Transaction and the Agreement shall bind Party B, and Party A may rely on such actions and shall
not be liable as a result thereof. Party B shall indemnify and hold Party A harmless against any and
all losses, costs, claims, judgments, actions and expenses (including, without limitation, reasonable
attorney’s fees) which Party A may incur or suffer as a result of any fraud, negligence, willful
default, or breach of duty of the Investment Manager.

International Financial Reporting Standards. The financial information delivered by it pursuant to
Part 3(1)(e) of this Schedule, including the related schedules and notes thereto, has been prepared in
accordance with the International Financial Reporting Standards, applied consistently throughout the
periods involved (except as disclosed therein).

The foregoing representations shall constitute "Additional Representations™ for purposes of Section 3 of the
Agreement.

Telephonic Recording. Each party (i) consents to the recording of the telephone conversations of trading,
marketing and other relevant personnel of the parties and their Affiliates in connection with this Agreement or
any potential Transaction, (ii) agrees to obtain any necessary consent of, and give any necessary notice of such
recording to, its relevant personnel and (iii) agrees, to the extent permitted by applicable law, that recordings may
be submitted in evidence in any Proceedings.
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Other Provisions

Waiver of Right to Trial by Jury. Each party waives, to the fullest extent permitted by applicable law, any right
it may have to a trial by jury in respect of any suit, action or proceeding relating to this Agreement or any Credit
Support Document. Each party (i) certifies that no representative, agent or attorney of the other party or any
Credit Support Provider has represented, expressly or otherwise, that such other party would not, in the event of
such a suit, action or proceeding, seek to enforce the foregoing waiver and (ii) acknowledges that it and the other
party have been induced to enter into this Agreement and provide for any Credit Support Document, as applicable,
by, among other things, the mutual waivers and certifications in this provision.

ISDA Definitions. Reference is hereby made to the 2006 ISDA Definitions (the "2006 Definitions™) and the
1998 FX and Currency Option Definitions (the "FX Definitions") (collectively the "ISDA Definitions") each as
published by the International Swaps and Derivatives Association. Inc., which are hereby incorporated by
reference herein. Any term used and not otherwise defined herein which are contained in the ISDA Definitions
shall have the meaning set forth therein.

Scope of Agreement. Notwithstanding anything contained in this Agreement to the contrary, any transaction
(other than a repurchase transaction, reverse repurchase transaction, buy/sell-back transaction, securities
lending transaction, margin loan, forward purchase or sale of a security, or any transaction that is a futures,
option or similar exchange-traded transaction) which may otherwise constitute a "Specified Transaction"
(without regard to the phrase “which is not a Transaction under this Agreement but” in the definition of
“Specified Transaction”) for purposes of this Agreement which has been or will be entered into between the
parties shall constitute a "Transaction™ which is subject to, governed by, and construed in accordance with
the terms of this Agreement, unless any Confirmation with respect to a Transaction entered into after the
execution of this Agreement expressly provides otherwise.

Inconsistency. In the event of any inconsistency between any of the following documents, the relevant document
first listed below shall govern: (i) a Confirmation; (ii) this Schedule and or Paragraph 11 of an ISDA Credit
Support Annex (as applicable); (iii) the ISDA Definitions; and (iv) the printed form of ISDA Master Agreement
and ISDA Credit Support Annex (as applicable). In the event of any inconsistency between provisions contained
in the 2006 Definitions and the FX Definitions, the FX Definitions shall prevail.

Notice.

0] Section 12(a) of this Agreement shall be amended by inserting “or telex” after “electronic messaging
system” and deleting “or e-mail” in the third line thereof.

(i) Section 13(c) is hereby amended by deleting the words *, 12(a)(iii)” from the fifth line thereof.

Third Party Rights. A person who is not a party to this Agreement has no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce any term of this Agreement but this does not affect any right or remedy that
exists or is available apart from the Act.

2002 Master Agreement Protocol. The parties agree that the definitions and provisions contained in
Annexes 3, 5 through 13 and 18 of the 2002 Master Agreement Protocol published on July 15, 2003 are
incorporated into and apply to this Agreement and form a part hereof. References in those definitions and
provisions to any ISDA Master Agreement will be deemed to be references to this Agreement.

Amendment to Tax Event. With respect to any Transaction that incorporates the 2014 ISDA Credit
Derivatives Definitions, the 2003 ISDA Credit Derivatives Definitions or the 1999 ISDA Credit Derivatives
Definitions (each as published by the International Swaps and Derivatives Association, Inc), as updated from
time to time, Section 5(b)(iii) is hereby amended by adding the words “or be required to pay any US insurance
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excise tax with respect to a payment hereunder” immediately prior to the word “or” in the sixth line of that
Section.

Consent to Disclosure. Party A and Party B each hereby consents to the communication and disclosure of
all information in respect of this Agreement, the Transactions and all matters incidental hereto and thereto
by the other party to (a) all other branches and affiliates of the other party who need to know such information
and (b) all government and regulatory authorities as and when requested or required by such government and
regulatory authorities.

EMIR Protocol. The parties agree that the definitions contained in Section 14 of, and the provisions in the
Attachment to, the ISDA 2013 EMIR Portfolio Reconciliation, Dispute Resolution and Disclosure Protocol
published on 19th of July 2013 by the International Swaps and Derivatives Association, Inc. (the “EMIR
Protocol”) are hereby incorporated by reference in this Agreement and form part hereof; provided that, solely
for the purpose of supporting any performance by the parties in respect of the UK PDD Requirements (to the
extent applicable to one or both of the parties, or a Transaction), the parties will apply the following
amendments to the Attachment;

(i) all references to EMIR (whether to one or more specific provisions of EMIR or EMIR in general, and
including any references to regulations made pursuant to EMIR) shall mean such legislation as it forms part
of UK domestic law by virtue of section 3 of the European Union (Withdrawal) Act 2018 (as amended from
time to time) (the “EUWA”) (including any amendments made to such legislation when it is brought into
UK domestic law pursuant to section 8 of the EUWA or any regulations made thereunder); and

(ii) the parties agree that disclosures made pursuant to Part Il of the Attachment may include disclosures to
the UK’s Financial Conduct Authority, as a relevant regulator.

For the avoidance of doubt, for the purpose of supporting any performance by the parties in respect of the
EMIR PDD Requirements (to the extent applicable to one or both of the parties, or a Transaction), the parties
will apply the amendments set out in the Attachment without regard to the amendments listed in (i) and (ii)
above.

In this respect, references in those definitions and provisions to any “ISDA Master Agreement” will be
deemed to be references to this Agreement and the term "the parties”, as used in the EMIR Protocol, shall be
construed as referring to Party A and Party B.

Notwithstanding the foregoing, the parties agree that for the purposes of the EMIR Protocol:
(i) Party A appoints to act as its agent: Not applicable.
(i) Party B appoints Regal Funds Management Asia Pte Ltd to act as its agent.

Limited Recourse. Any amounts owed or liabilities incurred by Party B in respect of any transaction entered
into under this Agreement may be satisfied solely from Party B’s assets. Without limiting the generality of
the foregoing, in no event shall Party A or any of its Affiliates or any person have recourse, whether by
setoff or otherwise, with respect to any amount owed or liabilities incurred, to or against (a) any assets of any
person or entity (including without limitation, any person or entity whose account is under the management
of the Investment Manager) other than Party B, (b) any assets of the Investment Manager, absent the
Investment Manager’s negligence, fraud, or wilful misconduct or (c) any assets of any member, shareholder,
partner, principal or controlling person of Party B or the Investment Adviser. Notwithstanding the foregoing,
nothing herein shall be construed as a waiver of any valid claim or cause of action Party A may otherwise
have against any general partner or investment adviser of Party B or the Investment Manager independent of
Party B’s obligations hereunder.

Definitions.
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(i) The definition of “Local Business Day” in Section 14 of the Agreement is amended by replacing
the last “and” with a comma and inserting the following before the full stop at the end of the
definition:

« and (f) in relation to portfolio reconciliation and dispute resolution pursuant to the EMIR Protocol
(which is incorporated by reference in Part 5(10) of the Schedule to this Agreement), unless
otherwise agreed between the parties in writing, a day on which commercial banks and foreign
exchange markets settle payments and are open for general business in, in respect of Party A,
London; and, in respect of Party B, a day on which commercial banks and foreign exchange markets
settle payments and are open for general business in Sydney-”

(ii) Section 14 of the Agreement is amended by adding the following definitions in their appropriate
alphabetical places:

“Adherence Letter” means Part 5(10) of the Schedule to this Agreement.

“Agreed Process” means any process agreed between the parties in respect of a Dispute other than
the Dispute Resolution Procedure including, without limitation, the process in Section 13 of this
Agreement and Paragraph 4 of the 1995 ISDA Credit Support Annex (Bilateral Form — Transfer) in
each case as may be amended between the parties.

“EMIR PDD Requirements” means the Portfolio Reconciliation Risk Mitigation Techniques, the
Dispute Resolution Risk Mitigation Techniques (each as defined in the Attachment) and any
reporting to a trade repository mandated by Article 9 of EMIR.

“Implementation Date” means the date of this Agreement.

“Portfolio Data Receiving Entity” means Party B, subject to Part 1(2)(a) of the Attachment to the
EMIR Protocol.

“Portfolio Data Sending Entity” means Party A, subject to Part 1(2)(a) of the Attachment to the
EMIR Protocol.

“UK PDD Requirements” means the EMIR PDD Requirements, as such requirements form part of
UK domestic law by virtue of section 3 of the EUWA (including any amendments made to such
legislation when it is brought into UK domestic law pursuant to section 8 of the EUWA or any
regulations made thereunder). In the event of any inconsistency between the “PR Period” for the
purposes of the UK PDD Requirements and the EMIR PDD Requirements, to the extent both are
applicable, the “PR Period” shall be, for the purposes of both sets of requirements, whichever is the
shorter “PR Period”.

QFC Stay Rules. The parties acknowledge and agree that (i) to the extent that prior to the date hereof both
parties have adhered to the 2018 ISDA U.S. Resolution Stay Protocol (the “Protocol”), the terms of the
Protocol are incorporated into and form a part of this Agreement, and for such purposes this Agreement shall
be deemed a Protocol Covered Agreement, Party A shall be deemed a Regulated Entity and Party B shall be
deemed an Adhering Party; (ii) to the extent that prior to the date hereof the parties have executed a separate
agreement the effect of which is to amend the qualified financial contracts between them to conform with the
requirements of the QFC Stay Rules (the “Bilateral Agreement”), the terms of the Bilateral Agreement are
incorporated into and form a part of this Agreement, and for such purposes this Agreement shall be deemed
a Covered Agreement, Party A shall be deemed a Covered Entity and Party B shall be deemed a Counterparty
Entity; or (iii) if clause (i) and clause (ii) do not apply, the terms of Section 1 and Section 2 and the related
defined terms (together, the “Bilateral Terms”) of the form of bilateral template entitled “Full-Length
Omnibus (for use between U.S. G-SIBs and Corporate Groups)” published by ISDA on November 2, 2018
(currently available on the 2018 ISDA U.S. Resolution Stay Protocol page at www.isda.org and, a copy of
which is available upon request), the effect of which is to amend the qualified financial contracts between
the parties thereto to conform with the requirements of the QFC Stay Rules, are hereby incorporated into and
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form a part of this Agreement, and for such purposes this Agreement shall be deemed a “Covered
Agreement,” Party A shall be deemed a “Covered Entity” and Party B shall be deemed a “Counterparty
Entity.” In the event that, after the date of this Agreement, both parties hereto become adhering parties to the
Protocol, the terms of the Protocol will replace the terms of this paragraph. In the event of any inconsistencies
between this Agreement and the terms of the Protocol, the Bilateral Agreement or the Bilateral Terms (each,
the “QFC Stay Terms”), as applicable, the QFC Stay Terms will govern. Terms used in this paragraph without
definition shall have the meanings assigned to them under the QFC Stay Rules. For purposes of this
paragraph, references to “this Agreement” include any related credit enhancements entered into between the
parties or provided by one to the other. In addition, the parties agree that the terms of this paragraph shall be
incorporated into any related covered affiliate credit enhancements, with all references to Party A replaced
by references to the covered affiliate support provider.

“QFC Stay Rules” means the regulations codified at 12 C.F.R. 252.2, 252.81-8, 12 C.F.R. 382.1-7 and 12
C.F.R. 47.1-8, which, subject to limited exceptions, require an express recognition of the stay-and-transfer
powers of the FDIC under the Federal Deposit Insurance Act and the Orderly Liquidation Authority under
Title 11 of the Dodd Frank Wall Street Reform and Consumer Protection Act and the override of default rights
related directly or indirectly to the entry of an affiliate into certain insolvency proceedings and any restrictions
on the transfer of any covered affiliate credit enhancements.

Incorporation of the ISDA Benchmarks Supplement. In respect of a Transaction or a Swap Transaction
(as each such term is defined in the relevant Definitions) where the parties have incorporated the FX
Definitions, the 2002 ISDA Equity Derivatives Definitions, the 2005 ISDA Commodity Definitions and/or
the 2006 Definitions (together, the “Product Definitions™), as amended and supplemented from time to time,
the parties agree that the ISDA Benchmarks Supplement as published by the International Swaps and
Derivatives Association, Inc. on 19 September 2018 is hereby incorporated and supplements the relevant
Product Definitions with respect to any Transaction or Swap Transaction entered into on or after the date of
this Agreement. Any notices delivered for the purposes of the ISDA Benchmarks Supplement shall be
delivered to the following addresses:

Party A:

General notices: EU.Benchmark@jpmorgan.com

Amendments and modifications: EU.Benchmark@jpmorgan.com

Party B:
General notices: greg.laughlin@regalfundsasia.com

Amendments and modifications: greg.laughlin@regalfundsasia.com
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Foreign Exchange & Currency Option Transactions

Section 3.4 of the FX Definitions is amended by adding the following:

“(c)

Discharge and Termination. Unless otherwise agreed, any Call or any Put written by a party will
automatically be terminated and discharged, in whole or in part, as applicable, against a Call or a
Put, respectively, written by the other party, such termination and discharge to occur automatically
upon the payment in full of the last Premium payable in respect of such Currency Option
Transactions; provided that such termination and discharge may only occur in respect of Currency
Option Transactions:

(M each being with respect to the same Put Currency and the same Call Currency;
(i) each having the same Expiration Date and Expiration Time;

(iii) each being of the same style, i.e. either both being American style Currency Option
Transactions or both being European style Currency Option Transactions;

(iv) each having the same Strike Price; and other material terms; and
(v) neither of which shall have been exercised by delivery of a Notice of Exercise;

and, upon the occurrence of such termination and discharge, neither party shall have any further
obligation to the other party in respect of the relevant Currency Option Transactions or, as the case
may be, parts thereof so terminated and discharged. In the case of a partial termination and discharge
(i.e., where the relevant Currency Option Transactions are for different amounts of the Currency
Pair), the remaining portion of the Currency Option Transaction which is partially discharged and
terminated shall continue to be a Currency Option Transaction for all purposes of this Agreement,
including this Section 3.4(c).”

Confirmations.

(1) Confirmations. (a) Notwithstanding anything to the contrary in this Agreement, Deliverable FX
Transactions between the parties (collectively, “Relevant Transactions”) may be confirmed through an
internet website or by file transfer over an internet server. Party A shall provide a user ID and password to
Party B to enable Party B to access such website or electronic server, and Party B may either:

(i) input onto the website the material economic terms of one or more Relevant
Transactions that Party B has entered into directly with Party A (each such input in respect
of'a Transaction, a “Transaction Message™). Party A’s agreement to a Transaction Message
in respect of a Transaction shall be evidenced by the website reporting such Transaction as
having been matched; or

(if) send to Party A a file by means of transfer over an internet server, setting forth the
material economic terms of one or more Relevant Transactions that Party B has entered
into directly with Party A (each such report file, an “Electronic File”). Party A shall confirm
any such Transaction by means of the appearance of such Transaction on the “Daily
Activity” report available on Party A’s Morcom website.

(b) Any Transaction Message or Electronic File sent by Party B and agreed to or confirmed by Party A
pursuant to subsection (a) above shall have the same force, effect, and validity as a paper copy of a
Confirmation that has been manually signed by an authorized officer on behalf of Party A and Party B
in the case of (a)(i) or (ii) immediately above. Party B shall be bound by and responsible for all messages
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entered or transmitted under the user 1D and password provided to Party B by Party A, whether or not
the person using such user ID and password is authorized to do so on behalf of Party B.

(c) Party B agrees that any Transaction Message or Electronic File that it sends to Party A pursuant
to subsection (a) above:

(i) in respect of a Deliverable FX Transaction will contain the following information: Trade
Date, the other party to the FX Transaction, the amount and currency payable by the Party
B, the amount and currency payable by Party A and/or the exchange rate, and the
Settlement Date;

(2) Electronic Trading Systems spot Confirmations: Notwithstanding anything to the contrary in the
Master Agreement, any spot Deliverable FX Transaction entered into by the parties through an electronic
trading system shall be binding upon the parties and shall constitute a "Transaction" which is subject to,
governed by, and construed in accordance with the terms of the Agreement. Party A shall confirm any such
Transaction by means of the appearance of such Transaction on the “Daily Activity” report available on Party
A’s Morcom website within 1 Local Business Day of the Transaction. Party B shall be deemed to have
agreed to such confirmation if it fails to notify Party A of any objection thereto within 2 Local Business Days
of receiving the “Daily Activity” report.
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Part 7

Master Close-out and Set-off

Definitions. For the purposes of this Part 7, the following terms have the following definitions:
"JPM Affiliate" means each of Party A and any of its Affiliates that executes this Agreement.
"JPM Affiliate Agreement" means any Specified Agreement to which Party B and any JPM Affiliate are parties.

“Specified Agreement” means (i) an agreement governing any Specified Transaction, (ii) any agreement in
respect of credit support for obligations under any Specified Transaction or under an agreement governing any
Specified Transaction, (iii) any futures or clearing agreement or other similar agreement and (iv) any Institutional
Account Agreement with J.P. Morgan Securities LLC . or any International Prime Brokerage Agreement with
J.P. Morgan Securities plc.

For the purposes of the definition of “Specified Agreement”, the term “Specified Transaction” has the meaning
set forth in Section 14 but excluding the following words in subpart (a) of the definition of “Specified
Transaction”: “between one party to this Agreement (or any Credit Support Provider of such party or any
applicable Specified Entity of such party) and the other party to this Agreement (or any Credit Support Provider
of such other party or any applicable Specified Entity of such other party) which is not a Transaction under this

Agreement but”.

Master Close-out. Without limiting any provision in any JPM Affiliate Agreement, each JPM Affiliate and
Party B agree that the occurrence of any event of default, default, termination event, or similar condition or
event (however described) in respect of Party B or a JPM Affiliate (the entity in respect of which such
occurrence takes place being the "Master Close-out Defaulting Party™) under a JPM Affiliate Agreement on
the basis of which the other party to such JPM Affiliate Agreement has terminated, closed-out or liquidated
all transactions governed by such JPM Affiliate Agreement or which causes the automatic termination of all
such transactions shall entitle the Master Close-out Non-Defaulting Party (as defined below) to terminate all
transactions governed by any other JPM Affiliate Agreement (each, an "Other JPM Affiliate Agreement").
"Master Close-out Non-Defaulting Party" means (i) Party B if the Master Close-out Defaulting Party is a
JPM Affiliate or (ii) the JPM Affiliate that is the party to such Other JPM Affiliate Agreement if the Master
Close-out Defaulting Party is Party B. The amount payable in respect of the termination of transactions
governed by any such Other JPM Affiliate Agreement shall be determined in accordance with any applicable
provisions thereof and, if there are no such applicable provisions, in the same manner as set forth in Section
6 of this Agreement as if the transactions governed by such other JPM Affiliate Agreement were Transactions
governed by this Agreement.

Authorization to Transfer Funds. Notwithstanding anything to the contrary in this Agreement or any other
agreement, upon the occurrence and during the continuation of any event of default, default, termination
event, or similar condition or event (however described) in respect of Party B under any JPM Affiliate
Agreement on the basis of which the other party to such JPM Affiliate Agreement has terminated, closed-out
or liquidated all transactions governed by such JPM Affiliate Agreement or which causes the automatic
termination of all such transactions, Party B authorizes each JPM Affiliate, in its sole discretion and without
prior notice to Party B, to transfer or cause to be transferred any funds, securities and/or other property to,
between, or among any accounts maintained by Party B with or among any JPM Affiliates.

Assignment. Notwithstanding any provision to the contrary in any JPM Affiliate Agreement, upon the
occurrence and during the continuation of any event of default, default, termination event, or similar condition or
event (however described) in respect of Party B under any JPM Affiliate Agreement on the basis of which the
other party to such JPM Affiliate Agreement has terminated, closed-out or liquidated all transactions governed
by such JPM Affiliate Agreement or which causes the automatic termination of all such transactions, Party B
hereby consents and agrees that the rights and obligations of any JPM Affiliate in respect of any JPM Affiliate
Agreement may be assigned to any other JPM Affiliate without the prior written consent of Party B.
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Additional JPM Set Off Rights. Any amount payable by a JPM Affiliate to Party B in respect of the termination
of all transactions governed by a JPM Affiliate Agreement as the result of the occurrence of any event of default,
default, termination event, or similar condition or event (however described) in respect of Party B may, at
the option of such JPM Affiliate (and without prior notice to Party B), be reduced by its set-off against any Other
Agreement Amount (as hereinafter defined). As used herein, "Other Agreement Amount” shall mean any
payment obligation of any description whatsoever (whether arising at such time or in the future or upon the
occurrence of a contingency) by Party B to any JPM Affiliate (irrespective of the currency, place of payment or
booking office of the obligation or whether the relevant party is legally or beneficially the holder of the obligation)
arising under any agreement between Party B and any JPM Affiliate or any instrument or undertaking issued or
executed or guaranteed by Party B to, or in favor of, any JPM Affiliate or any bond, note, or other debt instrument
issued or guaranteed by Party B and owned or held beneficially by any JPM Affiliate as a result of the purchase
thereof by or on behalf of any JPM Affiliate, whether directly from the issuer or in the secondary market; and the
Other Agreement Amount will be discharged promptly and in all respects to the extent it is so set-off. The JPM
Affiliate effecting any set-off pursuant to this section will give notice to Party B of any such set-off.

For this purpose, the Other Agreement Amount (or the relevant portion of such amounts) may be converted by
the JPM Affiliate effecting the set-off into the currency in which the obligation of such JPM Affiliate is
denominated at the rate of exchange at which such JPM Affiliate would be able, acting in a reasonable manner
and in good faith, to purchase the relevant amount of such currency. If an obligation is unascertained, a JPM
Affiliate may in good faith estimate that obligation and set-off in respect of the estimate, subject to the relevant
party accounting to the other when the obligation is ascertained. Nothing in this section shall be effective to
create a charge or other security interest. This section shall be without prejudice and in addition to any right of
set-off, combination of accounts, lien or other right to which any entity is at any time otherwise entitled (whether
by operation of law, contract or otherwise).
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J.P. MORGAN SECURITIES PLC

N_élmei Josef Woerdemann
Title: Executive Director

JPMORGAN CHASE BANK, N.A.
On its own behalf and
As Attorney-in-Fact on behalf of:

J.P. MORGAN SECURITIES LLC

J.P. MORGAN SECURITIES AUSTRALIA LIMITED

J.P. MORGAN AG
With respect to Part 7 of the Schedule

By: /%A |

Name: Josef Woerdemann
Title: Executive Director

ZAMBEZI ABSOLUTE RETURN FUND

By:
Name:
Title:
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ISDA.

International Swaps and Derivatives Association. Inc.

2002 MASTER AGREEMENT

dated as of .. A8 July 20011

MARSHALL WACE UCITS PLC with respect to the Sub-Funds

__LP.MORGAN SECURITIESLTD. = und .o Jisted in Appendix A

have entered and/or anticipate entering into one or more transactions {eath a “Transaction™) that are or will be
governed by this 2002 Master Agreement, which includes the schedule {the “Schedule™), and the -documents and
other confirming evidence (each a “Confirmation™) exchanged berween the parties or otherwise effective for the
purpose of confirming or evidenciag those Transactions. This 2002 Masier Agreement and the Schedule are together

referred to as this “Master Agresment”.
Accordingly, the parties agree as foilows:—

1. Intcrpretation

() Definitions. The terms defined in Section 14 and elsewhere in this Master Agreement will have the

meanings therein specified for the purpose of this Master Agreement.

(b) Inconsistency. In the event of any inconsisiency between the provisions of the Schedule and the other
provisions of this Master Agrecment, the Schedule will prevail. In the event of any inconsisiency between the
provisions of any Confirmation and this Masier Agreement, such Cenfirmation will prevail for the purpose of the

relevant Transaciion.

{c) Single Agreement. All Transactions are entered into in reliance on the fact that this Master Agreement and
ali Confirmations form a single agreement between the parties (collectively referred to as this “"Agreement”™). and the
partics would not otherwise enter into any Transactions.

2. Obligations
(a) General Conditions.
(i) Each party will make cach payment or delivery specified in each Confirmation 1o be made by it

subject to the other provisions of this Agreement.

(i) Payments under this Agreement will be made on the due date for value on that date in the place of
the account specified in the televant Confirmation or otherwise pursuant to this Agreement, in freely
transferable funds and in the manner customary for payments in the required currency. Where settiement is
by delivery (that is, otiwer than by payment), such delivery witi be made for reccipt on the due daw in the
manner customnary for the relevam obligation unless otherwise specified in the relevant Confirmation or
elsewhere in this Agrezment.
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(i) Each obligation of cach party under Sec

tion 2(a){i} is subject to (1) the condition precedent that no
Event of Default or Potential Event of Default

with respect to the other party has occurred and is continuing,
(2} the condition precedent that no Early Termination Date in respect of the relevant Transaction has

oceurred or been cffectively designated and {3} each other condition specified in this Agreement 10 be a
condition precedent for the purpose of this Section 2{a)(iii).

(b} Change of Account. Bither
notice to the other party ar least five
defivery to which such change appli

party may change its account for receiving a payment or delivery by giving
Local Business Days prior to the Scheduled Setttement Date for the pavment or
s unless such other party gives timely notice of a reasonable objection to such

change.

(<) Netting of Paymewrs. I on any date amounts would otherwisz be payable:— |
(i) in the samce cumrency; and
(i) in respect of the same Transaction,

by each party 1o the other, then, on such date, each party’s obligation to make payment of anv such amount will be
automatically satisfied and discharged and, if the aggregate amount that would otherwise have been payable by one
patty exceeds the aggregate amount that would otherwise have been pavabie by the other party, replaced by an
obligation upon the party by which the larger aggregate amount would have bee payable 1o pay to the other party the
excess of the larger aggeregate amount over the smaller aggregate amount.

The parties may eject in respect of two or more Transactions tha:

a net amount and payment obligation will be
determined in respect of al amounts payabie on the

same date in the same currency in respect of those Transactions,
regardless of whether such amounts are payable in respect of the same Transaction. The election may be made in the

Schedule or any Confirmation by specifying that “Multiple Transaction Payment Netting” applies 1o the Transactions
idewificd as being subjeet to the election {in which case clause (ii) zbove will n apply to such Transactions}. If
Multiple Transaction Payment Nctting is applicable to Transactions, it will apply 1o those Transactions with effect
from the starting date specified in the Schedule or such Confirmation, or, if a stariing date is not specified in the
Schedule or such Confirmation, the starting date otherwise agreed by the parties in writing. Thiv election may be
made separately for different groups of Transactions and will apply separatcly to each pairing of Offices through
which the parties make and reccive pavments or deliveries.

{d} Deduciion or W:i‘thlmlding Jor Tax.

i Gross-Up. All payments under this Agreement will be made withour any deduction or withhoiding
for or on account of any Tax unless such deduction or withholding is required by any applicable Jaw, as

modified by the practice of any relevant governmental revenue authority, then in effect. If a pany is so
required to deduct or withhold, then that party (“X™) willi—

(N promptly notify the other party ("“Y™) of such requiremcnr:

{2) pay to the relevanr authorities the full amount required to be deducted or withheld
(including the full 2mount reguired 1o be deducted or withheld from any additional amount paid by
X w0 Y under this Section 2(dy) promptly upon the earlier of determining that” such deduction or
withholding is required or receiving notice that such amount has been assessed dgainst Y

(3)  promptiy forward to Y an official receipt (or a centified copy), or other documentation
reasenably accepable to Y, evidencing such payment to such autorities; and

2]
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3.

{4 if such Tax is ap Indenmifiable Tax. pay to Y, in addition to the paymen: to which Y 15
otherwise entitted under this Agreement, such additional amount as is necessary & ensure thar the
net amount actualiy received by Y (frec and clear of indermnifiable Taxes, whether assessed against
X or Y) will equal the full amount Y would have received had no such deduction or withholding
been required. However, X will not be required to pay any additional amount to Y to the exsent that
it would nat be required to be paid but for,—

(A) the failure by Y to comply with or perform any agreemem contained in
Section 4(a)(i). 4(a)(iii) or 4(d). or

(B) the failure of a representation made by Y pursuant to Section 3(f) to be accurate
and true unless such failure would not have occurted but for (1) any action taken by a
taxing authority, or brougit in a court of competent jurisdiction, after a Transaction is
entered into (regardless of whether such action is taken or brought with respect to a party
to this Agreement) or {I1) a Change in Tax Law. '

(i) Liabiligy. i
hH X is required by any applicable law, as modified by the practice of any relevant

governmental revenue authority, to make any deduction or withholding in respect of which X would
nol be required Lo pay an additional amount te Y under Section 2(d)(3)(4);

() ¥ does not so deduct or withhold; and
{3 a liability resulting from such Tax is assessed directiy against X,

then. except 10 the extent Y has satisficd or then satisfies the liability resulting from such Tax, Y will
promptly pay to X the amount of such Hability (including any related lability for tnrerest, but including any
related Tiability for penalties only if Y has failed w comply with or perform: any agreement contained in
Section 4{a)(1), 4(a)(iil) or 4(d)).

Representations

Each party makes the representations contained in Sections 3(a), 3{b), 3(c), 3{d). 3(¢) and 3(f) and. if specified in the
Schedule as applying. 3{g) to the other party {which representations will be deemed to be repeated by each party on
cuch date on which a Transaction is entered into and, in the case of the representations in Section 3(f), at all times
until the termination of this Agreement), LF any “Additional Represenation™ is specifted in the Schedute or any
Conftrmation as applying, the party or parties specified for such Additional Representation will make and, if
applicable, be deemed to repeat such Additional Represensation at the dime or times specified for such Addivonal

Representation,

(2)

Basic Representaiions.

(i) Status. 1t is duly organised and validly existing under the laws of the jurisdiction of its organisation
or incorporation and, if relevant under such faws, in good standing:

(i1} Pewers. 1 has the power Lo execute this Agreement and any -other documeniation rclating to this
Agreement to which it is & party, to deliver this Agreemen: and any other documentation relating to this
Agreement that it is required by this Agresment to deliver and o perform its obligations under this
Agreement and any obligations it has under any Credit Support Document to which it is a party and has
taken all necessary action to authorise such execution. delivery and performance:
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(iii} No Vielation ar Conflict. Such execution, delivery and performanee do nat violare or conflict with
any law applicable to it any provision of its constitutional documents. any order or Judgment of any court or

other agency of government applicable 1o it or any of its assets or any contractual restriction binding on or
affecting it or any of its asses;

{iv) Consents. All governmental and other consents that are required to have been obtained by it with
respect to this Agreement or any Credit Suppornt Document to which it is a party have been obrained and are
in full force and effect and all conditions of any such consents have been comptied with; and

v Obligations Binding, Iis obligations under this Agreement and any Credit Support Document to
which it is a party constitute its legal, valid and binding obligations. enforceable in accordance with their
respective terms (subject to applicable bankrupicy, reorpanisation, nsolvency, moratorium or similar laws

affecting creditors® rights generally and subject. as o enforceability, w cquitable principles of general

application {regardless of whether enforcement is sought‘in a proceeding in equity or at law)),

{b} Absence af Certain Events, No Event of Defauli or Potential Event of Default or. to its knowledge,
Termination Event with respect to it has occurred and is continuing and no such event or circumstance would occur

as a result of its entering into or performing its obligations under this Agreement or any Credit Support Document to
which it is a party, :

{c) Absence of Litigation. There is not pending or, to its knowledge. threatened against it, any of its Credit
Support Providers or any of it applicable Specified Entities any action. suit or proceeding at law or in equity or
before any court. tribunal, governmentai body, agency or official or any arbitrator that is likely to affect the legaliry,
validity or enforceability against it of this Agreement or any Credit Support Document to which it is a party or its
ability to perform its obligations under this Agreement or such Credit Support Document.

(d} Acenracy of Specified Information. All applicable information that is furnished in wr
of it to the other party and is identified for the purpose of this Section 3(d) in the Schedule is,
information, true, accurate and vomplete in every material respect.

iting by or on behalf
a5 of the date of the

(e) Paver Tax Representation. Each representation specified in the Schedule as being made by it for the
purpose of this Section 3(e) is accurate and true. ’

(H Pavee Tax Representations. Each representation specified in the Schedule as being made by it for the
purpose of this Section 3(f) is accurate and true.

(g) No Agency, It is entering into this Agreement, including each Transaction. as principal and not as agent of
any person or entity.

4. Agrcements

Each party agrees with the other that, so long as either party has or may have any obligation under this Agreement or
under any Credit Support Document to which it is 4 party:—
(a} Furnish Specified Information, 1t will deliver 1o the other party or, in certain cases under clause (iit)
below, to such government or taxing authority as the other party reasonably directs:——

) any forms, documents or certificates relating 1o taxation specified in the Schedule or any
Confirmation;
(i) any other documents specified in the Schedule or any Confirmation: and
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(iii} upon reasonable demand by such other party. any form or documemt that may be required or
reasonably requested in writing in order 1o allow such other party or its Credit Support Provider 1o make a
pavment under this Agreement ofF any applicable Credit Support Document without any deduction or
withholding for or on account of any Tax or with such deduction or withholding at a reduced rate {so long as
the completion. execution or submission of such form or document would not materially prejudice the legal
or commercial position of the party in receipt of such demand). with any such form or document o be
accurate and complered in a manner reasonably satisfactory Lo such other party and to be exccuted and to be
delivered with any reasonably required certification.

in cach case by the date specified in the Schedule or such Confirmation or. if none is specified, as soon as reasonably

practicable.

(b) Maintain Authorisations. 1t will use all rcasonable efforts to maintain in full force and effect all consents of
any governmental or other authority that are required to be obtained by it with respect to this Agreement or any
Credit Support Documen: 1o which iz is a party and will usc all reasonable efforts to ebtain any that may become

necessary in the future.

{c) Comply With Laws. 1t will comply in all material respects with zll applicable laws and orders to which it
may be subject if failure so to comply would materially impair its ability to perform its obligaiiens under this
Agreement or any Credit Support Document to which it Is a party.

(d) Tax Agreement. 1t will give notice of any failure of a representation made by it under Section 3(f) to be
accurate and true promptly upon learning of such failure.

(c) Payment of Stamp Tax. Subjeet to Scction 11, it will pay any Stamp Tax levizd or imposzd upon it or in
respect of its execution or performance of this Agreement by a jurisdiction in which it is incorporated, organised.
managed and controlied or considered to have its sear. or where an Office through which it is acting for the purpose
of this Agreement is located (“Samp Tax Jurisdiction™, and will indemnify the other party against any Stamp Tax
levied or imposed upon the other party or in respect of the other party’s execution or performance of this Agreement
by any such Stamp Tax Jurisdiction which is not alse a Stamp Tax Jurisdiction with tespect to the other party.

5. Events of Default and Termination Events

{a) Events of Defaulr. The occurrence al any time with respect to & party of, if applicable. any Credit Support
Provider of such party or zay Specified Entity of such party of any of the following events constitutes (subject to
Sections 5(c) and 6(e)(iv)) an event of default (an “Event of Default”) with respect to such party:—

(i) Failure to Pay or Deliver. Fuilure by the party to make. when due, any payment under this
Agreernent ot delivery under Secsien 2¢a)(i) or 9(MN2) or (4) required to be made by it if such failure is
not.remedied on or before the first Local Business Day in the case of any such payment or the first Local
Delivery Dav in the case of any such delivery after. in cach case. notice of such failure is given 1o the party.

(i1) Breach of Agreement; Repudiation of Agreement.
(1) Failure by the party t¢ comply with or perform any agreement or obiigation (other than an

obligation w make any payment under this Agreement or delivery under Section 2{a)(i) or 9(i)(i)(2)
or (4) or to give notice of a Teamination Event or any agreement of obligation under Scxtion 4(a)(i).
A(a)iii) or 4(d)) to be complied with or performed by the party in aceordance with this Agrecment
if such failure is not remedied within 30 days after notice of such fuilure is given to the party; or

{2y the party disaffirms, disclaims, repudiates or rejects. in whoie or in part, or chalienges the
validity of, this Master Agreement, any Confirmation executed and delivered by that party or any
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(iit)

(iv)

Transaction evidenced by such a Confirmation {or such action is taken by any person or entiry
appointed or empowered to aperate it or act on jts behalfy;

Credit Support Defaull,

) Failure by the party or any Credit Suppert Provider of such party to comply with or
perform any agreement or obligation 1o be complied with or performed by it in accordance with any
Credit Support Document if such failure is continuing after any applicable prace period has elapsad;

93] the cxpiration or termination of such Credit Support Document or the failing or ceasing of
such Credit Support Document, or any security interest granted by such party or such Credit
Support Provider to the other party pursuant to any such Credit Support Document, to be in fisll
force and effect for the purpose of this Agreement (in each case other than in accordance with its
terms) prior to the satisfaction of al! obligations of such party under cach Transaction to witich such
Credit Support Document relates without the written consent of the other party; or

(3) the party or such Credit Support Provider disaffirms, disciaims, repudiates or rejects, in
whole or in part, or challenges the validity of, such Credit Support Document (or such action is

taken by any person or entity appointed or empowered to operale it or act on its behalf);

Misrepresentation. A representation (other than a representation under Section 3(c) or 3{) made

or repeated or deemed 1o have been made or repeated by the party or any Credit Support Provider of such
party in this Agreement or any Credit Support Document proves to have been incorrect or misleading in any
material respect when made or repeated or deemed to have been made or repeated;

v

Default Under Specified Transaction. The party, any Credit Suppori Provider of such party or any

applicable Specified Entity of such party:—

h defaults (other than by failing 10 make a delivery) under a Specified Transaction or any
credit support arrangement relating to a Specified Transaction and, after giving effect to any
applicable notice requirement or grace period, such defaulr results in & liguidation of, an
acceleration of obligations under, or an early termination of. that Specified Transaction;

() defaults, after giving effect to any applicable notice requirement or grace period, in making
any payment due on the last payment or exchange date of, or any payment on early termination of, a
Specified Transaction (or, if there is no applicible notice requirement or grace period, such default
continues for at least one Local Business Dayy;

(3; defauhts in making any delivery due under (including any delivery due on the last delivery
or exchange dute of) a Specified Transaction or any credit support arrangement relating to a
Specified Transaction and, afier giving effect to any applicable notice requirement or grace period.
such default results in a liquidation of, an accelcration of obligations under, or an early termination
of. all transactions outstanding under the documentation applicable to that Specified Transaction: or

{4) disaffirms, disclaims, repudiates or rejects, in whote or in pari, or challenges the validity
of. a Specified Transaction or any credit support arrangemen: relating 10 a Specified Transaction
that 1s, in either case, confirmed or evidencad by a documsent or other confirming evidence executed
and delivered by that party, Credit Support Provider or Specified Entity (or such action is taken by
any person or eutity appointed or empowered to operate it or act on its behalf);
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{vi)

Crosy-Defaalt. If “Cross-Defuult™ is specified in the Schedule as epplving 1 the party, the

gccurrence or exisience of —

{vif)

il a2 default, event of default or other similar condition or event {however deseribed) in
respect of such party. any Credit Suppon Provider of such party or any applicable Specified Entity
of such party under one or more agreements ot instruments relating to Specified Indebiedness of
any of them (individuatly or collectively) where the aggregate principal amount of such agreements
of instruments. either alone or together with the amount, if any, referred 1o in clause (2) below. is
not less than the applicabie Threshold Amount (as specified in the Schedule) which has resuited in
such Specified Indebtedness becoming, or becoming capable at such time of being declared, due
and payable under such agreements or inszruments before it would otherwise have been due and
pavable; or

(23] a default by such party, such Credit Support Provider or such Specified Entity
{individually or collectively) in making one or more payments under such agreements or
instruments on the due date for payment {after giving effect 1o any applicable notice requirement or
arace period) in an aggregate amount. either alone or together with the amount, if any, referred to in
clause (1) above, of not less than the applicable Threshold Amount:

Bankruptey. The party. any Credit Support Provider of such party or any applizable Specified

Entity of such party:—

{13 is dissolved {other than pursuant to a consolidation, amalgamation or merger): (2) becomes
insolvent or is unable to pay its debis or {ails or admits in writing its inability generally 1o pay nis
debts as they becoms due; (3) makes a general assignment. arrangement or composition with or for
the benefit of its creditors; (4)(A) institutes or has instituied against it, by a regulator, $upervisor of
any similar official with primary insolvency. rehabilitative or regulatory jurisdiction over 1t in the
jurisdiction of its incorporation or organisation aor the jurisdiction of its head or home office, a
procecding seeking a judgment of insolvency or bankruptcy or any other relief under any
bankruptey or insolvency law or other similar law affecting creditors’ rights. or a petition is
presented for its winding-up or liquidation by it or such regulator, supervisor or similar official, or
(B) has instituted against it a procecding seeking a judgment of insolvency or bankruptey or any
other relief under any bunkruptey or insolvency law or other similar law affecting creditors® rights,
or a petition is presented for its winding-up or liquidation, and such proceeding or petition is
instituted or presented by a person or entity not described in clause (A) above and cither (1) results
in @ judgment of insoivency or bankruptey or the entry of an order for relief or the making of an
order for its winding-up or liquidation or (1) is not dismisscd. discharged, stayed or restraited in
cach case within 15 days of the institetion or presentation thereof; (3) has a resolution passed for its
winding-up, official management or liqudation (other than pursuant to a consolidation,
amalgamation or merger): {6) seeks or becomes subject to the appointment of an administraior,
provisional liquidater, conservatar, receiver. tustee. custodian or othier similar official for it or for
all or substantalty all its assets; (7) has a secured party take possession of all or substantiazlly all its
assets or has 2 distress, execurion, attachment, sequestration or ather legal process levied. enforced
or sued on or against all or substantialiy all its assets and such secured party maitiains possession,
or any such process is not dismissed. discharged. stayed or restrained. in cach case within 15 days
thereafter: (8) causes or is subject to any event with respect to 1t which. under the applicable laws of
any jurisdiction, has an analogous eficct to any of the events specified in clauses (1) w (7) above
{inclusive): or (9) takes any action in furtherance of: or indicating its consent to, approval of, or
agquiescence in. any of the foregoing acts; or
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(vili)  Merger Without Assumption, The party or any Credit Suppotl Provider of such party consolidates
or amalgamates with, or merges with or into. or transfers all or substantially all its assets to, or reorganises,
teincorporates or reconstitutes into or as, anothcr entity and, at the time of such consolidation.
amalgamation, merger, transfer, reorganisation, reincorporation or reconstintion—

() the resulting, surviving or wransferce entity fails to assume all the nbligﬁtions of such party

or such Credit Support Provider under this Agreemen or any Credit Suppor Document to which it
or its predecessor was a party; or

2) the benefits of any Credit Support Document fail to extend ¢{without the consent of the

other party) to the performance by such resulting, surviving or transferee entity of its obligations
under this Agreement,

(b) Termination Evenrs. The occurrence at any time with respect 10 a party or, if applicable, any Credit
Support Provider of such party or any Specified Entity of such party of any event specified below constitutes (subject
to Sectiont 5(c]) an Illegality if the event is specified in clause (i) below. a Force Mazjeure Event if the event is
specified in clause (ii) below, a Tax Event if the event is specified in clawse (iii) below, a Tax Event Upon Merger if
the event is specified in clause {iv) below, and, if specified to be applicable, a Credit Event Upon Merger if the event

is specified pursuant 1o clawse (v) below or an Additional Termination Event if the event is specified pursuant to
clause (vi) below:—

(i) Hlegality. After giving effect w any applicable provision, disruption fallback or remedy specified
in, or pursuant o, the relevant Confirmation or elsewhere in this Agreement, due to an event ot circumstance
(other than any action taken by a party or, if applicable, any Credit Support Provider of such party)
occurring after a Transaction is entered into, it becomes unlawfal under any applicable law (including
without limitation the laws of any country in which payment, delivery or compliance is required by cither
party or any Credit Support Provider, as the case may be), on any day. or it would be unlawful if the relevant

payment, delivery or compliance were required on that day (in each case, other than as & result of 2 breach
by the party of Section 4(b)):—

(1 for the Office through which such party (which will be the Affected Party) mukes and
receives payments or deliveries with respect to such Transaction o perform any absolute or
contingent obligation to make 2 payment or delivery in respect of such Transaction, to receive a
paymeni or delivery in respect of such Transaction or to comply with any other material provision
of this Agreement relating to such Transaction: or

(2} for such party or any Credit Support Provider of such patty (which will be the Affected
Party) 1w perform any absolute or contingent ebligation to make 2 payment or delivery which such
party or Credit Suppont Provider has under any Credit Support Document rclating to such
Transaction, to receive a payment ar delivery under such Credit Suppont Document or 1o comply
with any other material provision of such Credit Support Document;

(i1} Force Majeure Event. After giving effect to any applicable provision, disruption fallback or
remedy specified in, or pursuant to, the relevant Confirmation or elsewhere in this Agreement, by reasen of
foree majeurc or act of state occurring after a Transaction is entered into, on any day:—

(1] the Office through which such party (which will be the Affected Party} makes and reccives
payments or deliveries with respect to such Transaction is prevenied from performing any absolute
or contingent obligation to make a payment or delivery in respect of such Transaction. from
receiving a payment or delivery in respect of such Transactien or from complying with any other
material provision of this Agreement relating to such Transaction (or would be so prevented if such
peyment, delivery or compliance were required on that day), or it becomes impossible or
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impracticable for such Office so to perform, receive or comply (or it would be impossible or
impracticable for such Offlce so to perform, receive or cornply if such payment. delivery or
compliance were required on that day); or

2) such party or any Credit Support Provider of such party (which will be the Affected Party)
is prevented from performing any absolute or contingen: obligation 1 make a payment or delivery
which such party or Crediz Support Provider has under any Credit Support Document relating to
such Transaction. from receiving a pavment or detivery under such Credit Support Document or
from complying with any other material provision of such Credit Support Document {or would be
so prevented if such payment. delivery or compliance were required on that day), or it becomes
impossible or impracticable for such party or Credit Support Provider so to perform. receive or
comply (or it would be impossible or impracticable for such party or Credit Support Provider so 10
perform, receive or comply if such payment, delivery or compliance were required on that day),

so long as the force majeure or act of swate is beyond the control of such Office, such party or such Credit
Support Provider, as appropriate, and such Office, party or Credit Suppor: Provider could not, after using all
reasonable efforts (which will not require such party or Credit Support Provider to incur a loss, other than
immaterial, incidental expenses), overcome such prevention, impossibility or impracticability;

(iit) Tax Even. Duc to (1) any action taken by a taxing authority, or brought in a court of competent
jurisdiction, after a Transaction is sntered into (regardiess of whether such action is taken or brought with
respeet 1o @ party to this Agrezment) or (2) a Change in Tax Law, the party {which will be the Affectad
Party) will, or there is a substantial likelihood that it witl, on the next suceeeding Scheduled Settlement Date
{A) be required to pay w the other party an additional amoutyt in respect of an Indemnifiable Tax under
Section 2(¢)(1)(4) (except in respect of interest under Section 9(h)) o (B) receive a payment from which an
amount is required to be deducted ot withheld for or on account of a Tax (except in respect of interest under
Section 9(h)) and no additional @mount is required 10 be paid in respect of such Tax under Section 2(d)(1)(4)
{other than by reason of Section 2{d)(iM4)(A) ar (B))

{iv) Tax Event Upon Merger. The party (the “Burdened Pary™) on the next succeeding Scheduled
Seftlement Date wiil either (1) be required to pay an additional ameunt in respect of an Indemnifiable Tax
under Section 2(d)ii}4) {except in respect of iterest under Section 9¢h)) or (2) receive a payment from
which an amount has been deducted or withheld for or on account of any Tax in respect of which the other
party is not required to pay an additional amount {other thar hy reasons of Section 2(dY{(iW4)A) vr (B)), in
either case as o result of o party consolidating or amalgamating with, or merging with or into, ot transferring,
all or substantially all its asseis {or any substantial part of the assers comprising the business conducted by it
as of the date of this Master Agreement) 10, Or reorganising, reincorporating or reconstituling into or as,
another entity {which will be the Affected Party} where such action dees not constitute a Merger Without

Assumption;

{v) Credit Evemt Upon Merger, |f “Credit Event Upon Merger” is specified in the Schedule as
applying to the party. a Designated Event (as defined below) occurs with respect 10 such party, any Credit
Suppon Provider of such party or any applicable Specified Entity of such party (in cach case, “X”) and such
Designated Even: daes nor constitute a Merger Without Assumption, and the creditworthingss of X or, if
applicable, the successor. surviving or transferce entity of X, after aking into scceunt any applicable Credit
Support Document, is materially weaker immediately afier the oceurrence of such Designaed Event than
that of X immediately prior to the occurrence of such Designated Event (and, in any such event, such parry
or 15 SUCCeSSOT, Surviving or transferes entity. as appropriate, wili be the Affected Party). A “Designated
Event™ with respect 10 X mizans that—

(1) ¥ consolidates or amalgamates with, or merges with or futo, or ransfers all or substuntiully
all its assets (or any substantial pan of the assews comprising the business conducted by X as of the
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date of this Master Agreement) to, O reorganises. reincorporates or reconstitutes into or s, another
entity;

) any person, related group of persons or entity acquires directly ar indircet}y the beneficial
ownership of (A) equity securities having the power to elect a majority of the board of directors (or
its equivalent) of X or (B} any other ownership interest cnabling it to exercise control of X;or

{3) X effects any substantial change in its capital strucrure by means of the issuance,
incurrence or guarantee of debt or the issuance of {A) preferred stock or other securities convertibie
inte or exchangeable for debt or preferred stock or (B) in the case of emtities other than
corporations. any aother form of ownership inierest; or

(vi) Additional Terminution Eveny, 1f any “Additional Termination Event” is specified in the Schedule
or any Confirmetion as applying, the accurrence of such event {and, in such event, the Affected Party or

Affected Parties will be as specificd for such Additional Termination Event in the Schedule or such
Confirmation).

{c) Hierarchy of Events.

(i) An event or circumstance that constines or gives rise to an lllegality or a Foree Ma jeare Event will
not, for so long as that is the case, also constitute or give Tise to an Event of Default under Section S(a)i.
3(a)(GiY1) or 5(a)(iii)1) insofar as such event or circumstance relates to tie failure to make any payment or

delivery or a failure 10 comply with any other material provision of this Agreement or a Credit Support
Daocument, as the case may be,

(i) Except in circumstances contemplated by clause (i) above, if an event or ¢ircumstance which would
otherwise constizute or give rise to an Hlegality or a Force Majeure Event also constitutes an Event of
Default or any other Termination Event, it wili be treated as an Event of Default or such other Termination
Event, as the case may be, and will not constitute or give rise 1o an lliegality or a Force Majenre Event,

(it} f an event or circumstance which would otherwise constitute or give rise 1o a Force Majeure Event

also coustitures an legality. it will be treated as an [legality, except as described in clause {ii) above, and
not a Force Majeure Event. .

) Deferral of Puyments and Deliveries During Waiting Period. 1f an Liegality or a Force Majeure Event has
occurred and is contnuing with respect to a Transaction, cach payment or delivery which would otherwise be
required to be made under that Transaction will be deferred 1o, and will not be due until:—

(i) the first Local Business Day or. in the casc of a delivery, the first Local Delivery Day {or the first
day that would have been 2 Local Business Day or Local Delivery Day, as appropriate, but for the
occurrence of the cvent or circumstance constituting or giving rise to that THegality or Force Majeure Event)

foliowing the end of any applicable Waiting Period in respect of that Tllegality or Force Majeure Evem, as
the case may be: or ’

(i) if carlicr, the date on which the cvent or circumstance constituting or giving rise o that lllegality or
Force Majeure Event ceases to exist or, if such date is not a Local Business Day or, in the case of delivery,
a Local Delivery Day, the first following day that is a Local Business Day or Local Delivery Day, as
appropriate.

(e) ‘!nuﬁiliry of Head or Home Office 1o Perform Obligations of Branch. If ( i} an Hlegality or a Force
Majeure Event occurs under Section 5(b)(i)(1) or 5(b)(ii)(1) and the relevant Office is not the Affected Party’s head

or home office, (i) Section 10(z) applies, (iil) the other parry sceks performance of the relevant obiigation or
s
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compliance with the relevant provision by the Affected Parry's head or home office and (iv) the Affected Party’s head
or home office fuils so 10 perform or comply due o the occurrence of an event or circumstance which would, if thar
head or home office were the Office through which the Affected Party makes and receives payments and deliveries
with respect 1o the relevant Transaction, constitute or give Tise 10 an 1ilcgality or a Foree Majenre Event, and such
failure would otherwise constitute an Event of Default under Scction Siad(i) or S{a¥iii)(1) with respect to such party,
then. for so long as the relevant event or circumstance continues to exist with respect to both the Office referred to in
Section S(b¥(i)(1) of 5(bXii)(1), us the case may be. and the Affected Party’s head or home office, such failure will
1ot constitute an Event of Default under Section 5(a)(i) or {a)(iii)(1).

6. Early Termination: Close-Out Netting

(a) Right to Terminate Following Event of Defaulr. If avany tinic an Event of Default with respeet to a party
(the “Defaulting Party™) has occurred and is then continuing. the other party {the “Non-defaulting Party™) may. by not
more than 20 days notice to the Defaulting Panty specifying the relevant Event of Defauly, designate s day not carlier
than the day such notice is effective as an Early Termination Date in respect of all owstanding Transactions. I,
however, “Automatic Barly Termination™ is specified in the Schedule as applying 10 a party, then an Early
Termination Date in respect of all oumtstanding Transactions will oceur immediately upon the occurrence with respect
10 such party of an Event of Default specified in Section S(a){vii)(1). (3). (5). (6) or. to the extent analogous thereto,
{8). and as of the time immediately preceding the institution of the relevant procseding or the presentation of the
relevant petition upon the occurrence with respect to such party of an Event of Default specified in
Scetion 5(a)(vii)(4) or. to the cxtent analogous thercto, (8).

(b} Right to Ferminate Following Termination Event,

{i) Notice. 1T a Termination Event other than u Force Majeure Event occurs. an Affected Panty will,
promptly upon becoming aware of it notify the other party. specifving the namre of that Termination Event
and each Affected Transaction, and will also give the other pamy such other information about that
Termination Event as the ether party may reasonably require. 1f 2 Force Majeure Event occurs. sach parry
will, promptly upen becoming aware of it, use all reasonable cfforts to notify the other party, specifying the
nature of that Force Majeure Event, and will aiso give the other party such other information about that
Force Majeure Event as the other party may ressonably require.

(ii) Transfer to Avoid Termination Event. 1f a Tax Event occurs and there is only one Affected Party,
or if ¢ Tax Event Upon Merger occurs and the Burdened Party is the Affected Party, the Affected Party will,
as a condition 10 f1s right o destgnats an Early Temuination Date under Scction 6(b){iv), use all reasonable
efforts (which will not require such party to incur a loss. other than immaterisl. incidental cxpenses) o
transfer within 20 days after it gives notice under Scction 6(k)1) all its rights and obligations under this
Agreement in respect of the Affecred Transactions 1o another of its Offices or Affiliates so thai such
Termination Event ceases to exist.

If the Affected Pany is not able to make such a rransfer it will give notice to the other party to that cffect
within such 20 day period. whereupon the other party may effect such a twansfer within 30 days after the
notice is given under Section 6{b){i).

Any such transfer by a party under this Section 6(by(i1) will be subject 10 und conditional upon the prior
written consent of the other party, which consent will not be withheld if such other party’s policies m cifect
at such time would permit it to enter into transactions with the ransferee on tie terms proposed.

(iii) Two Affecred Parries, If 2 Tax Event occurs and there arc two Affected Parties, each party will use

all reasonable efforts 10 reach agreement within 30 days after notice of-such occurrence is given under
Section 6{b)(1) 1o aveid that Termination Event.
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{iv} Right to Terminare.
(1} {fi—
(A) a transfer under Section 6(b)(ii} or an agrecment under Scction 6(b)(ili), as ths

case may be, has not been effected with respect to all Affected Transactions within 30 days
after an Affected Party gives notice under Scction G6(b)(i): or

{B} 2 Credit Event Upon Merger or an Additional Termination Event occurs, or & Tax
Eveni Upon Merger oceurs and the Burdened Party 15 not the Affected Party,

the Burdened Party in the case of a Tax Event Upon Merger, any Affected Party in the case of a
Tax Event or an Additional Termination Event if there are two Affected Parties, or the Non-
affected Party in the case of a Credit Event Upon Merger or en Additional Termination Event if
therc is only one Affected Pamy may., if the relevant Termination Event is then continuing. by not
more than 20 days notice to the other party, designate a day not carlier than the day such notice is
effective us an Eatly Termination Date in respect of all Affected Transactions.

(2) If ar any time an Iliegality or & Force Majeure Event has occurred and is then continuing
and any applicable Waiting Period has expired:—

{A) Subject to clause (B} below, either party may, by not more than 20 days notice to
the other party, desigrate (1) a day not carlier than the day on which such notice becomes
effective as an Early Termination Date in respeet of all Affecied Transactions or (H) by
specifying in that notice the Affected Transactions in respect of which it is designating the
relevant day as an Early Termination Datc, a day not earlier than two Local Business Days
following the day on which such notice becomes cffective as an Early Termination Date in
respect of less than ali Affecred Transactions, Upon reccipt of a notice designating an
Early Termination Date in respect of less than all Affected Transactions. the other party
may, by notice to the designating party, if such notice is effective on or before the day so
designated, designate that samc day as an Early Termination Date in respect of any or ali
other Affected Transactions.

(B} An Affected Party (if the Illegality or Force Majeure Event relates to performance
by such party or any Credit Support Provider of such party of an obligation 10 make any
payment of delivery under. or 10 complianee with any other material provision of, the
relevant Credit Support Document) will only have the right to designate an Early
Termination Date under Section 6(D)(Iv)(2)(A) as s result of an IMegality under
Scetion 5(b)(i)2) or a Force Majeurc Event under Scction 5(b)(ii)(2) following the prior
designation by the other party of an Early Termination Date. pursuam 1o
Section 6(b}(iv)(2)(A), in respect of less than all Affected Transactions.

Effect of Designation,

(B If notice designating an Early Termination Date is given under Section 6(2) or 6(b). the Early
Termination Date will occur on the date so designated, whether or not the relevant Event of Default or
Termination Event is then continuing.

(ii) Upon the occurrence or effective designation of an Early Termination Date, no further payments or
deliveries under Section 2(a)(i) or 9(h)(i) i respeet of the Terminated Transactions will be required to be
made, but withow prejudice to the other provisions of this Agreement.  The amownt, if any, payable in
respect of'an Early Termination Date will be determined pursuant e Sections 6(c) and 9¢hifii).
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(d)

(e}

Calculations; Payment Date.

(i) Statement, On or as soon as reasonably practizable following the occurrence of an Early
Termination Date, each party will make the calculations on its par. i any, contemplated by Scetion 6(e) and
will provide te the other party a stazement (1) showing. in reasonabie detail, such calculations (including any
quotations, market dats or information frem mtemal seurces used in making such calculations),
(2) specifying (except where therc are two Affected Parties) any Early Termination Amount payabdle and
£3) giving details of the relevant account o which any amount payable te it is to be paid. In the absence of
written confirmation from the source of a guotation or market data obsained in determining & Close-out
Amount, the records of tie party obtaining such quotation or marker datz wilt be conclusive evidence of the
existence and accuracy of such quotation or market data,

(i Puvement Date. An Early Termination Amoun: due in respect of any Early Termination Date will,
tagether with any amount of interest payable pursuant to Section 9Chi(ii)(2). be payabie (1) on the day on
which notice of the amount payable is effective in the case of an Early Termination Date which s designated
or oceurs as a resull of an Event of Defuult aud (2) on the day which is twe Local Business Days after the
day on which notice of the amount pavable is effective (or, if there are two Affected Parties, after the day on
which the statement provided pursuant to clause (i) above by the second party to provide such 2 statement is
effective) in the case of an Early Termination Date which is designated as a result of a Termination Event.

Payments on Early Terminarion. If an Early Termination Date occurs. the amount, if any, pavable in

respect of that Early Termination Date {the “Early Termination Amount”) will be determined pursuant to this
Section 6e) and will be subject o Section 6(f).

{1} Events of Default- If the Early Termination Date resulis from an Event of Default, the Early
Termination Amount will be an amount equal to (13 the sum of (A) the Termination Currency Equivalent of
the Close-out Amount or Closc-out Amounts (whether positive or negative) detzrmined by the Non-
defaulting Party for cach Terminated Transaction or group of Terminated Transactions. as the case may be,
and {B) the Termination Currency Eguivalent of the Unpaid Amounts owing to the Non-defaulting Party less
{2} the Termination Currency Equivalent of the Unpaid Amounts owing o the Defaviting Party. If the Early
Termination Amount is a positive number. the Defaulting Parry will pay it to the Non-defaulting Party; if it
is a negative number, the Non-defaulting Party will pay the absolute value of the Early Termination Amount
to the Defaulting Party.

{ii) Termination Events. 1f the Early Termination Date resutts from a Tenmination Event:—

(1) One Affected Party. Subject 1o clause (3) below, if there is one Affected Party. the Barly
Termination Armount will be determined in accordance with Section 6(e)(i). cxcept that references
o the Defauling Party and ro the Non-defauliing Pary will be deemed io be re erences to the
Affecied Party and to the Non-affected Party. respectively.

(2} Two Affected Porties. Subject to clause (3) below, if there are two Affected Parties, each
party will determine an amount equal to the Termination Currency Equivalent of the sum of the
Closc-out Amount or Cloge-oul Amounts (whether positive or negative) for each Terminated
Transaction or group of Terminated Transactions. as the case may be, and the Early Termunation
Amoun:t will be an amount equzl to (A) the sum of (I} ene-half of the difference between the higher
amount so determined (by pany “X™) and the lower amount so determined (by party “Y™) and
(11 the Termination Currency Equivalent of the Unpaid Amounts owing to X less (B} the
Termination Currency Equivalent of the Unpaid Amounts owing 10 Y. If the Early Termination
Amount is a positive number. Y will pay it te X; if it is a negative number, X will pay the absolute
value of the Barly Termination Anount to Y.
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(3) Mid-Market Evems. If that Termination Event is an Nlegality or a Force Majeure Event,
then the Early Termination Amount will be determined in accordance with clause (1) or (2} above,

as appropriate, except that, for the purpose of determining a Close-our Amount or Close-out
Amounts, the Determining Party will:—

(&) if obuining quotations from one or more third parties (or from any of the
Determining Party’s Affiliates), usk cach third party or Affihate (1) not o 1ake account of
the current creditworthiness of the Determining Party or any existing Credit Support
Document and (1T} to provide mid-market quotations; and

(B) in any other case, use mid-market values withour regard to the creditworthiness of
the Determining Party.

(iii) Adjustent for Bankruptey. In circumstances where an Early Termination Date occurs because
Automaticr‘Early Termination applies in respect of a party, the Early Termination Amount will be subject to
such adjustments as are appropriate and permitted by applicable law 1o reflect any payments or deliveries
made by one party to the other under this Agreement {and retained by such other party) during the period

from the relevant Early Termination Date to the date for payment determined under Section 6(d)(ii).

(iv) Adjustment for llegality or Force Majeure Event. The failure by a party or any Credit Support
Provider of such party to pay, when due, any Early Termination Amount will not constitute an Event of
Default under Section 3(a)i) or S(a)iiij(1) if such failure i due to (he occurrence of an event or
circumstance which would, if it occurred with respect to payment, delivery or compiiance related to a
Transaction, constitute or give rise 1o an llegality or a Force Majeure Event. Such amount will (1) accrue
interest and otherwise be treaied as an Unpaid Amount owing to the other party if subsequently an Early
Termination Date results from an Event of Default, a Credit Event Upon Merger or an Additional
Termination Event in respect of which all outstanding Transactions are Affected Transactions and
{2) otherwise accrue interest in accordance with Section 9(h){2).

(v) Pre-Estimate. The parties agree that an amount tecoverable under this Section 6{¢) is a reasonable
pre-estimate of Joss and mot a penalty. Such amount is payable for the loss of bargain and the loss of
protection against future risks, and, except as otherwise provided in this Agreement, neither party will be

entitted to recover any additional damages as a consequence of the termination of the Terminated
Transactions,

hH Ser-Off. Any Early Termination Amount pavable © one party (the “Payee™) by the other party (the
“Payer”), in circumstances where there is a Defaulting Parry or where there is one Affected Party in the case where
either & Credit Event Upon Merger has occurred or any other Termination Fvent in respect of which all outstanding
Transactions arc Affected Transactions has occurred. will, at the option of the Non-defaulting Party or the Non-
affecred Party, as the case may be (“X") (and without prior notice to the Defanlting Party or the Affected Party, as the
casc may be), be reduced by its set-off apgainst any other amounts (“Other Amounts™) payable by the Payee 10 the
Payer {(whether or not arising under this Agreement, matured or contingent and irrespective of the currency, place of
payment or place of booking of the obligation), To the extent that any Other Amounts are so set off, those Other

Amounts will be discharged promptly and in all respects. X will give notice to the other party of any set-off effeered
under this Section 6(f). :

For this purpose, either the Early Termination Amount or the Other Amounts (or the relevant portion of such
amounts) may be converied by X into the currency in which the other is denominated ar the rate of exchange at which

such party would be able, in good faith and using commercially reasonable procedures, to purchase the relevant
amount of such currency.
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If an obligation is unasceruined. X may in pood faith estimate that obligation and set off  respect of the estimate.
subject to the refevant party accounting to the other when the obiigation is ascertained.

Nothing in this Scction 6(f) will be cffective to create a charge or other security nterest. This Section 6(f) will be
without prejudice and in addition te any right of set-off. offser, combination of accounts, Hen, right of retention or
withholding or similar right or requirement to which any party is at any time otherwise entitled or subject (whather by
operation of law, contract or otherwise).

7. Traasfer

Subject to Section 6(b)(il} and to the exten permitted by appiicable law. neither this Agreement nor any interest or
obiigation in or under this Agreement may be transferred {whether by way of security or otherwise) by cither party
without the prior writien consent of the other party, except that:—

(a) a party may make such a transier of this Agreement pursuani t a consolidation or amalgamation with, or
merger with or inie, or transfer of all or substantially all its assets te. another entity (bur without prejudice to any
other right ot remedy under this Agreemend); and '

(b) a party may make such a transfer of all or any part of its imerest in any Early Termination Amount pavable
10 it by a Defaulting Party, together with any ameunts payable on or with respect to that interest and any other rights
associated with that interest pursuant to Sections 8. 9(h) ané I,

Any purported transfer that i not in compliance with this Section 7 will be void.
8. Contractual Currency

(%) Payment in the Contractual Currency. Each payment under this Agreement will be made in the reievant
currency specified in this Agreement for that payment (the “Contractual Curreney™). To the extent permined by
applicable law, any obligation to make payments under this Agreement in the Contractual Currency will not be
discharged or satisfied by any tender in any currency other than the Contractual Currency. except to the extent such
tender results in the actual receipt by the party to which payment is owed, acting in good faith and using
commercially reasonabie procedures in converting the currency so tendered inte the Contractual Curreuey, of the full
amount in the Contraciual Currency of all amoumis payable in respect of this Agreement. If for any reason the
amount in the Conmactual Currency so received fails short of the amount in the Contractual Currency payable in
respect of this Agreenieni, the party reguired tw make the pavment will, to the excent permitted by applicable law,
immediately pay such additional amount in the Conrracrual Currency as niay be necessary to compensate for the
shortfall. If for any reason the amount in the Contractual Currency so received exceeds the amount in the Contractual
Currency payable in respect of this Agreement. the party receiving the payment will refund promptly the amount of
such cxeess.

(b) Judgments. To the cxtent permitied- by applicable Jaw, it any judgment or order expressed in a currency
other than the Contractual Currency is rendered (i} for the pavment of any amount owing in respect of this
Agreement, (ii) for the payment of any umount relating o any early termination in respect of this Agrcement or (iii) in
respect of a judgment or order of acother court for the payment of any amount described in clause (i) or (ii) above,
the party steking recovery, afier recovery in full of the ageregate amount to which such pamy is enzitled pursuant to
the judgment or order, will be entitled to receive immediately from the other party the amount of anv shorifall of the
Contractu! Currency teceived by such party as a cansequence of sums paid in such other currency and will refund
promptly 1o the other party any excess of the Contractual Currency received by such party as a consequence of sums
paid in such other currency if such shortfalt or such excess arises or results from any variation between the rate of
exchange at which the Comractual Currency is converted into the currency of the judgment or order for the purpose
of such judgment or order and the rate of exchange av which such party is able, acting in good faith and vsing
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commercially reasonable procedures in converzing the currency received into the Contractual Currency, to purchase
the Contractual Curreney with the amount of the currency of the judgment or order actually received by such party,

{c) Separate Indemnities. To the extent permitted by applicabic law. the indemnities in this Secction §
constitute separate and independent obligations from the other obligations in this Agreement, will be enforceable as
Separate and independent causes of action, wili 2pply notwithstanding any induigence granted by the party to which
any payment is owed and will not be affected by judgment being ebtained or claim or proof being made for any other
sums payzble in respect of this Agreement.

{d) Evidence of Loss. For the purpesc of this Section 8. it will he sufficient for & party to demonstrate thar iz
would have suffered a loss had an actual exchange or purchasc been made.

9. Miscelianeous

(a) Entire Agreement, This Agrecment constitutes the entire agresment and understanding of the parties with

respect to its subject matter. Each of the pariies acknowledges that in entering into this Agreement it has not relied
on any oral or written representation, warranty or other assurance (except as provided for or referred to in this
Agreement) and waives all rights and remedies which might otherwisc be available to it in respect thereof, except that
nothing in this Agreement will limit or exclude any labitity of a party for fraud.

(b} Amendments. An amendment. modification or wajver m respect of this Agreement will only be effective if
in writing (including a writing evidenced by a facsimile transmission) and cxecuted by each of the paties or
confirmed by an exchange of telexes or by an exchange of clectronic messages on an elecronic messaging system.

(c) Survival of Oblipations. Withow prejudice to Sections 2(a)(ifi) and 6(c)ii). the obligations of the parties
under this Agreement will survive the termination of arry Transaction.

(d} Remedies Cumulative. Except as provided in this Agreement, the rights, powers, remedies and privileges

provided in this Agreement are cumularive and not exclasive of any rights, powers, remedics and privileges provided
by law.

(e) Counterparts and Confirmations,

(i) This Agreement {and each amendment, modification and waiver in tespect ol it) may be executed
and deiivered in counterparts { including by facsimile ransmission and by clectronic messaging system). each
of which will be deemed an original.

{i1) The partics intend that they are legally bound by the terms of cach Transaction from the moment
they agree 1o those terms (whether orally or otherwise). A Confirmation will be entered into as soon as
practicable and may be executed and delivered in counterparts (including by facsimile transmission) er be
created by an exchange of telexes, by an exchange of electronic messages on an electronic messaging system
or by an exchange of e-mails, which in each case will be sufficient for all purposes 1o evidence a binding
supplement to this Agreement. The parties will specify therein or through another effective means that any
such counterpart, telex, electrenic message or e-mail constirutes @ Confirmation,

) Ne Waiver of Rights. A failure or delay in exercising any right, power or privilege in respect of thig
Agreement will not be presumed o operate as @ waiver. and a single or partial excrcise of any right, power or

privilege will'not be presurned to preclude any subsequent or further exercise. of that right, power or privilege or the
exercise of any other right, power or privilege.

(® Headings. The headings used in this Agreement are for convenience of reference only and are not to affect
the construction of or to be taken into consideration in mterpreting this Agreement,
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(h) Intevest and Compensation.

(1) Prior iv Earlv Termination. Prior o the occurrence or effective designation of an Early
Termination Date in respect of the refevant Transaction:—

(1 Interest on Defaulted Pavmens. I a party defaulis in the performance of any payment
obligation, it will, to the extent permined by applicable law and subject to Section 6(¢). pay interest
(before as well as after judgment) on the overduc amount to the other party on demand in the same
currency as the overdue amount. for the period from (and including) the original due date for
payment to (but excluding) the date of acmal paymcnt (and cxcluding any period in respect of
which interest or compensation in respecl of the overdue amount is due pursuant to clause (3)(B) or
{C) below), at the Default Rate.

(2) Compersation for Definddted Deliveries. If a party defaults in the performance of any
obligation required 1o be settled by delivery. it will on demand (A} compensate the other party 10
the extent provided for in the relevant Confirmation or elsewhere in this Agrzement and (B) uniess
otherwise provided in the relevan: Confirmation or eisewhere in this Agreement, 1o the extent
permitted by applicable law and subject 10 Section 6{c). pay w© the other party interest (before as
well as after judgment) on an amount equal to the fair market value of that which was required 1o be
delivered in the same currency as that amount. for the period from (and including) the originally
scheduled date for delivery te (but excluding} the date of acrual delivery (and excluding any period
in respect of which interest or compensation in respect of that amount is due pursuant 1o clause (4)
below), at the Defaul: Rate. The fair market value of any obligation referred to above will be
determined as of the originally scheduleg date for delivery, in good faith and using commercially
reasonable procedures. by the party that was entitled to take delivery.

()] Imierest an Deferred Payvments, H—

(A} a party does not pay any amount that, but for Sectien 2(a)(iit), would have been
pavablz, it will, to the extent permitied by applicable law and subjeet to Section 6{¢) and
clauscs {B) and (C) below, pay imerest (before as well as after judgment) on that amount
to the other party on demand (after such amount becomes pavable) in the same currency s
that azmount. for the period from (and including) the date the amount would. bur for
Section 2{a)(iii), have been paysble to (bur excluding) the date the amount actually
hecomes payable, at the Applicable Deferral Rate:

(B} a payvment is defirred pursuant 1o Section 5(d), the parry which would othenvise
have been required to make that pavment will, to the exient permitted by applicable law,
subject 1o Section 6{c) and for sa long as no Event of Default or Potential Event of Default
with respect to' thal party has occurred and is continuiag. pay interest (before as well as
after judgment) on the amount of the deferred payment to the other party on demand {after
such amount becomes pavable) in the same currency as the deferred payment. for the
period from (and including} the date the amount would, bm for Section 5{d). have been
pavable to (but excluding) the ecarlier of the date the payment is ne jonger deferred
pursuant 1o Section 5{d} and the date during the deferral period upon which an Event of
Default or Potential Event of Default with respect to that party occurs, at the Applicabie
Deferral Rate; or

(C) a party fuils to make any payment due (o the oceurrence of an llicgality ot a Force
Majcure Event (afier giving cffect 1o any deferral period contemplated by clause (B)
above), it will, 1o the extent permitted by applicabic jaw, subject 1o Section 6{c) and for so
long as the event or circumstance giving risc to that Iliegality or Force Majeure Event
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i)

continues and na Event of Default or Potential Event of Default with respeet to that party
has occurred and is contimuing, pay interest {before as well as after Judgment) on the
overduc amount to the cther party on demand in the samc currency as the overdue amount,
for the period from (and including) the date the party fails to make the payment due to the
oceurtence of the relevant Illegality or Force Majeure Evem (or, if later, the date the
payment is no longer deferred pursuant to Section 5(d)) to (buz excluding) the eartlier of the
datc the event or circumstance giving rise to that Illegality or Force Majcure Event ceases
to exist and the date dusing the period upon which an Event of Default or Potential Event
of Default with respect o that party occurs (and excluding any periad in respect of witich
interest or compensation in respect of the overdue amount is due pursuant to clause (B)
above), at the Applicable Deferral Rate.

&) Compensation for Deferred Deliveries. 1f—

(A) 2 party does not perform any obligation that, bur for Scetion 2(a)(iii), would have
been required to be settled by delivery;

(B) a delivery is deferred pursuant to Section 5(dy. or
(C) a party fhils to make a delivery due to the occurrence of an lilegality or a Force

Majeure Event at a time when any applicable Waiting Period hag expired,

the party required (or that would otherwise have been required) 1o make the delivery will, to the
extent permitted by applicable faw and subject 10 Sectior: 6(c), compensate and pay interest to the
other party on demand (after. in the case of clauses {A) and (B) above, such delivery is required) if
and to the extent provided for in the relevant Confirmation or elsewhere in this Agreement,

Early Termination. Upon the occurrence or cffeetive designation of an Earty Termination Date in

respect of a Transaction;—

(iii)

{1} Unpaid Amounts, For the purpose of determining an Unpaid Amount in respect of the
relevant Transaction. and 1o the extent permitied by applicable law, interest will accrue on the
amount of any payment obligation or the amount cqual to the fair market value of any obligation
required to be sertled by delivery included in such determination in the same currency as that
amount, for the period from (and including) the date the relevant obligation was {or would have

been but for Section 2{a)(iii) or 3{d)} required to have been performed to (but cxcluding) the
rclevant Early Termination Date, at the Applicable Close-out Rate.

(2) Interest on Early Termination Amovnts. 1 an Early Termination Amount is duc in respeet
of such Early Termination Date. that amount will, to the extent permitied by applicable law, be paid
together with interest (before as well as after Jjudgment) on that amoum in the Termination
Currency, for the period from (and including) such Early Termination Date to {but excluding) the
date the amount is paid, at the Applicable Close-out Rate.

Interest Calcutation. Any interest pursuznt to this Section 9¢h) will be calculated on the basis of

daily compoumding and the actual number of days elapsed.
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1. Offices: Multibranch Parties

(1) If Section 10{a) is specified in the Schedule as applying, cach party that enters into 4 Transaction through an
Office other tian its head or home office represents to anc agrees with the other party that, notwithstanding the place
of booking or its jurisdiction of incorporation or organisation, its obligations arc the same in terms of recourse agains:
it as if it had cntered into the Transaction through its head or home office, except that a party will not have recourse
to the head or home office of the other party in respect of any payment or delivery deferred pursuant o Section 5(d)
for so long as the payment or delivery is so deferred. This representation and agreement will be deemed to be
repeated by each party on each date on which the parties enter into a Transaction.

(3] 10 a party is specified as a Multibranch Party in the Scheduic, such party may, sublect to clause (¢) below,
emier into a Transaction through, book 4 Transaction in and make and receive payments and deliveries with respect 1o
a Transaction through any Office listed in respect of that party in the Schedule (bur not any other Office unless
atlierwise agreed by the parties in writing).

() The Office through which a party enters into & Transaction will be the Office specified for that party in the
relevant Confirmation or as otherwise agreed by the parties in writing, and, if an Office for that party is not specified
in the Confirmation or otherwisc agreed by the parties in writing, its head or homic office.  Unless the partics
otherwise agree in writing, the Office through which a party enters into 2 Transaction will alse be the Office in which
it books the Transaction anc the Office through which it makes and receives payments and deliveries with respect to
the Transaction. Subject to Section 6{b)(if), neither party may change the Office in whicl it books the Transaction or
the Office through which it makes and receives payments or deliveries with respect to a Transaction without the prior
writien consent of the other party.

11. Expenscs

A Defzulting Party will on demand indemnify and hold harmiless the other party for and against all reasonable out-of-
pocket expenses, including legal fees. execution fees and Stamp Tax, incurred by such other party by reason of the
cnfurcement and protestion of its rights under this Agreement or any Credit Support Document 10 which the
Defaulting Party is @ party or by reason of the early termination of any Transaction, including. but not limited 1o,
costs of coliection.

12, Notices

{a) Effectiveness. Any notice or other communication i respect of this Agreement may be given in any manner
described below (except that a natice or other communication under Section 3 or 6 may not be given by clectronic
messaging system or e-mail) to the address or number or in accordance with the cleetronic messeging sysiem ot
e-mail details provided (see the Scheduic) and will be deemed effective as indicaied:i—

(i} if in writing and delivered in person or by courier, on the date it is delivered,
{ii) if sent by telex, on the date the recipient’s answerback is received:
(iii) if sent by facsimile wansmission. on the date it ts received by a tesponsible emplover of the

recipient in tegible form (it being agreed that the burden of proving receipt will be on the sender and will nol
be met by a4 ransmission report geacrated by the sender’s facsimile machine):

(iv) if semt by cenificd or registered mail (airmail. if overseas) or the eguivalent (rzum receipt
requested), on the date it is delivered or its delivery is atiempted.

(v} if sent by elecironic messaging system, on the date it is received; or
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(vi) if sent by e-mail, on the date it is de]ivcrcd,

unless the date of that defivery (or attempted delivery} or that receipt, as applicable. is not 4 Loca} Business Day or
thal communication is delivered (or attempted) or received. as applicable, after the close of business on 2 Local

Business Day, in which case that communication will be deemed given and effective en the first following day that is
a Local Business Day.

(b) Change of Details, Either party may by notice 10 the other change the address, telex or facsimile number or
clectronic messaging system or e-mail details at which notices or other comrmunications are to be given to it.

13. Governing Law and Jurisdiction

{(a) Governing Law. This Agreement will be governed by and construed in accordance with the law specified in
the Schedule.

(b} Jurisdiction. With respect to any suit, action or proceedings relating to any dispute arising ow of or in
connection with this Agreement (*Proceedings™), cach party irrevocably—

{1 subimirs;—

(1) if this Agreement is expressed to be governed by English law, te (A) the non-exciusive
Jurisdiction of the English coutts if the Proceedings do not involve z Conventien Court and (B) the
exctusive jurisdiction of the English courts if the Proceedings do invoive 2 Convention Court: or

(2) if this Agreement is expressed to be govemned by the laws of the State of New York, to the
non-gxciusive jurisdiction of the couns of the State of New York and the United States District
Court locaied in the Borough of Manhattan ic New York Ciny:

(i) waives any objection which it may have at any time to the laying of venue of any Proceedings
brought in any such court, waives any claim that such Proceedings have been brought in an inconvenient

forum and further waives the right to object. with respect to such Procesdings, that such court does not have
any jurisdiction over such party; and

(iii) agrees. to the extent permitted by applicable law, that the brinzing of Prececdings in any one or
more jurisdictions will not preclude the bringing of Proceedings in any ather jurisdiction,

{(c) Service of Process. Each party irrevocably appoints the Process Agent. if any. specified opposite its name
m the Schedule to receive. for it and on is behatf, service of process in any Proceedings. If for any reason any
party’s Process Agent is unable 1o act as such, such party will promptly notify the other party and within 30 days
appoint a substizute process agent acceptable to the other party. The parties irrevocably consent to service of proeess
given in the manner provided for notices in Section 12¢a)(i), 12(a)(iii) or E2(a)(iv). Nothing in this Agreement will
affect the right of cither party to serve process in any other manner permitted by applicable law.

(d) Waiver of Immuniries. Each party irrevocably waives, 1o the extemt permitied by applicable law, with
respect to itself and its revenues and asses (irrespective of their vse or intended use), all immunity on the grounds of
sovereignty or other similar grounds from (i} suit, {11} jurisdiction of any court. {iii) reliel by way of injunction or
order for specific performance or recovery of property, (iv) attachment of its asscts (whether before or after
Judgment) and (v} execution or enforcement of any judgment to which it or its revenues or assets might otherwise be
cntitled in any Proceedings in the courts of any jurisdiction and irrevocably agrees, w the extent permitted by
applicable law, that it will not claim any such immunity in any Proceedings.
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14. Definitions

As used in this Agreement—

“Additional Represemtarion” has the meaning specified in Section 3.

“tdditional Termination Event™ has the meaning specified in Section 5{b).

“Affecred Parry ™ has the meaning specified in Section 5(b),

“Affected Transactions™ means (a) with respect to any Termination Event consisting of an Hlegality, Force Majeure
Event, Tax Event or Tax Event Upon Merger. alt Transactions affected by the occurrence of such Termination Event
(which, in the case of an Tllegality under Section 5(b)(i}(2) or a Force Majeurc Event under Section 5(b)(ii)(2). means
all Transactions unless the relevant Credit Support Document references only cerfain Transactions, in which case
those Transactions and, if the relevant Credit Support Document constinntes 5 Confirmation for 2 Transaction, that
Transaction) and (b} with respect o any other Termination Event, all Transactions.

“Affilinte” means. subject to the Schedule, in relation to any person, any entity contolled. directly or indirectly, by
the person, any entity that controls, directly or indirectly. the person or any entity directly or indirectly under commaon

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.

“Agreenent " has the meaning specified in Section 1{c)
wApplicable Close-our Raie™ means.—
(a) in respect of the determination of an Unpaid Amount—

(i) in respect of obligations payable or deliverable (or which would have begn but for Section 2(a)(iii))
by a Defaulung Party, the Default Rate:

(i in respect of obligations pavable or deliverable {or which would have been but for Section 2(a)(iib))
by & Non-defaulting Parry, the Noo-default Rate;

{iii} in respeet of obligations deferred pursuant to Section 5(d), if there is no Defaulting Party end for so
leng as the defereal peried continues, the Applicable Deferral Ratce; and

{iv) in all other cases following the ovcurrence of a Termination Event {excupt where inierest acerues
pursuant to clause (ii) above), the Applicable Deferral Rate: and

(b) in tespect of an Early Termination Amount—

{i) for the period from (and including) the relevam Early Termination Date to (but excluding) the date
{determined in accordance with Section 6{d)(ii)) on which that amount is payable:—

(1} if the Early Termination Amount is payable by & Defaulting Party. the Defauli Rate:
(B if the Early Termination Amount is pavable by a Non-defauiiing Party. the Non-default
Rate;and
(3) in all other cases, the Appiicable Deferral Raic; and
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(i) for the period from (and including) the date {determined in accordance with Section 6(d)}ii)) on
which that amount is payable to (but excluding) the date of actual payment;—

(1) if 2 party fails to pay the Early Termination Amount due 10 the occurrence of an evenl or
circumstance which would, if it occurred with respect 1o a payment or delivery under a Transaction,
constitute or give rise 10 an 1llegality or a Ferce Majeure Event, and for so long as the Early
Termination Amount remains unpaid due to the continuing existence of such event or circumstance,
the Applicable Deferral Rate;

Q) if the Early Termination Amount is payable by a4 Defauliing Party (r excluding any
period in respect of which clause (1) above applies), the Default Rate;

3 if the Early Termination Amount is payable by a Non-defaulting Party (but excluding any
periad in respect of which clavse (1) above applies), the Non-default Rate; and

(4 in all other cases, the Termination Rate.

“Applicable Deferral Rate” means:—

(a) for the purpose of Section 9(h)(i}3)(A), the rate cerrified by the relevant payer to be a rate offered 1o the
payer by a major bank in ¢ relevant interbank market for overnight deposits in the applicable currency, such bank 10
be selected in good faith by the payer for the purpose of obtaining a represcrtative rate that will reasonabiy reflect
conditions prevailing at the time in that relevant market;

(b) for purposes of Section 9(h)(i)(3}(B} and clause {a)(iii) of the definition of Applicable Close-out Rate, the
rate certified by the relevant paver 1o be a ratc offered to prime banks by a major bank in a relevant interbank markei
for overnight deposits in the applicable currency. such bavk tw be selected in good faith by the payver after

consultation with the other party, if practicable, for the purpose of obtaining a representative rate that will reasonably
reflect conditions prevailing af the time in that relevan market; and :

(c) for purposes of Section 9(h)(I3)C) and clauscs (W(iv). (YDX3) and (b)(Ai)(1) of the definition of
Applicable Close-out Rate, a rate equal to the arithmetic mean of the rate determined pursuant to clause (a) above and
a rate per annum equal w the cost (without proof or evidence of 2nv actual cost) to the relevant payee (as certified by
it} if it were to fund or of funding the relevant amount.

“dutomatic Early Termination” has the meaning specified in Scction 6(a)

“Burdencd Party” has thc meaning specified in Section 5{b)(iv).

“Change in Tax Law™ means the enaciment. promuigation. cxecution or ratification of, or any change in or
amendment 1o, any law (or in the application or official interpretation of any law) that occurs after the parties enter
into the relevant Transaction.

“Close-out Amouns” means, with respect w sach Terminated Transaction or each group of Terminated Transactions
and a Determining Party, the amount of the Josses or costs of the Determining Party that are or would be incurred
under then prevailing circumstances {expressed as g positive number) or gains of the Determining Party that are or
would be realised under then prevailing circumsiances {expressed as a negative number) in replacing, or in providing
for the Determining Party the economic equivalent of, {a) the material terms of that Terminared Transaction or group
of Terminated Transactions, including the payments and deliveries by the parties under Scetion 2(a)(i) in respect of
that Terminated Transaction or group of Terminated Transactions that would, but for the occurrence of the relevam
Early Termination Date, have been required after thas date {assuming satisfaction of the conditions precedemt in
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Section Ma)iii)) and (b} the option righis of the parties in respect of that Terminated Transaction or group of
Terminated Transactions.

Any Close-out Amount will be determined by the Determining Party (or 1ts agent), which will act in good faith and
usc commercially rcasonable procedures in order to produce a commercially reasonable result.  The Determining
Party may determine a Close-out Amount for any group of Terminated Transactions or any individual Terminated
“ransaction but, in the aggregate. for not less than all Terminated Transactions. Each Close-out Amount will be
determined as of the Early Termination Date or, if that would no: be commercially reasonable. as of the date or dates
following the Early Termination Date as would be commercially reasonable.

Unpaid Amaounts in respsct of 2 Terminated Transaction or group of Terminated Transactions and legal fzes and out-
of-pocket cxpenses referred 10 in Scetion 11 are 1o be excluded in all determinations of Close-out Amounts.

In determining, a Close-out Antount. the Determining Party may consider any rclevant information. inctuding, without
limitation, one or more of the foliowing types of information: —

(i) quotations (either firm or incicative) for replacement transictions supplied by one or more third parties that
may take inte account the creditworthiness of the Determining Parzy at the sime the quotation is provided and the
terms of any relevant documentation, including credit support documentation, between the Determining Party and the
third party providing the quotation:

(ii) information consisting of relcvan: market data in the relevant market supplied by one or more third parties
including, withowt limitation, relevant rates, prices. vields, vield curves, volatilities, spreads. correlations or other
relevant market data in the relevan: market; ot

{iit) information of the types described in clause (i} or (it} sbove from intemal sources (including any of the
Determining Parry’s Affiliates) if that information is of the same Type used by the Determining Party in the regular
course of its business for the valuation of similar transactions.

The Determining Party will consider, taking info sccount the standards and procedures deseribed in this definion,
quotations pursuant to clause (i) above or relevant market data pursuznt Lo clause (i} above unless the Determining
Party reasonably believes in good faith that such quotations or relevant market data are not readily available or would
produce a result that would not satisfy those siandards. When considering information deseribed in clause (1), (ii) or
(iii) above, the Determining Party may inciude costs of funding, 1o the extent costs of Tunding are noi and would not
be u component of the other information being wtilised. Third panies supplying quotations pursuant to clause {1)
above or market data pursuant to clause {ii) above may iaclude, without limitation, dealers in the relevant markets,
end-users of the relevant product, information vendors. brokers and other sources of market information.

Witheut duplication of amounts calculated based on informatior. deseribed in clause (1), (if) or (iii) above, or other
relevant information, and when it is commercially reasonable 10 de so, the Determining Party may in addinon
consider in calculating a Close-out Amount any loss or cost incurred in connection with its terminating. liquidating or
re-establishing any hedpe related to o Terminated Trausaction or group of Terminated Transactions {or any gain
resulting from any of themj.

Commercially rcasonzble procedures used in determining a Close-out Anzount may include the following:—

(n gpplication to relevant market data from third parties pursuant to clause (i) above or information from
internal sources pursuant to clause {iii) above of pricing or other valuation models that are, at the time of the
determination of the Close-out Amount. used by the Determining Party in the reguiar course of Irs business i pricing
ot valuing wransactions berween the Determining Party and unrelated third parzics that are similar to the Terminated
Transaction or group of Terminated Transactions: and
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(D application of different valuation methods 1
depending on the type, complexity,
Transactions.

o Terminated Transactions or groups of Terminated Transactions
size or number of the Terminated Transactions or group of Terminated
“Confirmation " has the meaning specified in the preamble.

“comsent™ includes a consent, approv

al, action, authorisation, exemption, notice, filing, registration or exchange
control consent.

“Contractual Currency™ has the meaning specificd in Section 8{a).

“Convention Court” means any cours which is bound to apply to the Proceedings either Articie 17 of the 1968
Brussels Convention on Jurisdiction and the Enforcement of Judgments in Civil and Commercial Matters or

Article 17 of the 1988 Luganc Convention on Jurisdiciion and the Enforcement of Judgments in Civit and
Commercial Matters. .

“Credit Event Upan Merger”™ has the meaiing specified in Section 5(b).

“Credit Support Document” means any agreement or instrument that is specified as such in this Agreement.
p =3 p =

“Credit Support Provider” has the meaning specified in the Schedule,

“"Cross-Default™ means the event specified in Section 5(a)(vi).

“Defanit Rate™ means a rate per annum cqual to the cost (withowt proof or evidence of any actual cost) to the
- relevant payee (as cenified by it) if it were to fund or of funding the reievant amount plus 1% per annum.

“Defaulting Pary” has the meaning specified in Section 6(a).
“Designated Evernt” has the meaning specified in Section 5thj(v).
“Determining Party™ means the party determining a Close-out Amount.
“Early Termination Amaunt” has the meaning specified in Section 6(2).

“Early Termination Daie* mcans the date detertnined in accordance with Section 6{a) or 6(b){iv).

“electronic messages” does not include e-mails but does include documents expressed in markup languages, and
“elecrronic messaging system” will be construcd accordingly.

“English law” means the law of England and Wales, and “English” vill be construed accordingly,

“Event of Default” has the meaning specified in Section 5(a) and, if applicable, in the Schedule.
“Force Majeure Evenr” has the meaning specified in Section 5(b).

“Gencral Business Day” means a day on which commercial banks arc o

pen for general business {including déalings
in foreign exchange and foreign currency deposits).

“Hicgality” has the meaning specified in Section 5(b).
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“Indemnifiable Tax™ means eny Tux othef than a Tax that would not be imposed in respect of a pavment under this’
Agreernent but for a present or former connection berween the jurisdiction of the governmen: or taxation authority
imposing such Tax and the recipient of such payment or # persan relaied to such recipient (including, without
limitation. @ connection arising from such recipient or related person being or having been a citizen or resident of
such jurisdiction. or being or having been organised, present or engaged in a trade or business in such jurisdiction. or
having or having had a permanent establishment or fixed place of business in such jurisdiction, but excluding &
connection arising solely from such recipient or related person having executed, delivered, performed its obligations
or received a payment under, or enforced, this Agreement or a Credit Support Document).

“Imw” includes any treaty, law. rule or regulation {as modified, in the case of tax maters, by the praciice of any
relevant governmental revenue aushority), and “umlawful” will be construed accordingly.

“l ocal Business Day™ means (a} in relation to any obligation under Section 2(a)(i). a General Business Day in the
place or places specified in the relevant Confirmation and a day on which & rejevant sertlement system 15 open or
operating as specified in the relevam Confirmation or. if a place or a setilement system is not so specified, as
otherwise agreed by the parties in writing or determined pursuant 0 provisions contained. or incorporated by
reference. in this Agreement. (b) for the purpose of determining when a Waiting Period expires, 2 General Business
Dy in the place where the event or circumstance that constitutes or gives rise to the Hlegality or Force Mujeure
Event, as the case may be. occurs, {¢) in relation to any other payinent, a General Business Day in the place where the
relevant account is located and, if different, in the principal financial centre, if any, of the currency of such payment
and, if that currency does not have a single recognised principal financial centre. a day on which the settlement
system necessary to accomplish such payment is open, {d} in rclation to any notice or other communication, including
notice contemplated wnder Scetion S(a)(i), a General Business Day (or 2 day that would bave been a General
Rusiness Day but for the occurrence of an cvent or circumstance which would, iTit cecurred with respect o payment,
delivery or complimee related to a Transaction. constiute or give rise to an [llegality or a Foree Majeure Lvent) in
the place specified in the address for notice provided by the recipient and, in the case of a notice contemplated by
Section 2{b), in the place where the relevant new account is 10 be located and (¢) in relation to Section 5(a)(v){2), a
General Business Day in the relevant locations for performance with respect to such Spevified Transaction.

“Local Delivery Day* means. for purposes of Sections 3{a)(i} and 3(d), @ dav on which settlement systems necessary
10 accomplish the relevant delivery are generally open for business so that the delivery is capable of being
accomplished in accordance with customary market practice, in the place specified in the retevant Confirmation or, if
not so specified. in « location ds determined in sevordance with cusiomary market practice for the relevam delivery.
“Muaster Agreement™ has the meaning specified in the prcamble.

“Merger Without Assumption™ means the event specified in Section 3¢ a){viii).

“Multiple Transaction Payment Netting ™ has the meaning specified in Section 2(¢).

“Non-affected Party ™ means. so long as there is only one Affected Party, the other party.

“Non-default Rate™ means the raie centified by the Nouv-defaulting Party 1o be a rate ofiered 1o the Non-defaulting
Party by a major bank in a relevant interbank market for overnight deposits in the applicable currency, such bank w0
be selected in good fuith by the Non-defauiting Party for the purpose of obtaining a representative rate that will
repsonably refiect conditions prevailing at the time in that relevant markel.

“Non-defaulting Parv® has the meaning specified m Section 6(a).

“Office’ means a branch or office of a party, witich may be such party’s head or home office.

.

“Otfier Amounts® has the meaning specified in Section 6(f),
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“Payec ™ has the meaning specified in Section o(f).
“Payer” has the meaning specified in Section 6(1).

“Potential Event of Default™ means any event which, with the giving of notice or the lapse of time or both, would
constituie an Event of Default, :

“Proceedings™ has the meaning specified in Section 13(h).
“Process Agent” has the meaning specified in the Schedule,

“rate of exchange” includes, without Limitation, any premiums and costs of exchange payeble in connection with the
purchase of or conversion into the Conrractual Currency.

“Relevant Jurisdiction” means. with respect to a party, the jurisdictions (a) in which the party is incorporated,
organised, managed and controlled or considered to have its seat, (b) where an Office through which the party is
acting for purposes of this Agreement is locared, (¢) in which the party executes this Agreement and (d) in relation 1o
any payment, from or through whick such payment is nade.

“Schedule”™ has the meaning specified in the preamble,

“Scheduled Settlemenmt Dare” means 3 date on which a pavment or delivery is to be made under Section 2(a)(i) with
respect to a Transaction.

“Specified Entity® has the meaning specified in the Schedule.

“Specifted Indebredness” means, subject to the Schedule, any obligation (whether present or finwre, contingent or
otherwise, as principal or surety or otherwise) in respect of barrowed money.

“Specified Transaction” means, subject to the Schedute, ¢ a) any transaction {inchuding an agreement with respect 1o
any such transaction) now existing or hereafter entered Into between one party to this Agreement (or any Credit
Support Provider of such party or any applizzbic Specified Entity of such party) and the other party to this Agreement
{or any Credit Suppon Provider of such other party or any applicable Specified Entity of such other party) which is
not a Transaction under this Agrecment but {i} which is a rate swap transaction, sv ap option. basis swap. forward rate
transaction, commedity swap, commodirty 6ptiun.-equity or equity index swap. cquity or equity index option, bond
option, interest rate oprion, foreign exchange transaction, cap transaction. floor ransaction, collar transaction,
currency swap transaction, croys-clirency rate swap Iransaction, currency option. credit protection transaction. credit
swap, credit default swap. credit default option, wtal return swap, credit spread transaction, repurchase iransaction,
reverse repurchasc transaction, buy/sel-back transaction, s¢curities lending transaction, wenther index fransaction or
forward purchase or sale of a security, commodity or other financial instrument or interest {including any option with
respect to any of these wransactions) or (i) which is a type of trangaction that is similar o any ansaction referred o
in clause (1) above that is currently, or in the future becomes, recurrently entered into in the financial markets
(including terms and conditions incorporated by reference in such agreement) and which is a forward. swap, future,
option or other derivative on one or more rates. currencies, commodities. equity securities or other equity
instruments. debt securities or other debt instiuments, economic indices or measures of economic
other benchmarks against which pavments or deliveries a
(¢) any other rransaction identified as a Specifi

risk or value, or
re to be made. (b) any combination of these transactions and
ed Transaction in this Agreement or the relevant confirmation.

“Stamp Tax" meens any stamp, registration, documentation or similar 1,

“Stamp Tax Jurisdiction” has the nicaning specified in Section He).
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“Tax” Mecans any present or future tax, levy, impost, dury. charge. assessment or fee of any nature (including interest.
penalties and additions thercto) that is imposed by any government of other taxing autherity in respect of any
payment under this Agreement other than a stamp, regiswration. documentation or similar tax. )

“Tax Event” has the meaning specified in Section 5(b).
“Tax Event Upon Merger” has the meaning specificd in Section 5(b).

“Terminated Transactions” means. with respect to any Early Termination Dute, () if resulting from an Nlegaliry or
2 Force Majeure Event, all Affected Transactions specified in the notice given pursuant to Section 6(b){iv). (b if
resulting from any other Termination Event, all Affected Transactions and (c) if resulting from an Event of Default,
all Transactions in effect either immediately before the cffectiveness of the notice designating that Early Tenmination
Date or. if Automatic Early Termination applies, immediately before that Early Termination Date.

“Termination Currency” means (i) if a Termination Currency is specified in the Schedule and that currency is freely
available. that currency, and (b} otherwisc, curo if this Agreement is expressed 1o be govemed by English law or
United States Dollars if this Agreement is expressed to be governed by the Jaws of the State of New York.

“Termination Currency Equivalent” means, in respect of any amount denominated i the Termination Currency,
such Termination Currency amount and, in respect of any amount denominated in & currency other than the
Termination Currency (the “Other Currency”}, the zmount in the Termination Currency determined by the party
making the relevant determination as being required to purchase such amount of such Other Currency as at the
rclevant Early Termination Date, or, if the relevant Close-out Amownt is determined as of a later date, that luter darc.
with the Termination Currency at the rate equal to the spoi exchange rate of the foreign exchange agent {selected as
provided below) for the purchase of such Other Currency with the Termination Currency at or abeut 11:00 a.m. (in
the city in-which such foreign exchange agent is located) on such date as would be customary for the determinarion of
such a rate for the purchase of such Other Currency for value on the relevan Early Termination Date or that later
date. The foreign cxchange agent will, if only one parry is obliged to make a derermination under Section 6{e}. be
selected in good faith by that party and otherwise will be agreed by the partics.

“Termination Event” means an illegality, a Force Majeure Event. a Tax Event. a Tax Event Upon Merger or, if
specified to be applicable. a Credit Event Upon Merger or an Additional Termination Event.

“Termination Rate™ means a rate per annum equal to the arithmetic mean of the cost {without proof or evidence of
any actua! cost) to cach party (as cenified by such party} if it were 10 fund or of fundmg such amounts.

“Threshold Amount™ means the amount. if any, specified as such in the Schedule.

“Transaction” hus the meaning specified in the preamble. Lo v

“Unpaid Apounis™ owing 10 any party means, with respect to an Early Termmation Date, the aggregate of {a) in
respect of ell Terminated Transactions, the amounts that became payable (or that would have beeome payable but for
Section 2(a)(iii) or due but for Section 5(d)} to such party under Section 2(a)(i) or 2(d)(i)(4) on or prior to such Early
Termination Date and which remain unpaid as at such Early Termination Duae, (b in respect of each Terminated
Transaction. for each obligation under Section 2(a)(i) which was (or would have been but {or Scction 2{a)(iity or
5(d)) required 1o be semtied dy delivery te such party on or prior 10 such Early Termination Date and which has not
bheen so seitled as at such Early Termination Date, an-amount equal to the fair market vulue of that which was (or
would have been) required to be detivered and (e) if the Early Termination Dare resulis from an BEvent of Default. 2
Credit Evemt Upon Merger or an Additional Termination Event in respect of wiich all cutstanding Transactions are
Affected Transactions, any Early Termiuation Amount due prior to such Early Termination Date and which remains
unpaid as of such Early Termination Date. in cach case together with any amount of interest accrued or other
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compensation in respect of that obligation or deferred obligation, as the casc may be, pursuant to Section S(h D
or (2), as appropriate. The fair market value of any obligation referred 1o in clause (b) above will be derermingd as of
the originally scheduled date for delivery, in good faith and using commercially reasonable procedures, by the party
obliged to makc the determination under Section 6(e} or. if each party is so obliged, it will be the average of the
Termination Currency Equivaients of the fair market values so determined by both parties.

“HWaiting Period” means:—

(a) in respect of an cvent or circumstance under Section 5{bXi), other than in the case of Section S{bXIX2)
where the televant payment. delivery or compliance is actually required on the relevant day (in which casc no
Waiting Period will apply). o period of three Local Business Days (or days that would have been Local Business
Days but for the occurrence of that cvent or circumstance; following the occurrence of that event or circumstance;
and

(b) in respect of an event or circumstance under Secrion 3(b){ii), other than in the case of Section S(b)(i1)(2)
where the relevant payment, delivery or compliance is acrually required on the relevant day (in which case no
Waiting Period will apply), 2 period of eight Local Business Days (or davs that wouid have been Local Business
Days but for the accurrence of that event or circumstance) following the occurrenve of that event or circumstance,

IN WITNESS WHEREOF the parties have executed this document on the respective dates specified below with
effect from the date specified on the first page of this document,

MARSHALL WACE UCITS PLC with respect to the Sub-Funds

Name: ﬂvh’w J)ﬂl._‘-’
Tie:  EECTRL

Darte:
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SCHEDULE
to the
2002 ISDA Master Agreement

dated as of 18" Juiy 2011

between
J.P. MORGAN SECURITIES LTD. and  MARSHALL WACE UCITS PLC with respect to
the Sub-Funds listed in Appendix A
(“Party A”) . (“Pa]‘ty B!!)

MARSHALL WACE UCITS PLC (the “Company™) an investment company with variable capital

structured as an umbrella fund with segregated liability between its sub-funds (each a “Sub-Fund”
as listed in Appendix A) incorporated with limited liability in Ireland (""Party B")

It is understood and agreed that this document constitutes a separate agreement between Party A
and the Company acting for and on behalf of each Sub-Fund, with the Company acting on behalf of
each Sub-Fund listed on Appendix A attached hereto, each respectively a Party B, as if each such
Party B had executed a separate document naming only itself as Party B, and that the Company
acting on behalf of a Sub-Fund listed on Appendix A will not have any liability under this document
for the obligations of the Company acting on behalf of any other Sub-Fund so listed.

With respect to any one such Sub-Fund, (i) only Confirmations of Transactions between Party A and
Party B will be part of the Agreement with such Sub-Fund and (ii) references in the Agreement to

the Schedule will be deemed to refer to the Schedule as executed for such Sub-Fund, and the term
"'this Agreement" will be construed accordingly.

Part1

Termination Provisions
~ermination Frovisions

In this Agreement:-

n “Specified Entity” shall mean:

(a) in relation to Party A, any Affiliate for purposes of Section 5(a}(v) and shall not apply for purposes
of any other provision; and

(b) in relation to Party B, not applicable.

2) “Defuault Under Specified Transaction” For purposes of Section 5(a)(v), the definition of “Specified
Transaction™ has the meaning set forth in Section 14 of the Agreement.

(3) The “Cross Defaulf” provisions of Section 5(a)(vi) will apply, provided, however, that notwithstanding
anything in Section 5(a)(vi) to the contrary, no Event of Default shall be deemed to have occurred under (x)
the event or condition referred to in Section 5(a)(vi)(1} or (v} the default in making payment as set out in
Section 5(a)(vi)(2) if the relevant failure is (1) caused solely by an error or omission of an administrative or
operational nature; (ii) provided in addition that, in the case of (v) funds were available to such party, any
Credit Support Provider of such party or any applicable Specified Entity of such party, as the case may be, to
make the relevant payment when due; (iii) and such payment is made within two Local Business Days of

such failure and (iv) the Defaulting Party is able to prove each of (i), (ii) and (iii) to the satisfaction of the Non
Defaulting Party; and for such purposes:




(4)
%)
(6)
(7)

{a) "Specified Indebtedness" shall have the meaning set forth in Section 14; provided, however, that
Specified Indebtedness shall (i) exclude, in relation to Party A, any deposits received in the ordinary
course of business and (ii) include, in relation to Party B, any amounts required to be paid or
delivered in connection with Market Transactions (including, without limitation, obligations for the
delivery of collateral or margin in connection with any Market Transaction); and

(b) “Threshold Amount” means (i) in relation to Party A, an amount equal to 3% of the shareholder’s
equity of Party A’s Credit Support Provider and (ii) in relation to Party B, an amount equal to 3% of

its Net Asset Value (as defined in this Part 1} and specified in Party B’s most recent monthly
statement of its Net Asset Value,

“Maricet Transaction” means any transaction (including an agreement with respect to any such transaction)

which is of the type set forth in subparts (i) and (ii) of part (a) of the definition of “Specified Transaction” or
in part (b} of such definition.

“Termination Currency” means Euros.

The “Credit Event Upon Merger™ provisions of Section 5(b)(v) will not appiy.
The “Automatic Early Termination® provisions of Section 6(a) will not apply.

Additional Termination Event. Each of the following shall constitute an Additional Termination Event for

the purposes of Section 5(b)(vi) of this Agreement, in respect of which Party B will be the Affected Party and
all Transactions will be Affected Transactions.

(a) Lack of Authority. Marshall Wace LLP (the “Investment Manager”) ceases to have authority over the
trading and investment activities of Party B (including, without limitation, the authority to enter into
Transactions on behalf of Party B, execute Confirmations on behalf of Party B, exercise all rights of
Party B in respect of Transactions, and make payments under this Agreement on behaif of Party B)
provided however, that it shall not be an Additional Termination Event if Party B appoints a successor
investment manager whose qualifications are determined by Party A to be substantially similar to the

Investment Manager and the appointment of such successor is acceptable to Party A such acceptance not
to be unreasonably. withheld).

(b) Nen-Compliance with Investment Policies. Party B or the Investment Manager fails to comply in any
material respect with the investment policies, strategies, guidelines and restrictions set forth in Party B’s
disclosure document, constituent documentation or investment management agreement in effect as of

the date hereof (the foregoing policies, strategies, guidelines and restrictions being hereinafter referred to
as the “Investment Policies™)

(¢) Change to Investment Policies. Party B materially changes the Investment Policies without prior

written notice to Party A and such change to the Investment Policies affects Party B’s ability to perform
its obligations under this Agreement.

(d) No Plan Assets. The assets of Party B constitute "plan assets” under the Employee Retirement Income

Security Act of 1974, as amended, the Department of Labor Regulations promulgated thereunder or
similar law.

(e) Minimum Net Asset Value. During any calendar month, the Net Asset Value per Share of Party B
declines 15% or more from the Net Asset Value per Share of Party B as of the immediately preceding
calendar month-end; or during any consecutive 3-month period, the Net Asset Value per Share of Party
B declines 25% or more from the Net Asset Value per Share of Party B as of the beginning of such period;

or during any consecutive 12-month pericd, the Net Asset Value of Party B declines 50% or more from
the Net Asset Value of Party B as of the beginning of such period.




(A)

(B)

“Net Asset Value” means, as of the relevant date, the Total Assets of Party B minus the Total Adjusted
Liabilities of Party B (each valued at the market price therefore as of such date). “Total Assets” means all
assets, and “Total Adjusted Liabilities” means all liabilities, as would generally be classified as such in
accordance with internationally recognized accounting practices e.g generally accepted accounting
principles or internationally recognized financial reporting standards for balance sheet purposes.

“Net Asset Value per Share” means, as of any day, the Net Asset Value divided by the number of shares
of Party B in issuance on such day.

Party A'sright to designate an Early Termination Date in respect of an Additional Termination Event specified
in Part 1(7)(e) above shall be extinguished if not exercised within 60 days following the receipt of notice from
Party B of such event pursuant (o Part 6(b)i) of the Agreement, or the receipt of written information provided

under Section 4(a) on the basis of which the occurrence of an Additional Termination Event can readily be
deduced.

For the avoidance, of doubt failure by Party A to designate an Early Termination Date after the expiry of
60 days shall not constitute a waiver of Party A’s entitlement to enforce any rights and entitlements
under this Part 1(7)(e) for any subsequent breach by Party B.

(D) Delivery of Statements. Party B fails to deliver any menthly statement pursuant to Part 3( 1}(e)(ii) of this
Schedule within three (3) London Business Days after notice of such failure.

(8) Regulatory Authority. The Regulator’s authorisation or approval of the Company or relevant
Sub-Fund is withdrawn.

For the purpose of each foregoing Additional Termination Event, Party B shall be the sole Affected Party
and all outstanding Transactions shall be Affected Transactions; provided that, Party A's right to
designate an Early Termination Date in respect of an Additional Termination Event specified in Part
1(7)(a)-(e) incl. above shall be extinguished if not exercised within 60 days of such event.

Part 2

Tax Representations

Payer Tax Representations, For the purpose of Section 3(e) of this Agreement, Party A and Party B each
hereby make the following representation:

It is not required by any applicable law, as modified by the practice of any relevant governmental revenue
authority, of any Relevant Jurisdiction to make any deduction or withholding for or on account of any Tax
from any payment (other than interest under Section 9(h) of this Agreement or amounts payable hereunder
that may be considered to be interest for United States federal income tax purposes) to be made by it to the
other party under this Agreement. In making this representation, it may rely on (i) the accuracy of any
representations made by the other party pursuant to Section 3(f) of this Agreement, (ii) the satisfaction of'the
agreement contained in Section 4(a)(i) or 4(a)(iii) of this Agreement and the accuracy and effectiveness of
any document provided by the other party pursuant to Section 4(a)(i) or 4(a)(iii) of this Agreement and (iii)
the satisfaction of the agreement of the other party contained in Section 4(d) of this Agreement, except that it
will not be a breach of this representation where reliance is placed on clause (ii) above and the other party

does not deliver a form or document under Section 4(a)(iii) by reason of material prejudice to its legal or
commercial position. :

. Pavee Tax Representations. For the purpose of Section 3(f) of this Agreement, Party B hereby makes the

following representation:




(i)

Party B represents that it is not a United States Person for United States federal income tax purposes
and no payments received or to be received by Party B hereunder will be effectively connected or
otherwise attributable to the conduct of a trade or business in the United States by Party B.

Part 3

Agreement to Deliver Documents

For the purpose of Sections 4(a)(i) and (i), each party agrees to deliver the following documents, as applicable:

{1 Documents to be delivered are:

(a)

(b)

(©)

(d

(e)

()

Each of Party A and Party B will, upon execution of this Agreement, deliver to the other party
certified copies of all corporate or partnership, as the case may be, authorizations and any other

documents with respect to the execution, delivery and performance of this Agreement and each
Credit Support Document on its behalf.

Each of Party A and Party B will, upon exccution and delivery of this Agreemcnt and thereafter
upon request of the other party, deliver to the other party a certificate of authority and specimen

signatures of individuals executing this Agreement, Confirmations and each Credit Support
Document.

Each of Party A and Party B will, upon execution of this Agreement, deliver to the other party a duly
executed original of the Credit Support Document specified in Part 4.

Party B will, upon execution of this Agreement, deliver to Party A, a certified copy of its disclosure
document, constituent documentation and investment management agreements,and will thereafter
promptly deliver copies of any amendments, supplements, or successors to any of the foregoing.

Party B will deliver to Party A:

6] as soon as available and in any event within 90 days after the end of each fiscal year of
Party B, a statement of assets and liabilities of the Sub-F und, including a disclosure of
Total Assets, as of the end of such fiscal year, and the related statements of income,
operations and Net Asset Value for such fiscal year prepared in accordance with
internationally recognized accounting practices e.g generally accepted  accounting
principles or internationally recognized financial reporting standards, together with an
audit report thereon issued by independent public accountants certified in the country in
which Party B is organized or incorporated; and

(ii) within 20 days after the last day of each calendar month, a calculation of the Sub-Fund’s

Net Asset Value as of the end of such calendar month in a form reasonably satisfactory to
Party A; and

(i) Within a reasonable timeframe such additional information regarding the financial position
or business of Party B and the Investment Manager as Party A may reasonably request.

Party B will deliver to Party A:

Party required to Form/Document/ Date by which to
deliver document - Certificate

Be delivered

Party B For the purpose of Sections 4(a)(i) and (i) of | Prior to execution of this
this Agreement, U.S. Internal Revenue Service Agreement; and promptly
Form W-9, Form W-8EXP, Form W-8BEN upon learning that any




(h

(2

(b) In connection with Section 12(a), all notices to Party

and/or Form W-8ECI from Party B {or, where | form or other document
Party B is not the beneficial owner for U.s. previously provided by
federal income tax purposes, from each Party B has become

beneficial owner of Party B together with Form | obsolete or incorrect.
W-8IMY, with the allocation statement

required to be delivered in connection
therewith, from Party B, as relevant.)

The documents provided by a party pursuant to Part 3 (1)(a), (b), (d), (e) and (f) shail be subject to the
representation set forth in Section 3(d) of the Agreement, provided that Section 3(d) is hereby amended
by adding in the third line thereof after the word “respect” and before the full stop the words “or, in the

case of audited or unaudited financial statements, a fair presentation of the financial condition of the
relevant person,”

Part 4
Miscellaneous

Governing Law. This Agreement and any contractual or nhon-contractual obligations arising out of or in
relation to this Agreement shall be governed by and construed in accordance with Engiish law and,
notwithstanding Section 13(b)(i), each party irrevocably submits to the exclusive Jurisdiction of the English
courts. Additionally, the words "or any non-contractual obligations arising out of or refating to this

Agreement” shall be inserted after the words "in connection with this Agreement" appearing in the second
line of Section 13(b).

Notices,

(a) In connection with Section 12(a), all notices to Party A shall, with respect to any particular
Transaction, be sent to the address or facsimile number specified in the relevant Confirmation and

any notice for purposes of Sections 5 or 6 shall be sent to the address or facsimile number specified
below:

J.P. Morgan Securities Ltd.
125 London Wall, 13th Floor
London EC2Y 5AJ, England

Attention: Legal Department — Derivatives Practice Group
Facsimile: +44 (0)20 7325 8150

Net Asset Value statements shall be sent by facsimile or e-mail directly to:

JPMorgan Chase Bank, N.A.

383 Madison Avenue

New York, New York 10179

Attention: Managing Director, Credit Portfolic Risk Management Hedge Funds
Facsimile: +1 (212) 270-8304

email: jpm_nav_data@jpmorgan.com

B (and the Investment Manager on behalf of

Party B) for purposes of Sections 5 and 6, and all Confirmations with respect to each Transaction,

shall be sent to the following;

MW Indices plc
75 St Stephen’s Green
Dublin 2




Q)

(4)
()

(6)

7

(8

®

(1)

Ireland
With a mandatory copy to:

Marshall Wace LLP

13th Floor

1-11 John Adam Street
London, WC2N 6HT
Attention: Jon May

Fax No: +44 20 7925 7610
Tel No: +44 20 7925 7639
Email; j.may@mwame.com

Netting of Payments. “Multiple Transaction Payment Netting” will apply for the purpose of Section 2(c) of
this Agreement to all Transactions starting from the date of this Agreement,

Offices. The provisions of Section 10(a) will apply to this Agreement.
Multibranch Party. For the purpose of Section 10:

Party A is not a Multibranch Party..

Party B is not 2 Multibranch Party.

Credit Support Documents.

In relation to Party A: The Guarantee issued by JPMorgan Chase Bank, N.A. dated March 23rd, 2007,
In relation to Party B: Not applicable.

Credit Support Provider.

Credit Support Provider means, in relation to Party A, JPMorgan Chase Bank, N.A.
Credit Support Provider means, in relation to Party B, not applicable.

Process Agent. For the purpose of Section 13(c) of this Agreement:
Party A appoints as its Process Agent: Not applicable,

Party B appoints as its Process Agent: Marshall Wace LLP, The Adelphi, 13" Floor, 1-11 John Adam Street
London WC2N 6HT.

Absence of Litigation. For the purpose of Section 3(c) of this Agreement:
“Specified Entity” means, in relation to Party A, any Affiliate of Party A,
“Specified Entity” means, in relation to Party B, not applicable.

Part 5

Other Provisions

ISDA Definitions. Reference is hereby made to the 2006 ISDA Definitions (the “2006 Definitions™) and the
1998 FX and Currency Option Definitions (the “FX Definitions™} (collectively the “ISDA Definitions”) each
as published by the International Swaps and Derivatives Association, Inc., which are hereby incorporated by

reference herein. Any terms used and not otherwise defined herein which are contained in the 1SDA
Definitions shall have the meaning set forth therein.




(2) Scope of Agreement. Notwithstanding anything contained in this Agreement to the contrary, any transaction
(other than a repurchase transaction, reverse repurchase transaction, buy/sell-back transaction or securities
lending transaction) which may otherwise constitute a “Specified Transaction” for purposes of this
Agreement which has been or will be entered into between the parties shall constitute a *Transaction™ which
is subject to, governed by, and construed in accordance with the terms of this Agreement, unless any
Confirmation with respect to a Transaction entered into after the exccution of this Agreement expressly
provides otherwise. Unless the parties expressly agree in a Confirmation of an FX Transaction (as defined in

the FX Definitions) that this sentence shall be inapplicable to such FX Transaction, the FX Definitions shall
apply to all FX Transactions between the parties.

(3) Inconsistency. In the event of any inconsistency between any of the following documents, the relevant
document first listed below shall govern: (i) a Confirmation; (ii) this Schedule and any Elections and
Variables to an ISDA Credit Support Annex {as applicable); (iii) the ISDA Definitions; and (iv) the printed
form of ISDA Master Agreement and 1SDA Credit Support Annex (as applicable). In the event of any

inconsistency between provisions contained in the 2006 Definitions and the FX Definitions, the FX
Definitions shall prevail,

CY) Affiliate. “Affiliate” will have the meaning specified in Section 14 of the Agreement.

(5) Additional Representations. Party'B represents to Party A at all times until the termination of this
Agreement that: ) ’

(i) Authorization of Investment Manager. The Investment Manager is duly authorized to conduct the
trading and investment activities of Party B (including, without limitation, the authority to enter into
Transactions, execute Confirmations, exercise all rights of Party B in respect of Transactions, and
make payments under this Agreement on behalf of Party B).

(ii) Compliance with Investment Policies. The execution, delivery, and performance of its obligations

under this Agreement and in respect of each Transaction do not conflict with or violate any
provision of its Investment Policies.

{iii) Generally Accepted Accounting Principles. The financial information delivered by it pursuant to
Part 3(1)(e) of this Schedule, including the related schedules and notes thereto, has been prepared in
accordance with internationally recognized accounting practices e.g generally accepted accounting

principles or internationaily _recognized financial reporting standards applied consistently
throughout the periods involved (except as disclosed therein).

(iv) No Material Contingent Obligation(s). Neither Party B nor any of its subsidiaries has any material
contingent obligation, contingent liability or Hability for taxes, long-term lease or unusual forward
or long-term commtitment, which is not reflected in the financial statements delivered to Party A
pursuant to this Schedule or in the notes thereto,

6 No Agency. The provisions of Section 3(g) of this Agreement will apply to this Agreément.

(7) Relationship Between Parties. The following representation shall be inserted as anew Section 3(h) of this
Agreement:
(i Non-Reliance. 1t is acting for its own account, and it has made its own independent decisions to

enter into that Transaction and as to whether that Transaction is appropriate or proper for it based
upon its own judgment and upon advice from such advisors as it has deemed necessary. 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 investment
advice or a recommendation to enter into that Transaction. No communication (written or oral)




(8)

)

(10}

(1)

(12)

(13)

received from the other party shall be deemed to be an assurance or guarantee as to the expected
results of that Transaction.

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

(iti) Status of Parties. The other party is not acting as a fiduciary for or an advisor to it in respect of that
Transaction.

(iv) Hedging. 1t understands and acknowledges that the other party may, either in connection with
entering into a Transaction or from time to time thereafter, engage in open market transactions that
are designed to hedge or reduce the risks incurred by it in connection with such Transaction and that
the effect of such open market transactions may be to affect or reduce the value of such Transaction.

Telephonic Recording. Each party (i) consents to the recording of the telephone conversations of trading,
marketing and operations personnel of the parties and their Affiliates in connection with this Agreement or
any potential Transaction, (ii) agrees to obtain any necessary consent of, and give notice of such recording to,
such personnel of it and its Affiliates and (i1i) agrees, to the extent permitted by applicable law, that
recordings may be submitted in evidence in any proceedings.

Notice by Facsimile Transmission. Section 12(a} is hereby amended by inserting the words “or 13(c)”
between the number 6™ and the word “may” in the second line thereof,

Third Party Rights. A person who is not a party to this Agreement has no right under the Contracts (Ri ghts
of Third Parties) Act 1999 to enforce any term of this Agreement but this does not affect any right or remedy
that exists or is available apart from that act, ' '

Tax Event, Section 5(b)(iii) is hereby amended by adding the words ‘or be required to pay any US insurance
excise tax with respect to a payment hereunder’ immediately prior to the word ‘or’ in the sixth line of that
section.

Limited Recourse, Notwithstanding anything herein or to the contrary, it is agreed and understood that in
the event of any claim whatsoever or howsoever made by Party A against Party B in connection with this
Agreement and any other agreements incorporated by reference or otherwise, the recourse of Party A shall be
limited solely to the assets of the Sub-Fund, which are independent from the assets of all other sub-~funds and
other assets of Marshail Wace UCITS Plc (the "Company™) and of all other assets of Party B.

Unilateral Right to Terminate. Party B shall have the ri ght, at any time to terminate any Transaction in whole
but not in part prior to the Termination Date. If Party B elects to terminate a Transaction, it shall notify Party
A in writing, as soon as possible, prior to the designated Early Termination Date. Notwithstanding the
provisions of Section 6(b)(iv) of this Agreemnent with respect to the designation of the Early Termination
Date, the Early Termination Date designated by Party B in such notice may not be earlier than the tenth
Business Day after such notice is effective. If Party B exercises such right in respect of some (but not all)
Transactions, Party A shall have the right to terminate in whole but not in part any Transaction not so
terminated by Party B. If Party A elects to terminate a Transaction in such circumstances, it shall notify Party
B in writing as soon as possible prior to the designated Early Termination Date, which date shall be the same
as the Early Termination Date designated by Party B. Where a Transaction is terminated by either Party A or
Party B in accordance with this provision, the amount payable will be determined by Party A in accordance
with Section 6(e)(ii)(1) of the Agreement ("the Unwind Amount"), on the basis that (i) such termination
constitutes a Termination Event; (ii) each terminated Transaction is an Affected Transaction; (iii) the date

that each such Transaction terminated is the Early Termination Date; and (iv) Party B is the sole Affected
Party.




(14)

(15)

(16)

(17)

(18)

Representation of Party A,

Party A represents to Party B that it will use reasonable efforts 1o provide non-binding daily valuation
statements to Party B only when there are outstanding Transactions between Party A and Party B. The failure
by Party A to deliver the daily valuation statements, regardless of the reason for such failure, will not
constitute an Event of Default, Potential Event of Defauit or Termination Event, with respect to Party A,
under this ISDA Master Agreement and Credit Support Annex.

Represcatations of Party B,

Party B represents to Party A further to Section 3 of this Agreement (which representation will be deemed to

 be repeated at all times unti] the termination of this Agreement) that this Agreement and each Transaction
hereunder are entered into: ‘

(a) in furtherance of the objects of the Company as set out in its Memorandum of Association from time
to time;
(b) solely in respect of the Company and relevant Sub-Fund; and
(c) in compliance with;
(i) the authorisation granted in respect of the approval of the Company and relevant Sub-Fund
by the Regulator pursuant to the UCITS Regulations;
(ii} the invesiment policies and objectives of the Company and relevant Sub-Fund from time to
time; and
{iii) any applicable conditions relating to the authorisation or business of the Company, insofar

as they are relevant to the Company and the relevant Sub-Fund, and of the Company and

relevant Sub-Fund, whether general in nature or specific to the Company and relevant Sub-
Fund, imposed from time to time by the Regulator.

Definitions. The following definitions are hereby added to Section 14 of the Agreement:

“Regulator” means the Irish Financial Services Regulatory Authority or any successor regulatory authority
with responsibility for authorising and supervising the Company and the relevant Sub-Funds,

"UCITS" means an undertaking for collective investment in transferable securities established pursuant to
EC Council Directive no. 85/611/eec of 20 December 1985 on the co-ordination of laws, regulations and

administrative provisions relating to undertakings for collective investment in transferable securities as
amended from time to time; and

"UCITS Regulations" means the European Communities {Undertakings for Collective Investment in
Transferable Securities) Regulations 2003 (S.I. No. 211 of 2003) as may be amended, supplemented or
consolidated from time to time, including by the European Communities (Undertakings for Collective
Investment in Transferable Securities) (Amendment) Regulations 2003 (5.1. No. 212 of 2003), :

“Calculation Agent” means Party A, unless: (i) otherwise specified in any Confirmation; or (ii) an Event of

Default has occurred and is continuing with respect to Party A in which case the Calculation Agent will be
Party B,

Escrow Payments. If, by reason of the time difference between the cities in which payments are to be made, it is
not possible for simultaneous payments to be made on any date on which both parties are required to make
payments hereunder, either party may at its option and its sole discretion notify the other party that payments on
that date are to be made in escrow. In this case deposit of the payment due earlier on that date shall be made by 2:00
p.m. (local time at the place for the earlier paytnent) on that date with an escrow agent selected by the party giving
the notice, accompanied by irrevocable payment instructions (i) to release the deposited payment to the intended
recipient upon receipt by the escrow agent of the required deposit of the corresponding payment from the other




(1

(2)

party on the same date accompanied by irrevocable payment instructions to the same effect or (ii) if the required
deposit of the corresponding payment is not made on that same date, to return the payment deposited to the party
that paid it into escrow. The party that elects to have payments made in escrow shall pay the costs of the escrow
arrangements and shall cause those arrangements to provide that the intended recipient of the payment due to be
deposited first shall be entitled to interest on that deposited payment for each day in the period of its deposit at the
rate offered by the escrow agent for that day for overnight deposits in the relevant currency in the office where it
holds that deposited payment (at 11:00 a.m. local time on that day) if that payment is not released by 5:00 p.m. local

time on the date it is deposited for any reason other than the intended recipient’s failure to make the escrow deposit
it is required to make hereunder in a timely fashion.

Part 6

Foreign Exchange & Currency Option Transactions

Section 2.2(a) of the FX Definitions is hereby amended by substituting the following therefore in its entirety:

(a) Deliverable FX Transaction.

(i) Unless the parties expressly agree in a Confirmation of a Deliverable FX Transaction that
this subsection (i) shall be inapplicable to such Deliverable FX Transaction, each party
shall pay, on the Settlement Date in respect of a Deliverable FX Transaction, the USD
Equivalent of the amount specified as payabie by it in the related Confirmation, subject to
any applicable condition precedent and any applicable provisions of Article 5. “USD
Equivalent™ means (v} if the relevant currency is U.S. dollars, the amount of U.S. dollars
and (z) if the relevant currency is not U.S. doliars, the equivalent in U.S. dollars of the
amount of such currency as determined by Party A in a commercially reasonable manner
based on market rates availabie to Party Aat such time in the New York foreign exchange
market (or, at the option of Party A. in the foreign exchange market of any other financial
center which is then open for business).

(i1) If the parties expressly agree in a Confirmation of a Deliverable FX Transaction that
subsection (i) immediately above shall be inapplicable to such Deliverable FX Transaction,
each party will pay, on the Settlement Date in respect of such Deliverable FX Transaction,
the amount specified as payabie by it in the related Confirmation, subject to any applicable
condition precedent and any applicable provisions of Article 3. :

Section 3.4 of the FX Definitions is amended by adding the following:

() Discharge and Termination. Unless otherwise agreed, any Call or any Put written by a party will
automatically be terminated and discharged, in whole or in part, as applicable, against a Call or a Put,
respectively, written by the other party, such termination and di scharge to occur automatically upon
the payment in full of the last Premium payable in respect of such Currency Option Transactions;

provided that such termination and discharge may only occur in respect of Currency Option
Transactions:

(i) each being with respect to the same Put Currency and the same Call Currency;
(i) each having the same Expiration Date and.Expiration Time;

(iii) each being of the same style, i.e. either both being American style Currency Option
- Transactions or both being European style Currency Option Transactions;

(iv) each Having the same Strike Price; and
{v) neither of which shall have been exercised by delivery of a Notice of Exercise;
10




) and, upon the occurrence of such termination and discharge, neither party shall have any further
' obligation to the other party in respect of the relevant Currency Option Transactions or, as the case
may be, parts thereof se terminated and discharged. In the case of a partial termination and
discharge (i.e., where the refevant Currency Option Transactions are for different amounts of the
Currency Pair), the remaining portion of the Currency Option Transaction which is partially
discharged and terminated shali continue to be a Currency Option Transaction for all purposes of
this Agreement, including this Section 3.4(d).

3) Section 3.7(a) of the FX Definitions js hereby amended by substituting the following therefore in its entirety:

{a) Detiverable Currency Option Transaction. In respect of an Exercise Date under a Deliverable
Currency Option Transaction, on the Settlement Date, except as otherwise set forth in this Section
3.7(a), Buyer will pay to Seller the Put Currency Amount and Seller wil] pay to Buyer the Call
Currency Amount, subject to the provisions of Section 3.6(c), any other applicable condition
precedent and any applicable provisions of Article 5. Unless the parties expressly agree .in a
Confirmation of a Deliverable Currency Option Transaction that this sentence shall be inapplicable
to such Deliverable Currency Option Transaction, Party A may, by netice to Party B before the
Settlement Date of any Deliverable Currency Option Transaction, require that each party pay the

USD Equivalent of the amount payable by under such Deliverable Currency Option Transaction:
(as defined in Section (1)a)(i) of this Party 6 above).

Please confirm your agreement to the terms of the foregeing Schedule by signing below.

J.P. MORGAN SECURITIES LTD. MARSHALL WACE UCITS ple with respect to the

Sub-Funds listed in Appendix A

i) o foa D,

Name: / Name: Ruv~ered AALY
Title: Title: ik e oty




Appendix A
Marshall Wace UCITS Plc with respect to the following sub-funds:
MW Euoropean Opportunities Fund

MW Developed Europe TOPS Fund




(Bitateral Form - Transfer)! (ISDA Agreements Subject to English Law)?

ISDA.

Intenational Swaps and Derivatives Association, Inc.

CREDIT SUPPORT ANNEX

to the Schedule 1o the

ISDA Master Agreement

dated as of 18th July 2011 ...

between
Marshall Wace UCITS Plc with respect to the Sub-Funds listed in
JPMORGAN SECURITIESLTD, and Appendix_A. of the. Schedule to the Agreement
("Party A") ("Party B")

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

Paragraph 1. Interpretation

Capitalised terms not otherwise defined in this Annex or elsewhere in this Agreement have the meanings
specified pursuant to Paragraph 10, and all references i this Annex to Paragraphs are to Paragraphs of
this Annex. In the event of anv inconsistency between this Annex and the other provisions of this Schedule,
this Annex will prevail, and in the eveni of any inconsistency between Paragraph 1] and the other

' This desument is not intended 1o ereale 3 charge ar other security inserest over the pssets transferred under its terms. Persons intending 1o estabiish
a collateral arrangement based on the creation of a charge ar ather security interest should consider using tie ISDA Credit Support Deed (English law)
or the 15DA Credit Support Annax (New York law), as appropriale.

I This Credit Support Annex has been prepared for use with [SDA Masier Agreements subject 1o English law. Users should consuit their legal
adviscrs as 1o the proper use and cfTcct of this form and the arrangements it contemplates.” In particular, users should consuit their lzgal advisers if they
wish 10 have the Credit Support Anmex made subject lo 2 poverming law other than English law or to have the Credit Support Annex subject to 2
different goveming law than tha! governing the rest of the ISDA Master Agreement (2.8, English Jaw for the Credit Support Annex and New York law
for the rest of the [SDA Master Agreement).

Copyright ® 1995 by Intcrnational Swaps and Derivatives Association, inc.




provisions of this Annex, Paragraph 11 will prevail. For the avoidance of doubt, references to "transfer” in
this Annex mean, in relation to cash, payment and, in relation to other assets, delivery,

Paragraph 2. Credit Support Obligations

(a) Delivery Amount. Subject to Paragraphs 3 and 4, upon a demand made by the Transferee on or
promptly following a Valuation Date, if the Delivery Amount for that Valuation Date equals or exceeds the
Transferor's Minimum Transfer Amount, then the Transferor will transfer to the Transferee Eligibie Credit
Support having a Value as of the date of transfer at least equal to the applicable Delivery Amount (rounded
pursuant to Paragraph 11(b)(i1i)(D)). Uniess otherwise specified in Paragraph 11(b), the "Delivery
Amount" applicable to the Transferor for any Valuation Date will equal the amount by which:

) the Credit Support Amount

exceeds

(1) the Value as of that Valuation Date of the Transferor's Credit Support Balance (adjusted
1o include any prior Delivery Amount and to exciude any prior Return Amount, the transfer of

which, in either case, has not yet been completed and for which the relevant Settlement Day falls on
or after such Valuation Date).

(b) Return Amount.  Subject to Paragraphs 3 and 4, upon a demand made by the Transferor on or
promptly following a Valuation Date, if the Return Amount for that Valuation Date equals or exceeds the
Transferee's Minimum Transfer Amount, then the Transferes will transfer to the Transferor Equivalent
Credit Support specified by the Transferor in that demand having a Value as of the date of transfer as close
as practicable to the appilicabie Return Amount (rounded pursuant to Paragraph | 1(b)(1ii)}(D)) and the
Credit Support Balance will, upon such transfer, be reduced accordingly. Unless otherwise specified in

Paragraph 11(b}, the "Return Amount” applicablc to the Transferee for any Valuation Date will equal the
amount by which:

{i) the Value as of that Valuation Date of the Transferor's Credit Support Balance (adjusted

to include any prior Delivery Amount and to exclude any prior Return Amount, the transfer of

which, ir either case, has not vet been compieted and for which the relevant Settlement Day falls on
or after such Valuation Date)

exceeds
(it) the Credit Support Amount,
Paragraph 3. Transfers, Calculations and Exchanges

{a) Transfers. All transfers under this Annex of any Eligible Credit Support, Equivalent Credit
Support, Interest Amount or Equivalent Distributions shal] be made in accordance with the instructions of
the Transferee or Transferor, as applicable, and shall be made:

(1) in the case of cash, by transfer into one or more bank accounts specified by the recipient;
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(i)  in the case of certificated securities which cannot or which the parties have agresd wiil not
be delivered by book-entry, by delivery in appropriate physical form to the recipient or its account
accompanied by any duly executed mstruments of transfer, transfer tax stamps and any other
documents necessary to constitute a legally valid transfer of the transferring party's legal and
beneficial title to the recipient; and

{ii) in the case of securities which the parties have agreed will be delivered by book-entry, by
the giving of writien instructions (including, for the avoidance of doubt, instructions given by telex,
facsimile transmission or electronic messaging system) to the relevant depository institution or
other entity specified by the recipient, together with a written copy of the instructions to the
recipient, sufficient, if complied with, to result in a iegally effective transfer of the transferring
party's legal and beneficial title 1o the recipient.

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

received.

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

{c) Exchanges.
(1) Unless otherwise specified in Paragraph 11, the Transferor may on any Local Business

Dav by notice inform the Transferee that it wishes 1o transfer to the Transferee Eligible Credit
Support specified in that notice {the "New Credit Support") in exchange for certain Eligible Credit
Support (the "Original Credit Support”) specified in that notice comprised in the Transferor's
Credit Support Balance. .

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

that date.
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Paragraph 4. Dispute Resolution

(a) Disputed Calculations or Valuations. if a party (a "Disputing Party") reasonably disputes (I the
Valuation Agent's calculation of 2 Delivery Amount or a Return Amount or (1) the Value of any transfer
of Eligible Credit Support or Equivalent Credit Support, then:

(1) the Disputing Party will notify the other party and the Valuation Agent (if the Valuation
Agent is not the other party) not later than the close of business on the Local Business Day

following, in the case of (I) above, the date that the demand is received under Paragraph 2 or, in the
case of (II) above, the date of transfer:

(2) in the case of (I) above, the a
other party not later than the cloge of
demand 1s received under Paragraph 2;

ppropriate party will transfer the undisputed amount 1o the
business on the Settlement Day following the date that the

3) the parties will consult with each other in an attempt 1o resolve the dispute; and

4) if they fail to resolve the dispute by the Resolution Time, then:

(1) in the case of a dispute involving a Delivery Amount or Return Amount, unless

otherwise specified in Paragraph ]1(c), the Valuation Agent will recalculate the Exposure
and the Value as of the Recaleulation Date by:

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

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

(C) utiiising the procedures spectfied mn Paragraph 11(e)(ii) for calculating the
Value, if disputed, of the outstanding Credit Support Balance;

(i) in the case of a dispute involving the Value of any transfer of Eligible Credit
Support or Equivalent Credit Support, the Valuation Agent will recalculate the Value as of
the date of transfer pursuant to Paragraph 11{e)(ii).

Foliowing a recalculation pursuant to this Paragraph, the Valuation Agent will notify each party (or the

other party, if the Valuation Agent is a party) as soon as possible but in any event not later than the
Notification Time on the Local Business Day following the Resoiution Time. The appropriate party will,

upon demand following such notice given by the Valuation Agent or a resolution pursuant to (3) above and
subject to Paragraph 3(a), make the appropriate transfer. )
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(b) No Event of Default. The failure by a party to make a transfer of anv amount which is the subject
of a dispute to which Paragraph 4(a) applies will not constitute an Event of Default for as long as the
procedures set out in this Paragraph 4 are being carried out. For the avoidance of doubt, upon completion
of those procedures, Section 5(a)(i) of this Agreement will apply to any failure by a party 1o, make a
transfer required under the final sentence of Paragraph 4(a) on the relevant due date.

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

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

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

{c) Distributions and Interest Amount.

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

(i) Interest Amount. Unless otherwise specificd in Paragraph 11{f)(ini), the Transferes will
transfor to the Transferor at the times specificd in Paragraph 11{H)(11) the relevant Interest Amount
to the extent that a Detiverv Amount would not be created or increased by the transfer, as
calculated by the Valuation Agent (and the date of calculation wil} be desmed a Vaiuation Datg for

this purpose).
Paragraph 6. Default

1f an Early Termination Date is designated or deemed to occur as a result of an Event of Default in relation
to a party. an amount equal to the Value of the Credit Support Balance, determined as though the Early
Termination Date were 2 Valuation Date, will be deemed to be an Unpaid Amount duc to the Transferor
(which may or may not be the Defaulting Party) for purposes of Section 6{e). For the avoidance of doubt,
if Market Quotation is the applicable pavment measure for purposes of Section 6{(g), then the Market
Quotation determined under Section 6{¢) m relation to the Transaction constituted by this Annex will be
deemed to be zero, and, if Loss is the applicable payment measure for purposes of Section 6(e), then the
Loss determined under Section 6(¢) in relation to the Transaction will be limited to the Unpaid Amount

representing the Value of the Credit Support Balance.
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Paragraph 7. Representation

Each party represents to the other party (which representation will be deemed to be repeated as of each date

igible Credit Support, Equivalent Credit
Support or Equivalent Distributions it transfers to the other party under this Annex, free and clear of any

security interest, lien, encumbrance or other restriction (other than a lien routinely imposed on all securities
in a relevant ciearance svstemy).

Paragraph 8. Expenses

Each party will pay its own costs and expenses (including any stamp,
duty payable on anv transfer it is required to make under this Anne

obligations under this Annex. and neither party will be lable for any
the other party,

transfer or similar transaction tax or
X) in connection with performing its
such costs and expenses incurred by

Paragraph 9. Miscellaneous

permitted under applicable law) an amount equal to interest at the Default Rate multiplied by the Value on

the relevant Valuation Date of the items of property that were required to be transferred, from {and
including) the date that the Equivalent Credir Support, Equivalent Distributions or Interest Amount were
required to be transferred 1o (but excluding) the date of transfer of the Equivalent Credit Support,

Equivalent Distributions or Interest Amount.  This interest will be calculated on the basis of daily
compounding and the actual number of days elapsed.

(b) Good Faith and Commercially Reasonabie Manner. Performance of all obligations under this
Annex, including. but not limited to, all calculations, valuations and determinations made by either party,
will be made in good faith and in 2 commercially reasonable manner

{c) Demands and Notices. Al demands and notices given by a party under this Annex will be given
as specified in Section 12 of this Agreement,
(d) Specifications of Certain Matters.
Paragraph 11 also may be specified in one or
be construed accordingly, :

Anything referred to in this Annex as being specified in
more Confirmations or other documents and this Annex wilj

Paragraph 10. Definitions

As used in this Annex:

"Base Currency” means the currency specified as such in FParagraph 11{a)(i).
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" Base Currency Equivalent” means, with respect to an amount on 2 Valuation Date, in the case of an
amount denominated in the Base Currency, such Base Currency amourt and. in the case of an amount
denominated in a currency other than the Base Currency (the "Other Currency™), the amount of Base
Currency required to purchase such amount of the Other Currency at the spot exchange rate determined by
the Valuation Agent for value on such Valuation Date.

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

"Credit Support Balance" means, with respect to a Transferor on a Valuation Date, the aggregate of all
Eligible Credit Support that has been transferred to or received by the Transferee under this Annex,

together with any Distributions and all proceeds of any such Eligible Credit Support or Distributions, as
reduced pursuant to Paragraph 2(b}, 3{c)(ii} or 6. Any Equivalent Distributions or Interest Amount (or

portion of either) not transferred pursuant to Paragraph 5(c)(i) or (ii) will form part of the Credit Support
Balance.

"Delivery Amount” has the meaning specified in Paragraph 2(a).
"Disputing Party" has the meaning specified in Paragraph 4.

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

"Distributions Date” means. with respect to any Eligible Credit Support comprised in the Credit Support
Balance other than cash, each date on which a holder of such Eligible Credit Support is entitled to receive
Distributions or, if that date is not a Local Business Day, the next foliowing Local Business Day.

"Eligible Credit Support” means, with respect 10 a party, the items, if anv, specified as such for that party
in Paragraph | 1{b)(ii) including, in relation to any securities, if applicable, the proceeds of any redemption
in whole or in part of such securities by the relevant issuer. :

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

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

"Equivalent Distributions" has the meaning specified in Paragraph 3(c)(1}.

"Exchange Date" has the meaning specified in Paragraph 1 1(d).
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"Exposure” means, with respect to 2 party on a Valuation Date and subject to Paragraph 4 in the case of a
dispute, the amount, if any, that would be payable to that party by the other party (expressed as a positive
number) or by that party to the other party (expressed as a negative number) pursuant to Section 6{e)(ii)(1)
of this Agreement if all Transactions (other than the Transaction constituted by this Annex) were being
terminated as of the rélevanmt Valuation Time, on the basis that (i) that party is not the Affected Party and
(1) the Base Currency is the Termination Currency; provided that Market Quotations will be determined by
the Valuation Agent on behalf of that party using its estimates at mid-market of the amounts that would be
paid for Replacement Transactions (as that term is defined in the definition of "Market Quotation™).

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

"Interest Amount” means. with respect 1o an Interest Period, the aggregate sum of the Base Currency

Equivalents of the amounts of interest determined for each relevant currency and calculated for each day in
that Interest Period on the principal amount of the portion of the Credit Support Balance comprised of cash
in such currency, determined by the Valuation Agent for each such day as follows:

() the amount of cash in such cuitency on that day; multiplied by
(v} the relevant Interest Rate in effect for that day; divided by
(z) 360 (or, in the case of pounds sterling, 363).

"Interest Period" means the
Amount was transferred (or,
which Eligible Credit Suppo
received by the Transferee)
Amount is transferred.

period from (and including) the Jast Local Business Day on which an Interest
if no Interest Amount has vet been transferred, the Local Business Day on
1 or Equivalent Credit Support in the form of cash was transferred 1o or
to (but exciuding) the Local Business Day on which the current Interest

"Interest Rate” means. with res

pect to an Eligible Currency, the rate specified in Paragraph 11(f)(i) for
that currency.

"Local Business Day " unless othenwise specificd tn Paragraph 11(h), mcans:

(1) in relation 10 a transfer of cash or other property (other than securities) under this Annex, a
day on which commercial banks are open for business (including dealings in foreign exchange and
foreign currency deposits) in the place where the relevant account is located and, if different, in the
principal financial centre, if any, of the currency of such pavment;

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

ISDA® 1995




(i) in relation to a valuation under this Annex. a day on which commercial banks are open for
business (including dealings in forcign exchange and foreign currency deposits) in the place of
location of the Valuation Agent and in the place(s) agreed between the parties for this purpose; and

(iv) in relation 10 any notice or other communication under this Annex, a day on which
commercial banks are open for business (including dealings in foreign exchange and foreign
currency deposits) in the place specified in the address for notice most recently provided by the
recipient.

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

"New Credit Support” has the meaning specified in Paragraph 3(c)(1).

" Notification Time" has the meaning specified in Paragraph | He)(iv).

"Recalculation Date” means the Valuation Date that gives rise to the dispute under Paragraph 4.
provided, however. that if a subsequent Valuation Date occurs under Paragraph 2 prior to the resclution of
the dispute. then the "Recalculation Date" means the most recent Valuation Date under Paragraph 2.
"Resolution Time" has the meaning specified in Paragraph [1{e)(1).

"Return Amount" has the meaning specified in Paragraph 2(b).

"Settlement Day" means, in relation to a date, (i) with respect to 2 transfer of cash or other property (other

than securities), the next Locat Business Day and (ii) with respect to a transfer of securities, the first Local

Business Day after such date on which settlement of a trade in the relevant securities, if effected on such
date, wouid have been settled in accordance with customary practice when settling through the clearance
svstem agreed between the parties for delivery of such securitics or, otherwise, on the market in which such
securities are principally traded (or, in either case, if there is no such customary practice, on the first Local
Business Day after such date on which it is reasonably practicable to deliver such securities).

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

"Transferce” means, in refation io each Valuation Date, the party in respect of which Exposure is a
ositive number and, in relation to a Credit Support Balance, the party which, subject to this Annex, owes
P p .

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

" Transferor” means, in relation to a Transferee, the other party.
"Valuation Agent” has the meaning specified in Paragraph 1 H{e)(i).

"Valuation Date" means each date specified in or otherwise determined pursuant to Paragraph 11(c)(i).
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"Valuation Percentage” means, for an

y item of Eligible Credit Support, the percentage specified in
Paragraph 11(b)(ii). :

"Valuation Time" has the meaning specified in Paragraph [ 1(c)(ii).

"Value" means. for any Vaiuation Date or other

date for which Value is calculated, and subject to
Paragraph 4 in the case of a dispute, with respect to:

1) Eligible Credit Support comprised in 2 Credit Support Balance that is:

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

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

(i) items that are comprised in a Credit Support Balance and are not Eligible Credit Support,
zero.
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CREDIT SUPPORT ANNEX

to the Schedule to the
Master Agreement

dated as of 18" July 2011
between
J.P. MORGAN SECURITIES LTD. and Marshall Wace UCITS Plc with respect to the
(“Party A™) Sub-Funds listed in Appendix A of the

Schedule to the Agreement
(“Party B”)

Paragraph 11 — Elections and Variables

(a) Base Currency and Eligible Currency.

(i) “Base Currency” means Euro.
(i} “Eligible Currency” means the Base Currency and U.S. Dollar.

1)) Credit Support Obligations.

(i) Delivery Amount, Return Amount and Credit Support Amount.

(A) “Delivery Amount” has the meaning specified in Paragraph 2(a).
(B) “Return Amount™ has the meaning specified in Pafagraph 2(b).

(9] “Credit Support Amount” has the meaning specified in Paragraph 10.

(ii) Eligible Credit Support. The following items will qualify as “Eligible Credit Support™:

ISDA COLLATERAL ASSET REMAINING MATURITY VALUATION
DEFINITION (ICAD) CODE PERCENTAGE
(A)  US-CASH/EU-CASH Not applicable 100%

The definitions used in this Paragraph 11 are taken from the ISDA publication “Collateral Asset
Definitions™ (First Edition - June 2003), which are hereby incorporated by reference.

Notwithstanding the foregoing to the contrary, the Valuation Percentage with respect to all

Eligible Credit Support shall be deemed to be 100% with respect to a Valuation Date which is
an Early Termination Date. '

Qther Eligible Support. There shall be no “Other Eligible Support” for either party for purposes of this
Annex, unless agreed in writing between the parties.

(iii) Thresholds.

{(A) “Independent Amount” shall not apply to Party A or Party B for purposes of this
Annex. :

(B) “Threshold” means, with respect to Party A, zero.




“Threshold” means, with respect to Party B, zero._

<) *Minimum Transfer Amount” means, with respect to a party, EUR 100,000, provided,
however, that if an Event of Defauit has occurred and is continuing with respect to a
party, the Minimum Transfer Amount with respect to such party shall be EUR 0.

(D) Rounding. The Delivery Amount and the Return Amount will be rounded up and
down respectively to the nearest integer multiple of EUR 10,000.

(c) Valuation and Timing.

(i} “Valuation Agent” means , for purposes of Paragraphs 2 and 4, the party making the demand
under Paragraph 2, and, for purposes of Paragraph 5(c), the Transferee, as applicable, unless
there has occurred and is continuing any Event of Default, Potential Event of Default or
Termination Event with respect to a party, in such case the other party shall be the Valuation

Agent,
(ii “Valuation Date” means any Local Business Day.
y Y
iii “Valuation Time” means, in respect of a Transaction, the close of business in the relevant
p

Jurisdiction specified by the Valuation Agent with respect to such Transaction on the Local
Business Day preceding the Valuation Date or date of calculation, as applicable.

(iv) “Natification Time” means 1:00 p-m., London time, on a Local Business Day.
{d)  Exchange Date. “Exchange Date™ has the meaning specified in Paragraph 3(c)(ii).

(e) Dispute Resolution.

(i)  “Resoiution Time™ means 1:00 p.nt., London time, on the Local Business Day following the date
on which the notice is given that gives rise to a dispute under Paragraph 4.

(ii)  Value. For the purpose of Paragraphs 4(a)(4)(i)(C) and 4¢a)(4)(ii), the Value of Eligible Credit
Support or Equivalent Credit Support other than cash will be calculated as follows:

Notwithstanding the definition of “Value”, the “Value” of any security enumerated in clause
(b)(ii) above (referred to herein as “Government Obligations”) shall be the Base Currency
Equivalent of the sum of (1) (x) the mean of the high bid and low asked prices quoted on such
date by two principal market makers for such Government Obligations chosen by the Disputing
Party, or (y) if no quotations are available from two principal market makers for such date, the
mean of such high bid and low asked prices as of the day, next preceding such date, on which
such quotations were available, and (II) the accrued interest on such Government Obligations
(except to the extent Transferred to a party pursuant to any applicable provision of this
Agreement or included in the applicable price referred to in (I) of this clause (e)(ii)) as of such
date; multiplied by the applicable Valuation Percentage, if any.

(iii)  Alternative. The provisions of Paragraph 4 will apply.

(f) Distributions and Interest Amount.
(D) Interest Rate.

The Interest Rate for U.S. Doltars, for any day, means the greater of (x) 0%; or (y) the Federal
Funds Gvernight Rate. For the purposes hereof, “Federal Funds Overnight Rate” means for any
day, an interest rate per annum equal to the rate published as the Federal Funds Effective Rate

that appears on Bloomberg Page FEDLO1 for such day, or as published in another source
mutually agreed by the parties.

The Interest Rate for Euro, for any day, means the greater of (x} 0%; or (y) the EONIA rate, the
tate published by the European Banking Federation and ACI - The Financial Market




Association (or any company established by the joint sponsors for purposes of compiling and
publishing such rates) as such rate appears on Reuters page “EONIA” or as published in another
source mutually agreed by the parties.

Provided, that, if the relevant Interest Rate source is unavailable for any reason, then the Interest

Rate shall be as published by such source on the preceding Local Business Day, unless Party A
and Party B agree on an alternative source.

(ii) Transfer of Interest Amount. The transfer of the Interest Amount will be made monthiy on the
second Local Business Day of each calendar month.

The definition of Interest Period in Paragraph 10 is hereby deleted and replaced in its entirety
with the following: ““Interest Period” means the period from (and including) the first day of the -

calendar month preceding the transfer of the Interest Amount to {and including) the last day of
that calendar month?. '

(i) Alternative to Interest Amount. The provisions of Paragraph 5(c)(ii) will apply.

(g) Demands and Notices.

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

Party A:

J.P. Morgan Securities Ltd.

¢/o JPMorgan Chase Bank, N.A.
Collateral Operations

Mailpoint 285C

Floor 3 '

18 Christchurch Road
Bournemouth

BHI1 3BA ]
Telephone: +44 1202 345957
Fax: +44 1202 345645

Email: lon_collateral_cs@jpmorean.com

Party B:

Details to be obtained from: Marshall Wace L.LLP, The Adelphi, 13th Floor, 1-11 John Adam
Street, London, WC2N 6HT. ‘

Attention: Fahmi Syed

Tel: 0207 925 7625

(h) Modifications.

(i) The definition of “Settlement Day” which appears in Paragraph 10 is amended to read as
follows:

“*Settlement Day’ means in relation to a date, (i) with respect to a transfer of cash or other
property (other than securities), the same Local Business Day and (ii) with respect to a transfer
of securities, the same Local Business Day on which settlement of a trade in the relevant
securities may be settled in accordance with customary practice when settling through the
clearance system agreed between the parties for delivery of such securities or, otherwise, on the
market in which the securities are principally traded (or, in either case, if there. is no such

customary practice, on the same Local Business Day on which it is reasonably practicable to
deliver such securities).”

(i) Paragraph 4(a)(1) is amended by deleting the words “Local Business Day following™ and

replacing them with the words “first Local Business Day on or following” in the second and
third lines thereof.




@
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(iii) Paragraph 4(a}(2) is amended by deléting the words “Settlement Day following the date” and

replacing them with the words “Settlement Day on or following the date” in the second line
thereof.

Other Provisions. The following amendments are made to this Annex:

6] Dispute Resolution. Paragraph 4(a)(4)(i)(B) is amended to read in its entirety as follows:

“calculating that part of the Exposure attributable to the Transactions in dispute by seeking four
actual quotations at mid-market from third parties for purposes of calculating the relevant
Close-out Amount, and taking the arithmetic average of those obtained; provided that if four

_ quotations are not available for a particular Transaction, then fewer than four quotations may be
used for that Transaction, and ifno quotations are available for a particular Transaction, then the
Valuation Agent’s original calculations will be used for the Transaction; and

(ii) Default. Paragraph 6 is amended to read in its entirety as follows:

“If an Early Termination Date is designated or deemed to occur as a result of an Event of
Defauit in relation to a party, an amount equal to the Vaiue of the Credit Support Balance,
determined as though the Early Termination Date were a Valuation Date, will be deemed to be
an Unpaid Amount due to the Transferor {(which may or may not be the Defaulting Party) for
purposes of Section 6(e). For the avoidance of doubt, the Close-out Amount determined under
Section 6(e) in relation to the Transaction constituted by this Annex will be deemed to be zero.
For purposes of this Paragraph 6, the Value of the Credit Support Balance shall be determined

on the basis that the Valuation Percentage applicable to each item of Eligible Credit Support is
100%.”

(iii) Definitions. In Paragraph 10, the definition of “Exposure” is amended to read in its entirety as
follows:

“*Exposure’ means, with respect to a party on a Valuation Date and subject to Paragraph 4 in the
case of a dispute, the amount, if any, that would be payable to that party by the other party
(expressed as a positive number) or by that party to the other party (expressed as a negative
number) pursuant to Section 6(e)(ii)(1) of this Agreement if all Transactions {other than the
Transaction constituted by this Annex) were being terminated as of the relevant Valuation Time,
on the basis that (i) that party is not the Affected Party and (i) the Base Currency is the
Termination Currency; provided that the Close-out Amount will be determined by the
Valuation Agent on behalf of that party using its estimates at mid-market of the amounts that
would be paid for transactions providing the economic equivalent of (x) the material terms of
the Transactions, including the payments and deliveries by the parties under Section 2(a)(i) in
respect of the Transactions that would, but for the occurrence of the relevant Early Termination
Date, have been required after that date (assuming satisfaction of the conditions precedent in
. Section 2(a)(iii}); and (y) the option rights of the parties in respect of the Transactions.”

Collateral Asset Definitions. As used in this Paragraph 11, the following definitions are specified below:

US-CASH — United States of America Dollar {USD) Cash.
The lawful currency of the United States of America.

EU-CASH — Euro (EUR) Cash.

The lawful currency of the member states of the European Union that adopt the single currency in
accordance with the EC Treaty.




Please confirm your agreement to the terms of the foregoing

J.P. MORGAN SECURITIES LTD.

By: <

].\Iame: RO; V /r

Y
Tit!e: Man'a:,.i i“_‘J S th u\,\.or

By:

By:

Paragraph 11 by signing below.

Marshall Wace UCITS Plc with respect to the
Sub-Funds listed in Appendix A of the Schedule
to the Agreement. '

D,

!
Name: RD'\-’P*N Am.,-‘j

Title:  DVRE LT

Name:

Title:




{Multicserrency—Cross Border)

ISDA.

Interpational Swap Dealers Association, lhe.

MASTER AGREEMENT
dated as ﬂf&ﬂ“ 8

JPMORGAN SECURITIES PLC
('ipmy Aﬂ)’

And
MANAGED FUND / MARSHALL WACE TOPS FUNDS LIMITED (referred to hetein s “Party B}

And

LYXOR ASSET MANAGEMENT §S.A.5,,
solcly as the Sub-Manager of Purty B, and not in ils-Individual capacity (*LAM")

have entered and/or anticipate enteriing inlo one of more tansactions (cach a “Transaction™) that are or will
be governed by this Master Agreement, which includes the schedule (the “Schedule”), and the documents
and other confirming evidence (each a “Confirmation™) exchanged between the pariies confirming those
Trensactions.

Accordingly, the parties agree as follows:—

1. Interpretation

() Definltlons. The tcrms defined in Section 14 and in the Schedule will have thie meanings therein
specified for the purpose of this Mastler Agreement,

() Inconsistency. In the event of any inconsistency betweén the provisions of the Schedole and the
other provislons of this Master Agreement, the Schedule will prevail. In the event of sny inconsistenty
between the provisions of any Confitmation and this Master Agreement (including the Schedule), such
Confirmation will prevail for the purpose of the rclevant Transaction,

(c) Shigle Agreement, All Transactions are entered into in reliante: on the faot that this Master
Agreegment and all Conlirmations form a single agreement between the partles {collectively referred to s
thia *Agireement™), and the parties would not otherwise enter into eay Transactions.

Z. Obligations

(a) General Contitions,

(i) Each party will make cach payment or delivery specified in each Confirmation 1o be made by
it, subject to the other provisions of Lthis Agreement.

{il) Paymenls under this Agreement will be made on the dus date for value an that date in the plice
of the account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in




freely trunsferable funds and in the monner customary lor payments ih the required currency. Where
seitfement is by detivery ((hat is, other than by payment), such defivery will be made Tor receipt.on
the due date i the manaer customary for the velovant oblipstion unless otherwise speaified in the
relevant Confirmation or elsewhere in this Agreement.

{§ii} Each obligaiion of cach paty under Section 2(a)(i) is subject o (1) the condilion precedent
that no Event el Defaull or Potenlinl Event of Default with respect to the other pacty. has-occurred
und is continuing, (2) the condifion precedent thut no Early Termination Dale In respect olthe
relevant Teanghetion hus oceorred or been ellectively dusignated and (3) cach other appilicable
condition precedent specified in this Agreement,

()] Chimpe of Aceornt, Either party mey change ifs account [br jeceiving.a payment ar delivery by
piving notice to the ofher parly ot feast live Lacal Business Difys priaf (o the seheduted date for the payment
uir deliviiry 1o wilch such eliange upplics unless. such other party glves tmely notice of aveasonable objectlon
to such change.

{c) Neting. IFon any dale nimounts would otherwite b payahlet--
{) in the same currency; mad
(i) in respeet of the sume ‘I'vansaclion,

by cach parly to he giier, then, on sugl date, each party's obligation o muke phyment ol any such amount
will be antomatically satisticd nd dischanged nad, it the nppregiie utount that would otherwise have been
payable by une parly excéeds the apgregate amount (haf would otherwise huve been payable by (he other
paty, replaced by an obligatton upon the party by whom the’ farger dggregate amotnt would havé beep
payable td pny 16 ihe other perty the ereess of' the larger nggrepale amoimt over the siatler hggregate nmiiisd,

The partics may elecl in respect of lwo or more Transactions that o net amount will be deteimined In néspect
of il amounts payeble on fhe same dofe in the same eurrency in reipect ol sueh Transsetions, repardless of
whether such amounis are puyable in cespect of the same Trinsaition, The elecilon moy be made in the.
Schedule or o Conlinmation by specilying that subparagraph (i} above will nol apply o the Trinsactions
Jdentified us being subject (o the election, together with the farlisg, dole (in which cose subpardgraph (1)
abdve will nét, or will cease o, uply (6 such Transactions from such date). This efection may be made
separately for different groups ol Transections and will-apply separalely 10 -cach palring of Offices throuph
whith the parties muke and receive payments or deliverics.

() Deduction or Withholding for Tax.

(i) Gross-Up, Al payinenls undes this Agrecnént will be mude without any deduction or
withhotding for or on nccount o any Tax unless such deduction or witltholding is required by any
applicable faw, as modified by the praclice of any refevanl governmental revenue authority, thed in
efTeck. 1 party ¥ s6 teguirid (6 deduet or withbuld, then that parly {“ X" willi—

(17 promptly notify the other party (*Y™'} of such requirement;

{2) pay 1o the relovant authorilics the full amount reguired (o bg deducted or witliheld
(Inchuding the lt smownt required to be deducled ov withheld Fom -uny additfona] aimtunt
paid by X 1o Y under this Seclion 2(d)) pramptly Upieit the eacfier of determining that-such
deduction or withholding is. required or recéiving notice that such smount hos been assessed
against Y;

(3 promplly forward 1o Y an official receipt (ora cerlified copy), or cther documentation
reusonably acceplable to ¥, evidencing such payment 10 such avihorities; and

() I such Tax Is an Indemnifiable Tax, pay to Y, [n addition lo:the payment L which Yis
etherwise entitled under this Agreement, such ndditional amoutt as 1s tecessary to gnsure that

=3



the net amount sctually Jeceived by ¥ (Ree amd chear of Indemnifinble Taxes, whether assessed
against X or Y) will equal the full amount Y would have weceived had no such deduction or
withholding been required. However, X will not be requited to pay any additional amount (o
Y to the extent that it would not be required to be paid but for—

(AY the failere by Y v comply with or pecform any sgreement contained jn
Section 4{a)(i}, 4{a){iii) or 4(l); or

(B} the filure of a representation mude by Y pursuant to Section 3(f) to be accurnte and

true unbess such failure would not hove occurred but for (1} any dction taken by a taxing

authority, ar brought in 4 court of competent jurisdiction, on or afler the dale on which«

Transaction is enwred into (regardless of whether such action is leken or brought with

respect to o party to Lhis Agreement) or (11} a Change in Tux Luw.
(iy  Linbilige. 1 _
{1) X is required by any spplicable luw, o3 modificd by the practice of any relevant
governmentul revesue authority, 1o make any deduction er withholding in respect of which X
would not be required Lo pay on additional amount to Y under Section 2(d){i)(4);

{2) X does not so deduct or withheld; and

resulting fram such Tax is assessed drcetly apainst X,

() a liubili

then, except to the extent Y has setisfied or then satisfles the liability resulting from such Tax, Y
will promptly pay to X the amount of such Hability-(including -any related Jiability -forinterest, but
including any related liability for ponatties only i Y has failed to comply with or perform any
agreement contained in Section H{a){i), 4(a)(ii) or 4(d).

(e} Default Interest; Other Amoumis. Prior to the ocourrence or effeclive desipnation of an Early
Termination Date in respect of the relevant Transaction, a party that defavlis in the performance of any
payment ohligation will, to the extent permitied by taw and subject 10 Section 6(c), be réquired 1o puy Inlcrest
{before os well s afler judgment) on the overdue amourt to the other party on demand in the seme currency
as such overdue amount, for the period from {and Including) the original due date for payment to (but
excluding) the date of actusl payment, at the Default Rate. Such interest will be caleulated on the basis of
daily compounding and the sctual number of duys elapsed, If; prior to the occutrence dr effective designation
ofan Early Terminstion Date in respeet of the relevunt Transaction, a party defaulls in the performance of
any obligalign required Lo be seitled by delivery, it will compensale the other party an demand if and (o the
extent provided for in the reluvant Confirmation or elsewhere in this Agreement,

3. Representations

Each party represents to the other f:zmy {which representations will be deemed w be repented by each party
on each dute on which a Transaclion is cniered into and, in the case of the representations in Section 3(f), al
all limes until the termination of this Agreement) thati—

(8)  Basie Represcntations.

(i) States. 1t Is duly organized and validly oxisting under the laws of the jurisdiction of it
orpanization or incorporation and, i refevant under such laws, in good standing;

(i)  Powers, 1L has the power Lo execule this Agreement and any other documentation relating lo
this Agrecment ta which it is u party, to deliver this Agreement and any other documentation relating
to ihis Agreement that it is required by this Agrcement to defiver and to perform its cbligations
under this Apreement and any obligations it has under any Credit Support Document to which itis
a party and has taken all necessary action 10 authorize such execution, delivery and performance;

(it} No Violation or Conflict, Such exccution, defivery and performance do not vielale or conilict
with any law applicable to it, any provision of its constitutional documents, any order or judgment
of any eourt or other agency of government applicable to i or any of its assets or any contractual
restriction binding on or affecting it or any of 115 assets;




() Cousenty, All governmentul ond other consents that are required to bave beén obtained by it
with respect 1 this Agreement ot any Credit Support Document lo which it is a party bave been
abtulned and dre in Rl force and offect and all conditions of any such cansents have been complied
wilh; nnd

(¥} Obligations Binding, Its obligations under this Agreetrent and any Credit Support Document
10 which il is a parly constitule its leged, valid ond binding ubligations, enforceable in sccordance
with-their respeotive  torms (subjest 1o appliesble  bankrupicy, réorganisalion, insolvency,
maoratofium or similor laws offecting creditors’ siphis gencrally und subject, 28 to enlorcedbility, 1o
tiqultable principles of pgeneral applicntion (regoidiess of whether enforeement is soughtina
proceeding in equity or at law)), )

(b)  Absence of Cerfaln Events, Mo Bvent of Defaull or Potental Eveit of Default or, to ils knowledge,
Terminalion Event witl respect to it hos oceured antd is continuing and no such ovenl or circumstance would
oceur as a restht of its entering into or performing iy obligations under this Agregment o ary Credit Support
DPocument to which it i$ a party.

(¢)  Absence of Lifiguiion. "iere is nol pending of, (o ils knowisdge, threatened aguinst it or ony of g
Affiliples iny action, suil or proceeding i law or in eqiily or before bay courl, (ribupal, governmenta) body,
tgeney or ofTicial or nity wbitvator that is likely to affect e legality, validity or enliwcenbility ngainst it of
{liis Agreement oe any Credit Supporl Locuinent (o which i is a party or its abilily {o perform 15 obligations
under this Agreement or such Credit Suppor! Dorument,

(d)  Accuracy of Specified Informafion. Al applicable information that is furnished in writing by or on
behall'of it 10 the ather party and is (dentified for the purpdse 6f this Section 3(d) i the Schedule is, os of
ihe dute of the: information, true, accurate and complete in every aleeial respeet, ;

{t)  Payer Tux Represenftfion. Lach représentation specified i the Schedule os being made by it for
the purpose of this Section 3{e) is necuipe and true,

() Payee Tax Representariphs, Unch repregentalion specified in the Schedule us being made by it for
the ptrpose of this Seetion 3¢ is accurate and true.

4, Agreements

Bach party agrees with the other that, 5o long as either parly lias or may Jave any obligution itnder this
Agyeement or undef any Credit Support Dacument to which it is 4 parly:— '

() Furnlsh Speelfied Infermation. 1t will deliver o the other parly or, in certain cases under
subparagrapl (iil) below, {4 such government ar taxing authority a8 e other party séasonnbly direcls:—

)] iy forms, documents or cerlificiies welating Lo taxation specllied in the Schedule or auy
Confirmation;

(i) any other documents specified in the Sehedule or any Confirmation; and

(i) upen rezsonable demand by such other party, any farm or document that may be requived or
rensonably requested. in writing in order to allow such othey purly or s Credit Suppinl Provider te
make ppayment under this Apreement or any applieable Credil Support ocuimunt ‘without any
deduction ar withholding for ar on secount of any Tax or with such deduction or withholding uta
redyced rate (zo Jong a5 the complelion, excoutlen or submisston of such form or document would
nol materislly prejudice the lepyl or commercial position of the parly In sceeipt of such demand),
wilh gny sich form or docunent 6 e adourate wnd completed in @ munner easoiably satisfactory
to such other pirly and th he exzomed snd to be delivered with any rensonably required certilieation,

in. cacl ¢ase by the daté specified in the Schedule or such Contirmation or, il none is specified; as soos ns
rensonubly practicible,

{5y Madnmin Axthorisniions: 1t will use &l rensorinble efforis 19 niaintain in full fBece ond effect all
constals of any governmental er uther aulhosity that are requited 1o be obtained by it with respect to this



Agreemen or any Credit Support Document to which it is o party and will use all reasoneble offorts to abtoin
any that may become necessary in the future.

{©  Comply with Lows. It will comply in all materinl respects with oll applicable Jaws and orders o
which it may be subjeet if failure so to compiy would materially Impair its ability lo perform its cblipations
under this Agreement or any Credit Support Document to which it is a party,

{dy  Tax Agreement, It will give notice of any filure of a representation made by it under Section 30
1o be aceurate end true promptly upon lesrning of such failure,

(¢)  Payment of Stump Tux. Subject (o Scction 11, i will pay any Stamp Tax levied or imposed upon
it o in respect of its execwtion or performance of this Ageeement by a jurisdiction in which it is Incorporated,

organized, managed and controlled, ur considered to have its seat, or in which a branch or office through
which it is acting for the purpose of this Apreement is located (“Stamp Tax Jurisdiction™) and will indemnify
the other party againsl any Stamp Tex icvied or intposed upon the other party or in respect of the other party's
exccution or performance of this Agreement by any such Slamp Tax Jurisdiction which is not n!ao a Stamp
Tax Jurisdiction with respect to the other party.

5 Events af Defauit and Termination Events

{a)  Events of Defandt. 'The oceurrence at any time with respect to a panty or, if applicable, eny Credit
_Suppurt Provider of such party or uny Speeitied Entity of such party of any of the {ollowing events constiutes

““an event of default (an "Lvenl’ of Defaull™y with respect Lo sach parly:—

iy~ Fatluré to Pay or Deliver. Failure by the party-to make; when due, any paymient under this
Apgreement or delivery under Section 2(a}{i) or 2(e) required 1o be made by 1t if such failure is nol
remedicd on or before the third Local Business Day afler notice of such failure is given to the party;

(i)  Brench of Apreement. Failure by the party to comply with or perform any agreement or
obligation (other than un obligation to make any payment under this Agreément or delivery under
Section 2(a)(i) or 2(¢) ar to pive notice of a Termination Event or any agreement or obfigation
under Section 4(a)(i), 4(al(iit) or 4d)) to be complied with or perfarmed by the parly in accordance
with this Agreement if such failure is nol remedied on or before the thiieth day afler notice of
such failurc is given fo the party;

(iliy  Credit Support Defoult,

{1}  Fuoilure by the party or any Credit Support Provider of such party to comply with or
perform any sgresment or obligation to be compiied with or performed by it in accordance
with any Credit Support Document if such failure is conlinuing after any applicable grace
period hos clapsed;

(2} the expiration or termination of such Credit Supgort Document or the Giling or ceasing
of such Credit Support Document 10 be 1a fill force and effect for the purpose of this Agreement
{in either case other Uian in accordance with its terms) prior to the satisfaction of all obligations
of such party under each Transaction to which such Credit Support Document relales without
the written consent of the other party; or

(3)  the party or such Credit Support Provider disnfTirms, disclaims, repudintes or refects, in
whole or in pari, or challenges the validity of, such Credit Support Document;

(Iv) Misrepresentation, A rcpresentation (other than a representelion under Section 3{¢) or ()
made of repealed or deemed to bave been made or repeated by the party or eny Credit Support
Provider of such parly in this Agreement or any Credit Support Document proves to have been
jncorrect or misleading in any material respect when made or repeated or deemed to have been made
or repealed;

(v}  Defnult under Specified Transaction. The party, any Credit Support Provider of such parly or
any applicable Specificd Enlity of such party (1) defaults under a Specified Transaclion and, after



givingefiect 1o any applienble notice requirement or groce period, there geows a liquidalion of, un
aceeleration o cblpations under, or ah enrly termination of, that Speeified Transaction, (2) defaills,
afler giving elfect to any opplicable notiee requirement or grace perod, Tn making any paymient or
delivery due on the last payment, delivery or exchange date of, ar any payment on-carly lermination
of, a Specified Transaction (or such defauli continues for nf least three Local Business Days if thei
is no applicable notice reduirement or grice period) or (3) disaffiving, disclaims, repudintes or
sejetts, inwhole or in part, 2 Specified Transaclion (or such action is laken by any person or entily
gppoinied or empowered to operate it or oct on its behully;

(vi) Cross Default. 1f “Cross Defuult” is specified in the Schedule as applying to the party, the
oreurrenct or cxistence of (1) a defaull, event of defhull or vilier siypilsr cordition ar event {however

described) n respeet of such parly, any Cradit Support Provider of such party or any applicable
Specified Enlity of such parly under one or more gpreements pr Instrumeals relating o Specified
Tndebiedness of'any of them (individually or collectively) in ah apgripate omount of not fess than
ttic applicable Theeshold Amoint (as specified in the Schedule) which has resulted. in such Spectfied
Indebiedness becoming, or Lecoming capablie-al such time of being dechared, due and piyable wder
such npreements or instruments, belbre il would etfierwise buve been due and payable or (2) o delituli
by such party, such Credit Support Provider or sach Specified Entity (individually or collectively)
in making one of morc payments on the due date thercof in an eggaregale amount of not. less (han the
applicable Threshold Amount under such agrecments or instrumenls (afier giving elfest to any
applicable notice requirement or prace poriad); '

i) Bankruptey. ‘The purly, any Credit Support Provider of such pacty or uny opphicable Specilied
Enlity of such party—

(1) is dissolved {other than pursuant 1o a conslidation, amalgamation or meruer); {2) hecomes
insolvent br.is unyble to pay ils debls or fails ar udinils in writhog 118 inability generally to puy
its debis us they hecome duo; (3) mikes u general assignment, orrangement or composition
with er for the benelit of its ereditors; (4) Institutes or hns instituted -apainst it a proceeding
seeking a judgment of Ingelvency or bankeupley or upy other relicf under sny bankrupicy or
insolvency law or other similor law slfeciing credilohs’ riphts, or 8 potition is présented for jts
winding-up or liquidation, and, in the case of any such procceding or petition instituted or
presented apainst 1t, such praceeding or petition (A) results in o judgment ol insolvency or
basskrupley orthe entry of an arder Tor tefiel or the makivg of an order [or jits winding-up or
liquidattonor {13} i nut. dismissed, dischaeed, slayed ov restrained in cach easd within 30 days
af ke instittion or preseniution theafs (5) has a resolution passed for its winding-up. olTicial
Manapement or liquitlation (other than pursuant (0 o consolidotion, smalgamadion or merger);
{6 secks or becomes subject to the appointment of sn adminlstudor, provisfonal Hauidutor,
conservalon, recoiver, trustee, custedion or other shuilar olficial Tor it or for all or substantially
all its ossels; {7) has a secured pariy take possessian of all or substantially all ity assels. or has
a disiress, exceution, atlachmen!, séquestration or other legol process levied, ciloreed or sutd
on or against afl or substoptiully all its assets and such secured party matintaing pussession, or
any suth process is nol dismissed, dischurged, stayed or restruined; in tuch case within 30 days
therzafler; (%) causes ur is subject to uny event with respeot 1o il which, under the apphicable
Liws of any juristiction, has en arigfogous effect o any of the gvents speclfivd in clavses (1)
ta {7) {inclusive); or (9) inkey any action Tn furtherance of) ar indicating ils consent to, approval
of, ot sequicscence in, any of the Toregoing aets; or

(vili) Merger Without Assumption. The pary or any Credit Support Provider of such party
consolidates or amolgamales with, or merges with or inlo, of lransfers afl or substantally all its nssets
1o, znother entigy and, at the time of such consalidation, amdlgamution, merger of tmnsfer—

{1} the resulting, surviving or transferce entity fails to assume all the obligations of such party
of such Credit Suppoit Provider under this Agreement or any Credit Suppart Docuinent Lo
which it or ils predecessor was n parly by operation oF law or pursuint to an agreement
reasonnbly. satisfuclory 1o the other parly 1o 1his Agreement; or



(2)  the benefits of any Credit Support Document fail to extend {without the consemt of the
other party) tn tha performunce by such resulting, surviving or transferce entity of iis
oblipaticns under this Agreemenl.

() Termination Bvemts, The occurrence ol any Ume wilh respect lo a pany or, if applicable, any Credit
Support Pravider of such party or uny Specificd Entity of such parly of any event specificd below constitutes
an Ilegality if the event is specified in (i) below, a Tax Event i the event is specified in (i) betow ora Tax
Event Upon Merger i the event is specificd in (3ii) below, and, if specified to be npplicable, a Credit Event

Upon Merger if the event is specified pursusnt 1o (iv) below or an Additionat Termination Bvent if the event
is sprcilied pursuan Lo (v) below—

(i)  Mlegality. Due to the adoption of, ar any change in, eny applicable law after the date on which
a Transaction is entered into, or dug to the promulgation of, or any change in, the interpretation by
any court, tribunal or regulntory authority with competent jurisdiciion of sny applicable kaw after
such date, it becomes unlewful (other than a5 & result of a breach by Lhe porly of Section 4(b)) for
such party {which will be the Affected Party) e

(1} to perfarm any absoluie or contingent obligation to make a payment or delivery or (o
receive a payment or delivery in respect of such Transaction or to comply with any other
e s e e A GE ] pROViSEOR. 0 this Agreement. relating 10 such Trnsaction; Oft .. we :

{2) o purform, or for any Credit Support Provider of such party 10 perform, any contingent

or other obligation which the party (or such Credit Suppont Provider) has ‘under any Credit
Support Document relating to such Transaction;

(i) Tux Event, Dus to {x) any sclion taken by a taxing authorlly, or brought in & court ol compelent.
Jjurisdietion, on or after the date on which a Transaction s entered Jnto (regardless of whether such
action is tnken or brought with respect to & pasty to this Agreement} or (y) a Change in Tax Law,
the party (which wilt be the Affected Party) will, or there is » substantial {ikelthood that it will, un
the next succeeding Scheduted Payment Dale (1) be required to pay 1o the other party an addilivnal
amount in respeet of an Indemnifieble Tax under Section 2(d){(4) {except in respect of inlerast
under Section 2(e), 6(d)ii) or 6(e)) or {2) receive 1 payment from which an amount is required Lo
be deducted or wilhheld for or on ascount of a Tax (excepl in respuct of inferest under Scetion 2(e),
S(I) or 6(e)) and no additional amount i required lo be paid in respect of such Tax under
Section 2(d}(i}(4) (other than by reason of Seelion 2{d}i}A)A) or (113

(i) Twe Event Upon Merger. The paty (the “Burdened Party™) on the next succeeding Scheduled
Payment Date will cither (1) be required to pay an additional amount in respect of an Indemnitiable
Tax under Section 2(d)(i)(4) (except in respect of interest under Section 3(e), 6(d)(it) or 6(c)) or
{2) receive  payment from which sp amount has been deducted or withheld for or on aceount of
any Indemnifiable Tax in respect of which the other party 15 not required to pay an additionsl amount
(other than by teason of Section 2(d)(#)A) or (B)), in either case as a restift of a party
consolidating or amalgamating with, or merging with or into, or trensferring all or substantially all
ils ussets to, another entity (which will be the Affected Party) where such sclion does not constitute
an cvent described in Section S(a)(viii);

{iv) Credit Event Upon Merger. 1T “Credil Event Upon Merger” Is specified in the Schedule as applying
1o the party, such parly (*X"), any Credft Support Provider of X or any applicabic Specified Entity of X
consolidates or smalgamates with, or merges with or Inta, or transfers all or substantlally all its asscts
la, another entity and such action docs not constitute an event deseribed in Section S(a)(vifi) but the
ereditworthiness of the resulting, surviving or umnsfiree entity is materially weaker than that of X, such
Credit Support Provider ar such Specificd Entily, as the cuse may be, immediately prior to such action
{and, in such evenl, X or its suceessor or transferce, 15 appropriate, will be the Affected Party); or

(v)  Additional Termination Event. If any “Additional Termination Event” i specilied in the
Schedule or any Confirmation as applying, the cccurrence of such event (and, in such evenl, the



AlTected Party or Allecied Partics shall be as specified for such Additjenal Terminalion Event in
the Schedule or such Comfirmution).

()  Event of Defanlt and Hlegatity, |[ an event or circumstance which would otherwise constitule. or
give rise 1o an Event of Dellt also constitutes an Hlegality, it will be realed ds an Hiegality and will not
constitute gn Bvent of Delouh,

6. Early Terminntion

()  Right to Terminate Following Event of Defanle. 1f at any thme an Bvent of Deflult with respect to
n papty (the “Defaultlig Party™ has occurred and s then continuing, the ather -parly {the “Non-defaulting
Party™) may, by nat more than 20 Jays notes fo the Defadlting Parly specifying Ihe relevaal Event of Defaull,
destgnate o day not carlier thon the day such natice Ig effective is an Bdely Termination Dule in respett of
ull outsturding Transactions. 1T, hawever, *Automatic Tarly Termination™ is. specified in tie Schedule o3
upplying 1o a party, then an Eady Terminalion Dule in respect of all evlstending. Transaetions will ncour
immedintely upon the eccurreher with respect Lo suck party of an Evenl of Defiull specified tn
Seetion S{a)(vi(h, (3), (5), (6) or, 1o the cxtent analogous therete, (8), end a5 of thetime immedinely
preceding the instiution of the relevunl proceeding or the prosentution of the relevant petitien upon the
pocuirénee with respeet o such pary of in Bvent of Defaoll specified in Seclion S{a)(vii)(4) or, 10 the cxlent
anglogous Lhereto, (8).

(b)Y  Rightfo Terininate Following Terminntion Event.

(i Notce. 1T n Terminntion Event oceurs, an-AfTected Party witl, promptly. upon becoming aware ol
it, notily the uther-porty; speciyitg the nufbiny ol thol Terminalion Bvent and ¢ach Affecled Transaction
and will glso give such other infbimition about thiet Termination Bvent a8 the other mirly may reasonibly

requine,

(0} Transfér to Avotd Termination Event, |1 cither an llegality under Section S(h)(iXl) ora Tax
Eveni geeurs and there is only one Aflected Party, or if o Tax Event Upon Merger ocewrs end the
Burdened Party is the Alfocted Party, the Affecled Party will, us o condition 1p ils right to designate
ah Early Terminatipn Date wider Scetion 6(b)(iv), use afl reasonable cfforls (which will not réquine
such patly i incur a Jogs, excluding immaterial, incidental expenses) to transfer within 20 days aftes
It gives notice under Section 6(b)(iY ald ils rights and obligations under Lhis Agreement in respect of
ihe Alteted Transactions to andiher of Hy Offices or Affiliates $o that such Terminalion Event
censes Lo exist

IF the Alfeeted Parly is niol able (o make such a transfer it will give native to- the ather party 1o thut
effeut within such 20 day peripd, whereupon the other parly moy effect Sueh o wansfer within
30 duys aller the natice is given upder Section a{b){D).

Any such tansfur by u parly under thig Seclion G{b)(I) will be subject to and conditionsl upon the
prige wriften consent of (he olher parly, which consent will ol be withheld I such other party's
policies i effeet at such tme would permit it to enter inte tronyactions wilh the lrensleree on the
{erms propused,

(i)  Two Affécted Partfes. I un Wegality onder Seetion 5(WYEX 1) orn Tox Bvent ocewrs nnd there
are two Allested Padics, erch party will ude afl reasonable- elforls to resch ugrbément within 30 days
after natice thereolis given under Secfion 6{b)(3) on action to aveld thot Termination Event.

vy -Right to Terminate, 11—

(1) o tramsfer under Seetion G{b)(IT) or an agreement under Scction 6(b)(Hii), as the case may
be, haghot been effecled with respéct to all Affected Transuctions within 30 days aller n
Affecied Party pives notiee under Section G0)); or

() on lilegality 'uader Section S(b)(I)2), o Credil Event Upon ‘Merger or an Additipnat
“Termination Event occurs, or o Tox Ivent Upon Merger acours dnd the Burdened Party s not



(©

the Allected Party,

cither parly ia the cuse of un {llegality, the Burdened Party in the case of a Tax Event Upon Merger,
any Affected Porty in the case of @ Tax Bvent or an Additional Termination Event if there is more
than one Affected Party, or the parly which is not the Affecied Parly in the case of o Credit Event
Upon Merger or an Addilional Tevmination Fvenl if there is only one Affecied Pacly may, by not
more than 20 days notice (o the other party and provided that the relevant Termination Event is then

continuing, degipnate 51 day not carlier than the day such notice is effective a9 an Early Termination
Date in respect of all Alfecled T'ransactions.

Effect of Designation.

{(iy If notice designating an Farly Terminotion Dale is given under Section 6(a) or (b), the Early
Termination Date will accur on the date 50 desipnated, whether or not the relevant Event of Default
or Termination Event is then continuing,

(ily Upon the occurrence or effective designation of an Early Termination Date, no further
payments or defiveries under Section 2(a)(i) or 2{e} in respect of the Teérminated Transactions will
be reguired to be made, but without prejudice to the other provisions of this Agreement. The amount,
il any, payable in respect of an Barly Terminstion Date shalt be determined pursuant 10 Section 6(e).

@y

(e

Czr!r;';e'lnrl.z.m;f;

(i) Statement. On or as soon as reasonsbly practicable fotlowing: the - occumence of an Early

Termination Date, cach party will make the calculations on ils part, if any, contemplnted by Section 6(e) .
und will provide to the other party a statement (1) showing, in reasonable delall, such caleulations
(including ali relevant quotations and specifying any amount payable under Section 8(2)) and (2) giving
details of the relevant account 10 which any amount payable to il is to be paid. In the absence of written
confirmation from the source of a quolation oblained in determining a Market Quoelation, the records of
the party obtaining such quotation will be conclusive evidence of the existence and securacy of such
quotation.

(1} Papment Dafe. An anount caleulated as being due in respect of any Early Termination Date
under Section 6fe) will be payable on the day that notice of the amownt payable is effective (in the
case of an Early Termination Date which is desipnated or occurs as u result of an Event of Defoult)
and on the day which is two Local Business Days afler the day on which notice of the amount payable
15 effective (in the case of an Baly Terminusion Date which is desipnated as ¢ result of s Termination
Event}. Such amount will be pald together with (lo the extenl permilted under applicable law)
intcrest thereon (before as well as afler judgment) in the Termination Curency, from {and including)
the refevant Eavly 'Termination Dae to (bul excluding) the dote such amount is paid, atthe
Applicable Rale. Such interest will be calculated on the basts ol daily compounding and the sctual
atmber o days clapsed.

Payments on Earfy Termination. 1 an Farly Termination Date oceurs, the foHowing provisions

shall apply based on the parties' election in the Schedule of a paymenl measure, clther “Market Quotation”
or ¥Loss™, and a paynent method, either the *First Method™ or the “Second Method?, If the parties fail to
designate a payment measure or payment method in the Schedule, it will be deemed that “Market Quotation™
er the “Sccond Method”, as the case may be, shall apply. The amount, I any, payable in respect of an Early
Termination Date and determined pursuant to this Section will be sublect to any Set-off.

() Events of Defunlt, A1 the Early Termination Date results from sn Event of Default;—

(1) First Method and Markei Quctation. 1f the Pirst Method and Market Quotation apply, the
Defaulting Party will pay to the Nom-defeulting Panty the excess, il & positive number, of (A) the
sum of the Setlement Amount (determined by the Non-defaulting Party) in respect of the
Tepminated Transactions ard the Termination Cumrency Equivalent of the Unpaid Amounts owing
10 the Non-defaulling Parly over (B} the Ternmination Curvency Equivalent of the Unpaid Amounts



owing to the Defauhing Parly.

(2) First Method and Loss. 1f the First Method and Loss apply, (he Delauling Party will pny
10 the Non-defunlling Parly, if a positive number, (he Non-defdulting Parly's Loss in respieel.
of this Agretmignl.

(3) Second Method and Market (uotation 18 the Second Method and Markel Quotation apply,
i tmound will be pryable cqual to {A) the smin of the Seitfement Atrount {(diteniined by the'

Non-defaulting Party) fn respect of the Termingted Pransactions and the Termination Cifrrency:
Equivaleal fthe Enpdaid Amounts Gwing lo the Non-defaulting Party Jess (3) the Terminatian
Currency Lquivalent of the Unpaid Amounts owing to {he Defaulting Party. 1f that amounl i
a positive numbes, the Delaulting Party will poy it to the Non-defaulling Party; 3f iLis a negative
umber, the Mon-defzulting Pady will pay the abuclile velue of that amoont to e Defuulting
Purty.

4)  Secand Meilid and Loss. 17 the Second Method and 1088 apply, an-dmount will be payable
tsjusl fo the Nen-defaulting Party's Loss in respect of tiis Apreement, 1fthatwhountisa
posilive aumber, the Delaulting Party will pay it to the Non-detauling Paity; 11 it isa negalive
nustiber, the Non-definilting Parly will puy the absohue value of that ampunt to the Defuubling
Party.

(i) Termination Evepis. 11 the Yarly l'ermination Date reswlts from a Termination Bventi—

(1) One Affected Party. 1f there is onc Alfested Party, the amount payable will be determined
In accardance wiph Section Ge){(i)3), If Marker Quoimlon upplics, of Seetign 6{e)(i)(4), if Loss
applics, exeeft that, in elther cse, vefirences Wi the Delbulting Party ond 10 the Non-delaulting
Purty wlil be-deemed to bé references lo the Alfecied Porty ond the party which is nol the
Affected Panty, respectively, and. i Loss upplies and_Tewer than alf the "Transaclions are being
terminated, Lass shul} be chleulated in respect of ull ‘Férminated Transiiclions,

(2)  TweAfected Parties. Fthere nre two AlTecied Partics:—

(A) i Mirket Quotntion applics, each purty will dewrmine o Seittemnent Amount in
respect of the Terminujed Prnsactions, and on omount will be payasble equal to (1} the
sum of (1) one-bialf’ of the dilference bétivéen the Setflement Amonnt of the pany with
te higher Settlement Amount (X"} and the Seltlement Amount of the parly with the
Iower Settlement Amount {“Y™) snd () the Termination Currency Lqguivaient ol the
‘Unpaid Amounts owing fo X fess (11) te Teminalion Curency Equlvalent of the Unpaid
Amaunts owltig lo Y} and

{8) irLoss applicy, each parly will delenmine its Loss in respect ol'ihis Agreement (o,
il fower than al] e Transaclions ave. being lermingiéd, fn respect of ail Terminated
Transtelions) und an emount will be payuble equal e one-hall” of the difference between
the Loss of the purty with the higher Loss (X" and the Loss of the parly with the lower
Loss {"Y").

IT the amount payable is a posifive number, Y will pay it 10 X; i0 it i anegative number, X
wil] pay the nbsolute value of that amount to Y.

{iiiy  Adjustuent for Bankeaptey. In circumstances where an Barly Terminstion Date ocours
because "Antomatic oy ‘Termination™ applies in respect of o parly, the amount délermined ondes
this Scétion 6(c) will be subject to such adjestments os are dppropeinle and permitied by law to
reflect any paymentsar deliverics made by one parly to the otber under this Agreement (and yetained
by such other party} during the. period from the relevant Eaily ‘Ferntinalion Dule to the date Tor
piyent delctmined under Section 6(d)(i).

{iv)  Pre-Estimate. The porties agree that if Market Quolation applies an amount recoverable under

this Section 6(¢) is 4 reasopable pre-cstimate of joss and not a peaatty, Such amourit is payable for
the Toss of bargain and the loss of protection spgainst future risks and except asotherwise provided
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in this Agreement neither party will be entitled (o recover any additional damages 2 a consequence
of such fosses,

1. Transfer

Subject 1o Section 6(b(i1), neilher this Agresment nor any interest or obligation in or under this Agreement
may be transferied (whether by way of security or otherwise} by cither purty without the prior written consent
of the other pariy, except that: —

{a)  a parly mny make such a transfer of this Agreement pursuant to a congolidation or amalgamation
with, or pierges wilh or into, or transfer of all or substamtially all its assets to, snother entity (but without
prejudice to any other ripht or remedy under this Apreement); and

{b)  u pary may make such a transfor of all or any part of #8 interest in any amount payable to it from
a Defaultlng Party under Scction 6(e).

Any purported transler that is not in compliance with this Section will be void.
8. Contractual Currency

{a)  Payment In the Contracinal Currency. Euch puyment under this Agreement will be made in the
relevant currency specified in s Agreement for thal payment {the “Contractual Currency”). To the extent
permitted by applicable law, any obligation to make payments under this Apgreement in the Contractual

e C R WO B8 diseHarped o SIS AEL by ANy iender I dRy T eURenREy TiNEF Ui The Contractial
Currency, except to the extent such tender results in the actual receipt by the parly lo which payment is owed,
acting in‘a'reasonable manner-end in gocd faith in converfing the currency 'sp tendered into the Contractusl
Currency, of the fuli amount in the Cortractugl Currency of all amounts payable in reapect of this Agreement.
If for any reason the amount in the Comractunl Currency so received falls short of the smount in the
Contractual Currency paysble in respect of this Agreement, the party required to make the payment will, to
the extent permitted by spplicable law, immedintely pay such additional amount in the Contruetual Currency
a5 may be necessary to compensate for the shortfull, If for any reason the amount in the Contractual Currency
5o received exceeds the amotnd In the Contractual Crrency piyable in respecl of this Agreement, the party
receiving the payment will refund promptly the smount of such excess.

(0)  Judgments, To the exlent permitted by applicable law, if any judgment or vider expressed in a
currescy other than the Comtraclual Currency s rendered (i) for the payment of any amount pwing in respect
of this Agreement, (i) for the puymenl of any amount rclating to any early termination in respect ol this
Apreement or (i1} in respect of a judgment or oider of another coun for the payment of any amount deseribed
in {i) or (ii) abave, the party seeking rucovery, after recovery in full of the aggregate amount to which such
party is entitled pursuant to the judgment or order, will be entitled to receive immediately from the other
party the ampunt of any shortfell of the Contractuad Currency received by suth party as a consequence of
sums paid in such other currency and will refund promptly to the other party any excess of the Contractual
Currency received by such party as 8 consequence of sums paid in such other currency if such shortfull or
such excuss grises or resulis from any variation between the rate of exchange at which the Contractund
Currency Is converted into the currency of the judgment or order for the purpeses of such judpment or order
and the rate of exchange nt which such party s able, acting in u reasonable manner and in good fth in
converting the currency received into the Contraclal Currency, 1o purchage the Contractual Currency with
the amount of the currency of the judgment or order actoally received by such party. The term “rate of
exchange” includes, without limitation, any premiums and costs of exchange payable in connection wilk the
purchase of or conversion inta the Contractual Currency.

(€Y  Separate Indemnities. To the extest permitted by applicable law, these indemnities constitute
separate and independent obligations from the other abiigations in this Agreement, will be enforceable as
separate and independent causes of action, witl apply notwithsianding any indulgence granted by the party
to which any payment is owed and will not be affected by judgment being oblained or claim or proafheing
made for any other sums payable In respect ol this Agreement.

{(d)  Evidence of Less. For the purpose of this Section 8, it will be suflicient for a party to demonstrate
that it would have suffered a loss had nn actual exchunge or purchase been made.



9. Miscellnncous

{(6)  Entire Agreement. This Agreement constitules the ealire ngrecment and understanding ol the parlics
withi respect (o its subject matter and supersedes all orsl dommunicalion and prior writings with regpect
thereta,

(hy  Awmeidnicnts, No amendinent, inodificatign or waiver in respeet of his Agre¢ment will be effective
unfess in writing (including 4 writing evidenced by o ficsimile transmission) und executed by each of the
parties of confirmed by an exchange of telexes or cleclronic messages on an-cleclronic messaging system,

() Survival of Obligations. Without prejudice o Scetions 2(a)(it) and G(c)(i, (he abligations of the
parties undes this Agreement will suryive the termination ofany Transaction,

()  Remedies Cwmnlutive, Exeept as provided in this Apreenient, the righis, powers, remeédley dnc
privileges provided in this Agreement are cumulutive and nol exclusive of any sights, powers, remedies
and privileges provided by law,

(¢ Connterparts and Confirpmtons.

(iy This Agreement (and coch amendment, modification snd walver n respeel of il may be
execuled and dedlvered in counterports (ineluding by Tacsinile ransmission), cach ol which will be
deémed an original,

(ily The parties intend that-they are legally bound by the terms of cuch Fransoctlon from the moment
theyagree to those terms (whether orally or otherwise). A Confirmation shail be entered into o8
soon a8 practicableand may be extouted und  dulivered B counterparis (inchuding by ficsimile
transmission) or be createsd by an exchange of (ehexes, or by an exchange of electronic messages on
an cjectronic messaging system, which in each cuse will be sufficient for ail purposes to evidence -
a linding supplemenl ¢ tiis Agreement, The parlies will specily therein ¢ through another ciféclive
means thatany such counterpat, telex or electranic messape constitutes u Confirmation,

() No Waiver of Rights, A failuse of dlelny in exeicising any right, power or privilege in respeol of this
Agreement-will ot be presumed {0 operate as o waiver; and 4 single oz partial exercis ol day right, powet
or privilege will not be presumed to preclude. any subsequent or further exercise, of il right, power or
privilege or{hé execcise ofany ofher right, power or privilege.

(g)  Headiugs, The headings used in this Agreement are for conyenienee of reference. only and are nol
1o affgel the conglruction ol or 1o be laken into consideration in Interpreting this Agreement,

19,  Offices; Multibranch Partics

(o} I Section 10(n) Is speeified in e Schedide us upplying, cich pariy that enters into o Transaction
through an OlTice other thun its head ar home office represenls to the ather parly that, notwithstanding the
ploct nf bioking office of Jurlsdiedon of Incarporation or orpanisation of such party, the oblipations of such
party ore the sume k8 i€ i had entered into e Transaclion theough ity head or home office.. This representation
will be deemed 10 bt repealed by such party on each dale on which u Transaction is entered into,

(b)  WMeither party ‘may change the Office through which {1 mokes and receives pnymeits or deliverics
Tor the purpose of a Transection withoul the prior written consent of the othier parly.

{©) If a-porty iy spectiied s o Multibranch Party. in the Schedule, such Mullibranch Paity may riake
and rective pryments or deliveries under any Transtction through any Office listed Jn the Schedule, and the
‘Difice through which it mekes and recelves payments or deliveries. with respect o a Transaction will be
specified in {he relovant Conlinnation,

1}, Expenses

A Defaulting sty will, on demand, indemnify snd hotd harniless thie other party foi ond ogalnst all
Féasonable out-afpocket expenses, ingluding legal fees and Stamp Tax, incumred by such other party by
renson of th eaforcentent and protection of its rights tnder this Agreerent or aivy Credit Suppart Document
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1o which the Defuulting Party i a party or by remson ol the wurly termination of any ‘Transaction, including,
bt nol limited to, costs of collection,

12, MNatices

(a)  Effectiveness. Any notlce or other communicution in respect o this Agreement may be given In any
manner ser forth below (except that o notice or ether communlcation under Section 5 or & may not be given
by facsimile transmission or electronic messaging system) fo the sddress or suinber or ip accordance with
the electronic messaging system  details provided (see the Schedule) and will be deemed effective as
indicated:—

(i)  ifinwriting and delivered in person or by courier, on the date i s delivered;
(i) ifsent by telex, on the date the recipient’s answerback is received;

(lif} If sent by lucsimile transmission, on the date that transmission is received by a responsible
cmployee of the recipicnt in legible furm (il being agreed that the burden of proving recetpt will be
on the senderand will not be mel by a transmission repert generated by the senders facsimile
machine);

(iv) if sent by certified or registered mail (pirmail, i overseas) or the equivalent {return receipl
requested), on the date that mail is delivered or its delivery is atiempled; or

vy ifsent by clectronic messaging sysiem, on the date that electronic message is received,

unless the date of that delivery (of altempted delivery) or that reccipt, a5 applicable, is not a Local Business

Day or that communication is delivered (or utiempled) or received, as applicable, nficr the close of business
on a Local Business Day, in which case that communication shall be deemed glven und effective on the first
following day that is a Local Business Day.

{b) Change of Aidresses. Either party may by notice to the uther change the address, telemgr {zesimile
number or electronic messaging syslem details at which nofices or other communications are lo be given lp
it.

13.  Governing Law and Jurisdiction

(@) Governing Law. This Agreement will be governed by and construed in uccordance with the law
specified in the Schedule.

{(v) Jurisdiction, With respect to any suit, action or proceedings relating (o this Agreement
{"Proceedings™), each party irrevocably:— -

(i} submils to the jurisdlction of the English courts, i this Agreement is expressed to be governed
by English law, oF to the non-exclusive jurisdiclion of the courts of the State of New York and the
United States District Court localed in the Borough of Manhattan in New York City, if this
Agreement s expressed to be governed by the laws of the Stte of New York; end

{i)  waives any oblection which it may have al any time (o the laying of venue of any Proceedings
brought inany such court, waives any cluim thal such Proccedings have been brought inan
Inconvenient forum end further waives the righl to object, with respect to such Proceedings, thal
sich court does not have any jurisdiction over such party,

Nothing in this Agreement precludes either purty from bringing Proceedings in uny other jurisdiction
(oulside, i this Agreement i3 expressed to be poverned by English law, the Cunlracting Stales, a3 delined
in Section 1(3) of the Civil Jurisdiction and Judgments Act 1982 or any modification, extension or
recnaciment thereof for the time being in force) nor will the bringing of Proceedings in any onc or more
jurisdictions preclude the bringing of Proceedings in any other jurisdiclion.

(¢} Service of Process. Bach party Irrevoeably appoints the Process Agent (if any) specilied opposite
its same in the Schedule to receive, for i and on its behalf, sevvice of process in any Proceedings, 1f for any



reason any porly's Drocess Agent is unable Lo acl as such, such party will prampily notily the other party
and within 30 doys appoint o substitule process apent fccoptable 1o the other party, The parties ifrevocably
consent Lo service of procuss given in the manner provided for nollces in Scetion 12, Nothing in this
Aprement wil} alfest the right of either parly (o serve process Tn any yther manner permilied by law.

(dy  Walver of Tnununities. Ench porly freevecohly waives, ta the {ullest extent permitted by appilicable
law, with respect to leell and 1s revenues and assety (immespeclive of their use or intended wse), oll immunity
on the grovinds of sovireignty or oifer similac grounds from (1) suit, (it} jurisdislion of ady court, (ili) refiel
by way of Injuneiien, order for specilic performance or for recovery of property, (iv) attathment ol its ussels
{whether balore or afler judgment) and {v) execution or enlorcement of any judgment to which itor fs
Foventics or ussets might otherwise be entitled In any Proceedings is e courts of any jurisdiction and
frrevocably agrees, (o the extent penuitted by appliceble faw, that ic will aot claim any such immunity in oay
Pracesdings.

14, Definitions

As.used in this Agreement e

“Adtdttianal Termination Event™ hag the meaning specified in Section 5(b).
“Affected Partp” has the meaning specified In Section 3(b).

“iffeceed Trisaedons” seans (o) Wwilkt fespecl 1o sny Termination Bvent consigting ofod Hlegalily, Tax
Event or Tox Event Upon Merger, all Transactions uffectud by the ocowrrence of such Téminalion Event
arid (b with eespect (o any other Terminalion Event, nll Transuctions,

®Affilinte” means, subject to the Schedulo, in relution to any persor, dny entity comealled, directly or
indirectly, by the person, auy entity that controls, divectly or Indirectly, the person or any entity direetly or
indirectly under common coilro) wilh the person, For ithis purpuse, “comtrol” of any entity or persen mcing
ownership of 0 majority of the voting power ofthe enlity or persan,

WApplicable Rate” meang—

()  in respect of obligations payable or deliverable (or which would huve been but for Section 2(AY())
by a Defuulting Parly, the Delduil Rale;

(b} In respect of an obligation to-pay an amount under Section 6{¢) of cither panty from and olter the date
{determined in accordance with Section 6{d)(ii)) on which that amownt 15 puyible, the Default Rate

{¢]  in respecy o all olher obligatians payable or deliverable (or witely would have been but for
Scction 2{a){ifi)) by a Non-defaulting Party, the Non-defuult Raje; snd

{h  inall other cases, Ihe Termination Rale,
“Brrdened Party has the mianing speeified a Seclion 5(b).

IChange In Tax Law” means the enbetment, promulgation, excewtion or ctifiention of, of any change in or
amendment 1o, uny law (or in the gpplication or official inferpretation of any law) that occurs on or afier the
-date on which the relevant Transaction s entered into.

feopsenr® includes n conseal, approvel, action, authorizalion, exdémption, nolice, filing, registiotion of
exchange contrn| consent.

“Cradit Event Upan Merger” hus the meaning specifed in Seetion 5{h).
“Credit Support Doctiment™ means any agreement or ingtrument that is specified ag such in this Agreement,
“Credit Support Provider has the meaning specified In the Schedule.

“Defmalt Rate” means o vule per anawn equal (o the cost (without proef ar evidence of any attual cost) 1o
the refevant payee:(as certified by 1) il were 1o fund or of funding the relevantamount plus 1% per sanup,
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- ag-ptherwise agrced by the parties in wreiting or determined pursuant to provisions contnined; or incorpordted -

"Defaniting Party” has the meaning specified in Section 6{a).

“Eqrly Termination Date” means the date determined in accordance with Section 6(a) or 6(bXiv),
“Event af Defuaudt” hos the meaning specifled in Section 5{a) and, i applicable, in the Schedule,
“Iiepafitp” has the meaning speeified in Section 5(b).

“Indemnifiable Tax” means any Tax other than & Tax that would nel be imposed in respect ol a payment
under this Agreement it for a present or former connection between the jurisdiction of the government or
taxation authority imposing such Tux and the rccipif.m of such payment or a person related to such recipient
tincluding, without fimitation, a conncction ariging from such recipient or related person belng or having
been a citizen or resident of such jurisdiction, of being or having been organised, present or engaged Ina
trade or business in such jursdiction, or having or having had a permanent establishment or fixed place of
business in such jurisdiction, but excluding 2 connection arising solely from such recipient or related person
having execuled, detivered, performed its obligations or recelved a payment under, ar enforeed, this
Agreement or 8 Credit Support Document).

“faw" inciudes any treaty, Jow, rule or regulation (as medilied, in the case of lax matters, by the practice of
any relevant governmental revenue authorily) and “lawnf® and “unfowfild” will be construed accordingly.

“Local Brsiness Dap” means, subject to the Schedule, a day on which commercinl bunks are open for

busintiss (includung“tiaahhgs*‘:rr"l‘oreigh “exehanpe and forelgn~currehcy ~depogitg)~ (a)‘“mleintmn W any
obligation under Section 2(a)1), in the place(s) specified in the relevant Confirmation or, if not 50 specificd,

by reférence, in this Agn.cml.m, (b} in relation to uny olher payment, in the place where the: relcwml aecount
is tocated and, il different, in the principal financial ceatre, if any, of the currency of such paymeni, (c) in
refation to any notice or other communication, including nolice camumplall.d under Section 3(a)(i). in the
city wpecified in the oddress for nofice provided by the recipient and, in the case of a notice canlemplatcd
by Scction 2(b}, Inthe place where the relevent new account is to be located and (d} in relation o
Section S{a){v)(2), in the relevant locations for performance with respect to such Specified Transaction.

“Loss” means, with respect Lo this Agreement or-one or more Terminated Transactions, as the cose may be, ond
a party, the Termination Currency Equivalent of an amount that paity reasonably determines in good fith (o be
its total Jusses and costs {or gain, In which case expressed a5 a negative nuinber} In conuection with this Agreement
or that Ferminated Transaction or group of Terminated Transections, as the case may be, including any loss of
bargaln, cost of funding or, ot the electfon of such party but without dupfication, loss or cost incurred ag 8 resuld
of Its terminating, fiquidating, obtaining or reestablishing sny hedge or related trading position (or any gain
resulling from any of them). Loss includes losses and costs (or gains) in respect of any payment or delivery
required to have been made (assuming satisfaction of cach applicable condition precedent) en or before the
refevant Early Termination Date end not made, except, so ns to aveid duplication, i Scction 6{e)(i){1) or (3} or
H(R)D2HA) spphics, Loss does nol include v party's Jogal fees and out-ol-pocket expenses referred to under
Section 11, A party will determine its Loss as of the relevant Eurly Termination Date, or, if that is not reasonably
practicable, ag of the corliest date thereafier av is reasonably practivehle. A party may (but need not) delermine
its Loss by reference to quetations of relevant rates or prices from one or more leading dealers in the relevant
markets.

“Market Quotatlon” means, with respect to ane or more Terminated Transactions and a party making the
determination, an amount determined on the basis of quotwlions from Reference Markel-makers. Each
quotation will be for s amount, if any, that would be paid to such party {expressed us a negative number)
or by such perty {cxpressed o8 & positive number) in consideration of an agreement between such parly (taking
into aceount any existing Credit Support Pocument wilh respeet 10 (he obtigations of such party) and the
quoting Reference Market-maker to eoler into a transaction (the “Replacement Transaction™) that would
have the effect o) preserving for such party the cconomic equivalent of any payment or delivery {whether
the underlying obligation was absolute or centingent and wssuming the satisfaction of ench applicable
condition precedent) by the patties under Section 2(a}(i) in respect of such Terminated Transaction or group
al Terminated Transactions that would, but for the occurrence of' the relevant Barly Termination Date, have



been fequired afier thot doje. For s pupose, Unpaid Amounts In respest of the Téminated Trimisaction or
group of Terminated Trangactions vre W be excluded but, without mbation, any payment or delivery that
wanld, but forthe refevant Carly Terminalion Date, have been required {assuming satisfoclion of each
opplicable condition precedent) afler that Borly Termination Date is to he included. The Replacement
Trapgaction weuld be subject W such documentation as such parly and the Reference Morket-moker may, in
good fiith, agree, The, party making the  detceminalion {or Hs  agent) will request cach Reference
Market muker o provide its quotiltion 6 the extent reasonably practicable as of the same day and lime
{without regnrd to different lime zones) bn or as soon as reasonably praclicable alter the refevant arly.
Termination Dute, The day ond fime as of which those quotations are Lo be oblsined will be sefected i good
fith by the parly obliged (v make a determination under Section 6(c), and, il cach party is so obliged, sfler
consultation with the other, 1T more 1han (hedz guotations wre provided, the Market Quetdtion will be the
arithimetic mean of the quotations, without regond 10 the guotations Leving thie highest and lowest values. 11
exaclly three such quatations arc provided, lhe Markel Quotation will be ihe quolation remaining ufler
disregacding the highest and {owest quotstions. For this purpose, iF more thah one quotation has the sime
hightst value or lowest valhe, then one of such quotations shall be disreparded. I fewer than thiee qublations
are provided, it will be deened that the Murket Quotation in respest of such Termingted Transaction or group
of Terminaled Transactions connot be delermined,

#Nopa-tlefanlt Rale” means o mic per annum equal (o the cost (without proof or evidence of any aciunl cost)
1o the Nordefaulting Party {us cerlifiod by it} iFit werg to fund Lhe relevonl smount,

“Nou-fefanlting Parlp" has the meaning specified in Section 6(a).
"Office" ineans a branth oroffice of a purly, which may be such pusty's Hiead or home oflice:

“Patendial Evert of Defunit meons tny cvent which, with the piving of notice or the Inpse ol time or both,
would constifule an Event of Defiull,

“Reference Miarkel-mnkess” means Tout leading dealess in the relovont market seleeted by the party
delermitiing a Market Quolation in pood faith (a) from umohg dealers of the highest credit slending which
satisfy all the eriterin that such party epplies generatly al the time in deciding whether 10 ofTer or.lo make]
nn extension of eredit und (b) 10 the extent praclicable, from among such dealers having. an office in {he same
city.

“Relevant, Jurlsdicion™ means, with sespect [0 a porgy, lhe jurisdiclions (a)} in wihiich the parly is
icorporaled, organized, mapaped und controlled or tonsideved (6 heve ils sent, (b) where an Office through
which the party is acting Tae purposes of this Agreement is located, {5) In which the parly exkecules this
Agreement and {d) in relafion to sny paymeny, from or through which such pryment Is made.

“Scheduled Payment Date” means a dale on which & payment or defivery js Jo be ade under Section 2(:1,]}(1)
with respect lo a Transaciion.

“Ser-off means §et-60F, ollsel; conbination oF accouwts, right of rewnlion or withbolding orsimilar vight
ot requirestent to which the puyer of n amount under Section 6 15 entitled or subject (whelher arising under
this Agrcement, anothir contraet, applicable liw or otherwise) that iy exercised by, or Imposed on, such
payer,

“Seftlement Amouni” menns, with respect 1o ¢ party and any Eurdy Terminution Dule, the sum ofi—

(a)  the Termination Currengy Bquivalent of the Market Quotations (whether positive pr negative) for cach
Tierminated Transaction or growp ofFérminated Transaclions lor which o Market Quolation Is delermined;
And

{b)  such party's Less (whethér positive or negative and without referenee to any Unpaid Amounts) for
eniah Terminated Transaction or group of Terminpted Transactions for which a Market Quotation cinbot b
determined or wouldnol (in the reasonshie befiel of the party muking the delermination) praduce a
commercinlly reasonable result,

“Speclfied Eneity” hos the meaning specified in the Schedule.
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“Specified Indebtedness” means, subject to the Schedule, any obligation (whether present or fulure,
conlingenl or otherwvise, as principal ov surely or otherwisc) in respect of borrowed money.

“Specifferd Transaction” means, subject to the Schedule, (n) any transactlon (including an agreement with respect
thereto) now existing or herzafier entered into belween one party 1o this Agreement (or any Credit Support
Provider of such parly oruny applicable Specified Entity of such parly) and the other pasty 1o this Agreement (or
any Credit Support Provider of such osher party or any spplicable Specilied Entity of such olher perty) whichis
a rate swap transaction, basis swap, forward me transaction, commodity swap, commodily oplion, equity or
equitysindex swap, equity or equity Index option, bond option, interest rate option, foreign exchanpe tmnsactlon,
cap transaction, floor transaction, collar  transaction,  cwimency  Swap  transuction, Cross-cutrency rate swap
iransaction, currency option or any other similar tansaction (including any option with respect to any of these
trensactions), (b) any combinution of these transactions and () any other transaction identified as n Specified
Transaction in this Agreement or the relevant confirmation,

“Sramp Tux" means any stamp, registeation, documentation or similar tax,
P Py 125

“Tax” means any present or future tax, levy, impost, duly, chuge, sssessment or fee of any nature (including
interest, penaltics and additions thereto) that is imposed by uny government or other taxing awthority in
respect ol nay payment wader this Agreement other than a slamp, registration, decumentation or similar tax.

“Tux Event” has the meaning specified In Seclion 5(h).

W Event Upan Merger™ has the Teaning specified In Section S(bY

“Terminated -Transactions” means” with respect to any Farly Termination Date “(a)if resulting froma—

Termination Gvent, alt Affected Transaetions and () if resulting from an Event of Default, all Trensactions
(in cither cose) in effect immediately before the effectiveness of the notice designating thul Barly Terminution
Date (or, if “Automatic Early Termination™ applies, immediately before that Early Termination Dale).

“Terminagion Currency” bas the meaning specified in the Schedule.

“Termination Currency Eguivalent” meens, in respect of any amount denominated in the Termination
Curtency, such Termination Currency amount and, in respect of sny amount denominated in a currency afher
than tie Termination Cwireney (the “Other Currency™), the amount in the Termination Currency determined
by the party making the refevant determination ns being required to purchase such amount of such Other
Currency as at the relevant Zorly Terminatlon Date, or, if the relevont Market Quotation or Loss (as the case
may be), is determined a5 of a later date, that later date, with the Termination Currency at the rate equal to
the spot exchange rale of the foreign exchange ageat (selected as provided below) for the purchase of such
Other Currency with the Termination Cumency st or about 1600 am, (in the city in which such foreign
exchunge agent 1 Jocated) on such date as would be customary [or the delermination of such a rate for the
purchase of such Other Currency for value on the relevant Bardy Termination Date or that fater date. The
foreign wychonge agent will, if onfy one putty Is obliped w0 make a dutermination under Section 6(e), be
seleeted tn good falth by that party and atherwise will he agreed by the parties.

“Termination Event” means an Hlegalily, o Tax Event or 2 Tax Event Upon Merger ar, i specified 10 be
applicable, & Credil Event Upon Merger or an Additionsd Termisation Evenl,

“Termination Rate” means 8 role per anpem equal to the arithmetic mean of the cost {(wilhout proofor
evidence of any actual cost) lo each party {as certified by such parly) if it were to fund or of funding such
amounts.

“Unpaid Amotnis? owing to ony party menns, with respect to an Early Termination Date, the appregate of
(1) in respect of all Terminaled Transactions, the amounts that became payable (or that would have become
payable but for Section 2{a)(ii)) to such party under Scetion 2(a)}(i) on or prier to such Enrly Termination
Date and which remain unpaid a3 at such Early Termination Date gnd (b) In respect of each Terminated
Transaction, for cach obligation  under Section 2{a){i) which was (or would have been but for
Section 2(a) (i) required 10 be setfled by delivery to such party on ar prior 1o such Early Termination Dute
and which has not been so settled as at such Early Termination Date, an amount egual to the fair market
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value af that which was {or would have been) required to be delivered as of the originally stheduled date
for delivery, in cachi case topetier with (to the extent permitted under applicable {aw)inlercst, in the cutrency
o such amounts, fram {ond cluding) the date such amaunis or obligations were or would have been required
tu have betn paid oF performed 1o (but excluding) suéh Barly Termination Date, at tlie Applicable Rate. Such
amounts of interest will be cadeulaled on the basis of duily compounding and the actual number of days
clapsed. The Falr morket value of sny oblipation referred 1o in clause (b) above shall be reasonably
determingd by the party obliged lo make this delermination under Seelion 6(c) or, iF cdch parly Is so obliged,
it shall be the nverage of the. Temninution Currency Equivalents of the  [aic markel values redsonubly
determined by botlh parties.

IN WITNESS WHEREOGF the parties huve excciled this documenl oh the respective dates spesified below
wilh cffeet from the dute specificd on the first page of this document,

JPMORGAN SECURITIES PLC MANAGED FUND / MARSHALL WACE
n A TOPS FUNDS LIMITED (referred 1o herein
‘A as “Parly,7) ‘é & %"
By: ﬁ - By: % < _’ “ Mvm
Name: AI_U Name ' . Gwenith Chimwaza
e .Fagar, e parly Bolla - gs alternate Director t0
orised Signatory Anita Philippe

LYXOR ASSET MANAGEMENT S.A.S.,
solely u3 the Sub-Muanager of Parly B, and not in
ils individual cupacity (“LAM™)

By: h ?%65; ;

Name: V
Title:

Lyxor Asset Management
Moez BOUSARSAR
Daputy Head of Hedge Fund Selection



SCHEDULE
to the
1992 1SDA Master Agreement
dated as oi',@ l"'.'Ium: 2018

among

JP MORGAN SECHURITIES PLC
{"Party A"

and

MANAGED FUND / MARSHALL WACK YOPS FUNDS LIMITED (referred to herein as “Party B™)
and

LYXOR ASSET MANAGEMENT S.A.S.,
solely a3 the Sub-munager of Party B, und not in its individual capacity (“LAM™)

“This Agreement-{ncluding without-lintliation 1hsii§chcdﬂ!_c. and the Credit Support Aimex lo this Schedule)
ts subject to the lelier ngreeiment, dated Jone 2008 (the “Letler Agreemel™), among Parly A,
Pany B and LAM. i the event of any mconsistency between any provision of this Agreement and any
provision ol the Leiter Apreement, the provision of the Lelter Agreement shall provail,

Untesy olherwise defined herein, each ierm used herein which is defined in the Letter Agreement shall have
the meaning ascribed to such term in the Letter Agreement,

Past |
Termination Provislons

(a) “Specified Entity™ means in relation fo Purty A for the purpose of}

Seetion S{a)}v), All Affiliates of Party A, othér than 3.1, Morgen Ventures Enerpy
Corporation;

Section Ja)vi), Nol Applicable

Sectivn Sa){vii), Not Applicable

Section S{E)(iv), Nei Applicable

and in refation 1o Party B tor the pupose of?

Section 5(){v), Not Appilicable
Section S(r)(vi), Not Applicable’
Section 3(a){vii), Mol Applicatile
Section S{h){iv), Not Applicable.
H “Specified Tronsaction”. The definition of “Specificd Transuction™ in Section 14 shall he amended

to reat in itz entivety as follows:



(C)

“Speeified Transaciien” mems (o) any tansaction (including a agreement with respeet to sy such
transaction) new existing or hereafter eolered inlo between one party lo this Agreemont (or any Credit
Support Pravider of such party or dny applicable. Specificd Ensity of such party) and the olher pardy 1o ihis
Agreeinent (or any Ceedit Support Provider ol such other party or ony applicable Specified Entity of such
other party} which Is nol a ‘Fransaction uhder this Agreesent bul (i) which is 8 rmte swip transaction, swip
option, lasis swap, firwvard rate transaction, commodity swap, commadily option, equity or equity index
swap, equity or equity index aplion, bontl option, interest miis option, fireign exchange fransaction, sap
lransuction, {aor lmnsac.lmn, collar tmmsaction, cumreney swup {runssciion, cross-cumency rafe swap
transaction, currency option, credit protection transaction, credit swap, credit defasll swap, credit defuudt
cptian, tofal mium swap, credit spread transaction, repurchase Iransaction, roverse repurchase
transaction, buy/sell-buck trensaction, securilies lending transuction, margin loan, weather index
frufisuction ar forward purchise or sile of' o Seewily, comimodity or othe Gnancial fnstrument or
Interest (Includinip any oftion with respect w ‘any of these transaciions) or (i) which Is a type of
trarisaction thal is similar tn any (misection relermed to in clause (7) shove that is cirrently, or i the
finure becomes, recurrently entered it in the finencinl okl {inclbding terms end cohditions
Incorporated by reference in sueh :sgrccrm,nl) end which 13 a forward, swap, fature, option or other
derivative on ane or more rates, curtencies, commoditivs, wqully securilies or other equity Instruments,
debi secusities or ather debt jnstruments, economic indices or menswres of eeonomic risk or value, or-
other benchimurks egiinsl which payments or duliveries are 1o be made, and (bY nny cqitbination of
these transaetions and (c) any other transaction idenlified us & Specified "I'mnsaction in this Agreement
or thé relevent Confirmntion.

“The *Cross Default” provisions pf’ Sceion S(a){vl) will apply (o Party A ed lo Party B, and en

hereby amended by sdding the followlng 4t the end theicol;

* provided, however, that notwithstanding anything in Section S{a){vi} to-the contrary, ho Event.of
DLfnu!t shall be deemed to have ucurred under Seefion 5(a)(vi) i1 the celevant faikare §s catsed solely
by un’error or ainission oF an edministrafive or operational nature and provided that evidence of the
tagse of such refevant fiflore shinll be satisfuctory 10 the other party;-and Rerther provided that any
payment due is made wilhin tve Local Business Days of such fflure.”

The difinition of “Specilied Indebiedness” will huve the meaning specilied in Sectfon 14 héreol
prowdcd. hawever; Speciiied Indebledness shadl exclude, in relution to Party A iy doposits
received in the ordinary course of business, and shall include, in refation o Pasty B ony amounts
requlced {0 be paid or delivercd in cunneulinn with over-the-counter and ¢xchenge traded
taasactions {inchuding, without limitation, foreign. exchange und derivative trnsactions,
securltles, options; and [ulures contracls pursuont to.on agreement with a broker, dealer or Titures
commission merehant, obligdtigns undér any Tutures brokerage agreement, and objigations for the
delivery of collateral or margin ig.ceancction with any of the foreguing; and repurchase, reverse-
repurchase, or nther similar iransuetions), antd

“Threghold: Amount™® means, witly respect 1o Purly A, an amount equul 1o three percent of the
shaschdldets' qquily of Party A; wid with respect Lo Purly 13, the lesser of (1) EUR 10,000.000, or the
cquwalcnl thereof, as reasonably delermined by Panly A, il the appligable Hpecnfiq:d Indebledness
is slated in any currency othar than Euras, and (1) 3% of the Nul Asset Value (ay defined in Par
1{e) below) ol Party .

The “Cregit Eyent Uoon Mesper® provisions of Section S(bYiv) will apply to Porty A and Party B;

provided, lowever, Ut if dhe apphcnhlc pasty Tas fong lerm, unseeured did ansuligrdinated
indchtedness or depoeslts whieh -is or are publicly rated {such rating, a “Credit Rating™) by
Moody's [nvistors Servive, Inc. (*Moody’s™), Siandird and Poor's Rutings Gronp (“S&P" or any
other mlealimmlly fecognized rating agency {a “Raling Agency™), then the Wwords “materiolly
wesker” in line 3 ol Section 5(b)(iv) shall mean that the Credit Rating of such party {or, if
upplicable, the Credit Support Provider of such party) shull be rated Jower than Baa3 hy Moady's,
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or lower than BBB- by S&P or, In the event 1hat there is no Credit Rating by cither Moody's or
S&F applicable to such party {or, if appliceble, the Credit Support Provider of such party) but such
party’s {or its Credit Support Provider's) long-term indebledness or deposits is or are rated by a
Rating Agency, lower than a ratlng equivalent to the foregoing by such Rating Agency.

The Additional Termination Event provision of Section $¢b)(v) will apply. The occurrence of any
of the following will constitute an Additionasl Termination Event with respect to Party B and Purty
B will be the sole Alfected Party, and all Transactions shall be Aflected Fransactions:

*

{i) Changs i Supplemental Memorandum. Party B changes its Supplementzl Memorandum

snd such change in Supplemental Memorsndum materially adversely affects the ability of
Party 3 to perform ils obligations under this Agreement; or

(i al Advisor: A new Trading Adviser is sppointed by LAM and is
unacesptable o Party A, for any reason.

(iii}  Minimum Net Asset Value. As at Lhe last day of any calendar month, the Net Asset Value
per share of Party B has declined 15% or more from the Net Asset Value per share of
Parly B as of the immediately preceding calendar month-end; or as ot the Jast day of any
calendar month the Net Asset Value per share of Party B has declined 25% or more from
the Net Asset Value per shere as of the last day of the calendar month 3 months prior to
such date; or 55 of the last day of any cdlendar monily, the Nel Assefl Value of Party B has
declined by 40% or more from the MNet Asset Value of Party B as of the last day of the
calendar mionth 12 imonths prior to such date; o i1 168y than 12 months heve clapsed from
the date ol this Agreement, the Nel Asset Value of Parly B s ot the last day of any
calendar month has declined by 40% or more from the Net Asset Value of Party B as set
oul in ke first Netl Agaet Value Statement delivered under Part 3 of this Agreemenl,

V) Mot Asesl Valge Foge. The Net Asset Value of Party B is equal (o or Jess thai 5 miliion
United States Dollars, (*U.8. Dollars™)

For the purposes of the abave:

“Nel Asset Valug” means, as of the relevanl date, the Total Asscts of Party B minus the Total
Adiusied Ligbilitics of Party B (each valued at the market price therefore as of such date), “Total
Assets” means all assets, and “Total Adjusted Liabilities™ means all liabilities, eacl as calcuiated
in aecordance with Party B’s Offering Memorandum, (a5 hereafter defined).

“Net Asset Value per shere” means, the Net Asset Value of Party B divided by the number of
oukstanding shares,

(v} Sub: manager, LAM ceases o have authority over the trading and investment activities
of Party B (including, without limitation, the authority te enter into Transactions, execute
Confirmations, exercise all rights of Party B in respect of Transactions, and moke
payments under this Agreement on behalFof Party B) and is not concuerently replaced by
another sub-maneger reasonably acceptable to Party A,

Additiotin} Condition Precedent, (1) Section 2(m{iii) is hereby amended by adding the words "and
{4} it shall be a condition precedent that no Additional Termination Event with respect to such
party shafl have occurred and be continuing,™.

(2} tFa party (i) exercises is rights in connection with Section 2(a)(ii} and elects not to make any
payment or delivery specified in a Confirmation to be made by it within 90 Local Business Days,
und (1i) does not designate an Early Termination Date in connection with such Event of Default,
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{h)

B
i

(k)

Potential Bvent of Default or Additional Termination Bvent, then the Défauling Parly or Affesicd
Party shall have the right by nol tore than 20 days® adtice (o the other party lo designale an Early

Termination Date in connection with (his Agreement 2nd the provisions of Sections 6 (¢ to {e)

wilt apply ds If* the Defooliing Purdy or Aftcied Puty is \he sole Affegted Party and afl
"ransactions shall be Affected Teinsactions.

The “Aulomatic. Barly Termination” provision of Scction 6(a) will not apply to Party A and will nol
apply W Party B3; provided however, that where there Is on Event of Defoalt dhder Scclion S(ry{(vii)()
ar lo the extent nnalogous thereto, (8), end the Defuoling, Party is povemed by a system of lw that
docs not permit. {ermination {o lake place afler the occumencs of such Event of Befiull, then the
Automiatic Eaily Terfiination pravisions of seetion 6() will apply.

Puyments on Exrly Venmisinion, For the purpose of Sectitin 6(¢) of this Apreement;

't)] Market Quatation wiil apply,
{iiy the Second Methid villl apply,

Nutwnlwtarzdmg anything conlmncd herein to the contrary, Market Quotation shall be
determined using the methadology deseribed in the definition of *Close-Out Amount”
(togethier with ull ancillary delinilions conained therein) set forth in Section 14 gf the
preprinted form of 2002 ISIDA Moster Agreemenl us published by the International Swaps
and Derivatives Associotion, Ine,

“Termination Corrency” means U.S. Dollars,
Event of Deliull for Failune to Deliver Statcents, B sholl be an Bvent of Deliwlt in respect of Party

B i Party B fidls to deliver any Net Asset Yalise Statement pursuant 10 Pint 3 of Ihis Schediie within
5 London.and New York Business Days aller notice ol such {hilure:

indepéndent Amoudt Bvént, An “Independent Amount Event" shail be deemed e have oceurred
if: (i) 25 ot the Tait diy of any cofendar month, the Net Agsét Valug per share of Party B has
dectined by 10% ar mare from Lhe Nel Agsef Volue per share of Piviy B oy of the immediatily
preceding ealendar month-end; or (i1 os-al the 1nst day of any calendar month, {he Net Assel Valug
of Party B hos declined by 30% or more.from the Net Asset Vilue of Parly B oz of the Jast day-of
the caletdar month 12 months prior 1o such date; or (1) fess than 12 monthg have cldpsed from
(he date of this Agreement, and the Not Asset Value of Pty B o9 at (e last day of any cotendar
month has deelined by 30% ar more frony the Net Agsel Vialue of Party B as set out in the first Net
Assel Vilue Ststement delivered under Part 3 of this Agreemunt,

Upon the oeeurrenee ol an Independent Amount Event:

() Party A shall have thesright 1o intreose the Independent Amount appliesble to Purty B in

the Credit Support Annex to this Agreement (or as othenvise agreed between the parties),
b respeot of all Transactions, by nubtiplying the Independent Amount by iwo, {the “New
Independent Amouny™),

th] Party A shall notily Pary B in witing, by eleclropic messagiog system, that such New
indepenilent Amount is effective,

(1} Any additional payment required w be made 1o Paty A by Party 13 a5 o result of such
New Independent Ampunt $hall be made within 5 (five} Local Business Days of
notification given in fespect of (i) nhove.



Aqy New Independent Amount shail be reviewed on & monthly basis sccarding ta the Net Assel Value
and Net Asset Value per share (by month and year), In the statements delivercd by Party B 1o Party A,
according to Part 3 of this Agreement.

Should on a calendar month end the Net Assel Value per share or the Net Asset Value, as the case may
be, be restored to levels equal o or greater than (hose immediately prior to the occurrence of the
Irntlepeadent Amount Event, Parly B may request in writing the return of any New Independent
Ampunt which shall then become a Return Amount as sel out in the Credit Support Annex, For the
aveidance of doulit, any lodependent Amount applicable before the occurrence of an Independent
Amount Event will reapply and Party A shall only return the difference between the New Independent
Amount and the thes reapplied Indepindent Amount ag specified in the Credit Support Annex or in
any Confirindtion,



()

{b)

(d)

_ Pin2
Tax Ruprescntations.

lrayier Fax Repidseutation

Far the purpose of Seetion 3(¢) of this Agreement; Party A and Party B eush make the Tollowing
ropreseniation:

Tt is not requited by any npplicable law, a8 modilied by the practict of any relevanl governmental
revenue authority, of any Relevant Jurigdiction to mioke any. deduction or withhalding for br vn
aceounl of any Tax from ony payment {other than interest under Seclion 2(e), 6{d)(ii) or 6{e) of thia
Agreement) to be made by i to the other party undet this Agreement. Tn maoking thls representation, it
may rely o

{i) the accuracy of any representations made by the other pmiy pursuant to Section 3(1) of this
Apreement;

(i} the sutisfiction of the agreement of the 'n'tﬁcr purly contained in Scction 4(a)}(i) or 4(u}{lii) of
this Agreement und ihe abeurocy and effectiveness of any document provided by the other
ity pursuast, (0 Section 4(a)(i) or 40} of this Agoement; aod

(i) the satisfuclion ef the ugreement of the oler paily comigined in Section 4(d) of this
Apgreement;

provided that il shall not be » bredch of this represeittion where relinnee is placed on clauge (i) and
thie other parly docs sl diliver ' form or document uader Section 4(8)(iE) ol this Agréemént by
reason of malerial prejudice o is Jegol or commereind position.

Payee Tioe Representutions For the pyrpose of Section 3(f) of this Agreement, Pary A and l‘nrly i
cach hereby muke the following represehlations:

H Parly A represents Lhat itis s U8, person [or U,S, federnd income (ox purposes
(i) Parly B represents that it is a non-U.S, person for U.S: federal fntione lex porposes.

ang tity paymenls réeeived Br to be received by it héreunder will be. elfectively cohmected or
otherwise attribotable (0 e conduct of atrade or business in the United States.

Party Aand Party B agres thit the amendments set ont in the Attachment (e “A Uachment™) to

thé 1SDA 2015 Section B7H(m) Protocn) published by the Internutional Swaps and Derivatives
Association, Ine, . ("ISDA™ on November 2, 2005 and available on the ISDA  websile
(waywedsda.oep) (the “Protocol™) are Incorporated. Ime and shal! apply 1o the Agreement as iFset
Torth therein, For (hls purpase, capitalized 1evms vsed but not dafired in the Attachicnt shiall have
the meanings given to them In the Protocol, excepl that referénces 10 “each Covered. Master
Agreement” Tn the Allachment will be deemed $o be references w the Agreement and the
“Implemeniation Dafe™ referred 1o in the Aflaclubént will be deeméd to be the due of this
Agrecment.



Partd

Apreement o {)éiivcr Documenis

For the purpose of Section 4(a)i) and (i) of this Agreement, each pany agresy (o deliver the following
documents, as applicables

(a) Tax forms, documents or certfficales to be delivered are:
Party required to deliver Form/Document/
document Certificate
Purty 3 WH-BEN-E Form

Party A

With respect to any
Section 871(m)
Trunsaction, an executed
United Statés Internal

. Revenue Service Form W-
8IMY {or sucoessor
thereto) evidencing the
IRS Qualified Derivatives
Dealst Status from JPM
and with respect to afl
other {ransactions under
thiz Apreement, an
execuied United States
Internsl Revenue Service
Form W-RBEN-E (or
successor thereto),

(b Other documents to be delivered are:

Party requived

to tetiver
document

Party B

Party B

Form/Document/Certiflcate

Copics of its most recent audited annual
financial statements, the anndal statements
being cerilfied without qualificalion by
independent  public  secountants  {such
fnancial  stntements fo ipclude as a
financial statement ftem its Net Asset
Value).

fvidence of the authority of LAM 10
execule and deliver this Agreement and
Confirmations and i enter  into
Transactions on behalf of Party B.

Date by which to be Section
delivired 3{d) Represéniation
Upon execution of this Yes
Agresment and thereafler
upon reasonable request of
Party A
Upon execotion of this Yes
Apgreement and therealler
upon reasonable request of
Party 8
Covéied by
Seefion 3{d)
Date by which to be detivered Representations
Within 3 months after theend of  Yes (subject to Part
the fiscal year. Sy
Upun execution of this Yes

Agreement,




{2}

Party required
{o defiver
tdecument

Parly 3

Party A

Mgy B.

Purty B

Pariy B

Form/Document/Ceriificatc

A Trding Authorisation executed by
LAM aufhorising the Trading Advisor to
gnter into Transactions on behalf of Party
.

A certificate ofan suthorised olTicer of the
party as fo'the Incumbency and authority
of the officers of Purty A, o3 applicable,
signiag this Agretment, provided that no
such centificale will be delivered in respect
of Confitmintions, Notwithstanding the,
forepoing, Party B und LAM may rely on
the' validity ol u Confirmation exceuted by
siepresentalive of Perdy A

Any other inlormation o Parly A shall,
rengansbly request

copy ol B’s
Memorandum

Puty Oilering

Any_ither Information &s Party A shall
rensanably request

Puit 4

Miscallangous

Date by which to be delivered

Prior o the execution of the (sl
Transection under this
Agreement.

Upon execution of thiy
Agreement

Llpon request

Updn execulion and delivery of
Whig Agreement and thereadler
upon writlen regpest ol Parly A
and promply with respect o sy,
hmendrieals, supplemenis or
SUCCESSOE,

Upon request ol Party A.

Addrusses for Mplices, For the purpose of Seclion 12{a} of this Agreement:

Addresses for notices or communications la Party A:
In conreeilon with Section 12(n), all fetices 1 Parly A shall, with respect W sny perticular
Transaction, bt sent 1o the uddress or ficsimile number specified In the relevant Conlfimation and
any notice for purposes of Sections 5 ar 6 sholl be seot to (he addresy or facsimile pumber
spectficd below:

IBMorgon Securitics PLC,
25 Bank Strcet

Canary Wharl

London E14 5J, England
Légal Dépariment - Derivitivis Prattice Group
Fagsimile Na. +44 203493 0687

= Atiention:

Witk a copy to:

Covered by
Section 3(d)
Representations

Yes

Yes

Yesy



L. Morgan Securities phe

Attention: Legal Department - EMEA Markels Derivalives Practice Group
278 Park Avenue

New York, New York 10017-2070

Facsimile No.: (646) 534-6393

Net Asset Value statements shall be sent by facsimlile or e-mall directly to:

JPMorgan Securities PLC

Atiention: Managing Director, Credit Portfolio Risk Management — Hedge Funds
Facsimile: 2]12-370-5222

e-mail: jpm_nav_datai@ipmorgen.com

Any notices delivered for the purposes of the EMIR Protocol shall be delivered to the following
addressey:

Portfalio Datn: postfolio.réconetliationi@pmorgon.com
Notice ofa discrepancy: portfolio reconcilintionf@inmorsan.com,
Dispute Notice: pigk.viilustionEipmorpan.com

Addresses for nolices or communicitions to Party B:

Any and all notices end demands (excluding any notice for collateral or additiopa! collateral).
ghall he defivered to: '

For commenicattons such as Confinpations:

MNamae: Teléphont Muimber: Facsimile Number: E-mail Address:

Sociétd Ginérale +33 142 13 8992, Madin,Khs ifapsss
Seourity Services Generic Brall ;-

KHANLIALY Nadin Ote, Collaleral@spss socmen.com
lead of Valo Rew

Collal O'TT

Escalation: {11331 42139949 {(H)33158 9833 14 middle-utedliyxor.con
LYXOR: Ludovic

Clavier

For commuplcalio her than Col a i

Managed Fund / Marshall Wace Tops Fund Limited
¢/o Lyxor Asset Magisgement 5.A.8

189 rue d'Aubervilliers

754886 PARIS CEDEX 18

France

E-mail:  lyxor-ls@@lyxor.com

For nolices or communications with respect to Sectlons 5 or 6 only:




Lyxor Asset Management S.A.5

189 rue &’ Aubervilliers

75886 PARIS CEDEX 18

FRANCE

IFrance

Attention: Head of Managed Account Platformn: Danicle Spada & Chlel” Lugul
Officer

Telephone : G633 1 42 139930 & 0033 142143870

Facsimile: 0033 1580825534 0033142138912

E-mall: leghl-nis@lyxoréom

Nuolice 16 the Trading Advisor (unless the trading sinhorlintion of the Trading Advisor bas been revoked by
LAM pussiant to the Letter Agreement, in which ¢dse nofices shall be delivered only (o LAMY) shall be

piven by sucl means and nt such ndidresy, e-mail nddress, or fax numbes us the Trading Advisor shall agree

with Parly A.

Any nolices delivered [or (hé purposts of the EMIR Protocol shitll by deflivered 10 the following
addresses:

Portlolio Datw:
5GS8S8

Natice ofa discrepuney and Dispute Notlee!
80388
{(b)  Process Agente Forthe puchose of Seciion 13(c) of this Apgreemenii:
Parly A appolnts a5 its Process Agenl: Notapplicable.
Party B appoints as Provess Agent:
Soctétd Géndralz I.andon Branch
SG Mouse
Tower Hill
London BC3N 48G
Attentjon: The General Cotmsel
_ Telephong: + 44 20 7 676 6400
Faasimile: + 44 20 7 550 5109
{(c) Offices. The provisipns of Seetion 10} will upply Lo this Agreement,
W)  Multibranch Poity. For the pumose of Section 10(c) of this Agreement:
Porty A is not a Mulifbranch Party.

Pady B Is not a Multibranch Party,
(e} Culeulation Apent. The Calculation Agent is Party A.
t) Govemning Law.



(i) This Agrcement and any contraciual or non-confeactual obligations arising oul of or in relation
1o this Agreement will be governed by and construed in necordance with Enplish law.

(i3} Notwithstanding any other provision or agrecment to the contrary in Sceetion (3(0) of this
Agreement, each party hereby Irrevocably submils to the exclusive jurisdiction of the English courts.

{ii) ‘The apening lines of Paragraph 13(b) are hereby deleted and replaced with the following:
Wby Jurisdiction, With respect lo any sult, action or proceedings relating to any dispute arising
out of or in connection with this Agreement {includinguny aon-contractual obligations arising out
of or relating o this Agreement® shall be inserted after the words "in connection with this
Agreement” each party irrevocably:-"

{p) Metting_af Paynmients:  Subparagraph (ii) of Section 2(¢) of this Agreement will apply to ol
Transactions from the date hereof, other then as specified ina Confirmation.

{h) “Affiliaie” will have the meaning specified in Seclion 14 of this Agreement,
(i} Credit Sopport Document. Credit Support Document means, in relation lo Party A, not applicable.
0] Credit Sunport Provider, Credit Support Provider means, in relation 1o Party A, not applicable

Credit Support Provider means, in relation to Party B, ot applicablc_. B

(k) Phgty B Addditionn) Repregenitationg. Party B reprosents to Party A at alf times until the termination
uf this Agreament that:
i) Authorizotion of Sub-Manager. The Sub-Manager is duly authorized
1o conduel the trading and invesuneni activities of Party B (including, wilhout
fimitation, the authority io enter into Transactions, execule this Agreement and
Conlirmations, exerciso all righly of Parly B in respect of Transactions, and make
payments under this Agreement on behalf of Party B).

(i) Generafly Aceepted Accounting Principles.  The financial Information
delivered by It pursuant to Pat. 3(b} of this Schedule, Including the retated schedules
and notes thereto, has been prepared in accordance with accounting principles that are
peneraily accepled in the country in which Party B is csiablished applicd consistently
throughout the periods involved {except as disclosed thereln),

(i) Na Muterial Contingent Obligation(s}. Neither Party B nor any of its
subsidiarics kas any material contingent obligation, contingent finbliity or linbility for
taxes, long-termn lease or wnusual forwsrd or long-term commitment, which is aot
reflected in the financial statements delivered to Party A pursuant 1o this Schedule or in
ihe roles thereto.

{iv) Parly B and the Sub-Mansger wilt comply with all investment restriclions
and corporale objectives applicable 1o ft pursuant o its articles of
association, Oiering Memorendum and all spplicable laws to Party B and
executing this Agreement, entering into Transsctions and Pasty B's
performance are in compliance with such Investiment restrictions and
corporate objective;



v

{vi)

(i)

in connection with: Party B’s enlering into any Transactions hereunder,
Parly A-will he entitled w rely conclusively upon any. request, Instruction,
gérttficote, opipion, or other doctmest [urnishéd to Partly A by an
cmployee or agent of Parly B thut Party A reasonsbly believes to be
génuine in conhection wilh this Agreement and the Transaction ns though
such request, instruetion; certificate, opinion, or other document was given
by Purly B3;

Sub-Mannger &5 duly authorized 1o conduet the Irading and invesiment
aetivities of Party B, 1o cnler into Trapsactions, execule Confirmalions,
exercige all tights of Parly B in sespeot of Transnciions, and make
payiients upder this Agreement ob behittf of Parly B2 and

the Trading Advisor Is duly. authorized 1o tende and invest assets of Parly B
and fo enter into Transeclions on behall of Parly 1.
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Parl 3
Oiber Provisions

The Definitions. Unless otherwse specified in a Confirmation, this Agreement inearporates and is
subject to the terms of each of the 2006 ISDA Delinitions (the "2006 Delinitions™) and the 1998
X and Currency Option Definitions (the "FX Definitions™} {collectively the “ISDA Delnitions”)
cach ns published by the International Swaps and Derivatives Association, Inc. (“ISDA™) from
ihime 1o time (as amended by the Agreement). In the event of any incongistency between any of the
lotlowing documents, the refevant document first listed below shall govern: (i) a Confirmation; {ii)
this Schedule und or Paragraph 11 of an 1SDA Credit Support Annex (as applicable); (fi) the
1SDA Delinitions; and (iv) the printed form af ISDA Master Agreement and 1SDA Credil Support
Annex (as applicable). In the event of any inconsistency between provisions contained in the 2006
Defimitions and the FX Definitions, the FX Definitions shall prevail.

] For each Transection whick Party A and Porty B enter into and which i cestomarily
ducumented by a written Confirmation, Barly A shall promptly transmit & Confirmation
thereof 10 LAM by fax gateway or ofher means, such as clectronic mail, ot the number
provided in Part 4 {n) ol this Agregineny, with respett to Party B, LAM (or any third paity
providing extemnal back office services to Party B {a “Service Provider™) as may be nolified
n writing by LAM from time Lo time) shall confirm the Condirmetion or notify Party A of
any dispute withln five Local Buginess Days after receipt, Failure by Party B to respood
within such period shal! not affect the validity or enforceability of such Transsction and
shail be deemed to ke an sffirmation of the terms contrined in such Confirmation, absent
manifest error.

(i) Each parly (i} consents to the recording of the telephone conversatlons of trading, marketing
and operations personnel of the parties and their AfTiliates in connection with this Apreement or any
polential Transaction; (iT) gprees 1o obigin uny necessary consent of, and give notice of such recording
10, such personne] of if and ils AMGlintes; and {ii) agrees, to the extent permitted by applicable law,
that recordings may be submitied in evidence in any Proceedings.

Additionsl Representations of Party A-and Party B, Section 3 is hereby amended by adding the
Tollewing subscetions ), (b, {1, §) (k) at the end of such Section:

{g) Nen-Reliance. 1t is acting for its own aceount, snd il hus made its own independent
decisions o enter inlo that Transaction and as to whether that Transaclion is appropriate
or proper for it besed upon iis own judgment and upon advice from such advisors as it
has deemed nccessary, It is not relying on any communication (written or oml} of the
other party as investment advice or s & recommendation to enler into that Transacton; it
being understood that information and explanatons related to the terms and conditions of
a Transaction shall not be considercd investnent advice or a5 o recommendation lo enter
inte that Transactfon, 1t has ol received from the other party any assurance or guarantee
as to the expected results of that Transuction,

(h) Evaluation and Understanding. [ has the capacity 10 eveluate and understand {on its
own bekail or through independent professional advice), and understands and accepts, the
terms, conditions ond risks of that Transaction. U i5 also capable of assuming, and
assumes, the (inancial and other risks of that Trangaction.

i3
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{c)

(i) Status of Parties. Tha oiher party is not scting as o fiduciary En: an advizer for L in
respect of that Transaction,

(i) ERISA Matters. lis assels do not and will not conslitute “plun assels” within the
meaning of the Employee Retiremenl Iicome Security Act of 1974, ag amended, ond it
will nol dake any sclion during the term of this Agecemeit thal would rerider the
[oregoing representation and warranty untrue, Incorrett, or incimplete, and if any ovent.
or-candiinn should ovcur that would render any such representatipn and warranly unteue,
incorrect or ineomplete, it will immedintely give wrillen notice thereof to the other party.

(kY Parly B represents thot SG MHembros Fund Managers {Jersey) Limbted is dufy
appaiined 25 Monager, Ihe Manager has duly sppeinled Lyxor Assel Mansgemenl 8.A. as
Sub-Minager, and Sub-Madager bas aitliority.to appaint the Trading Advisor,

Other Transctions. 1t understands and acknowledges that the other party may, either in
connection wilth entering Into & Fransaction or from thme to time lherealler, engage in open
market transactions that are desigaed to hedge or reduce the risks incwred by it In connection
with such Transoction and that sueh open markel tronsactions may aileel the price of the
unsdertying asset of the Tronsaction and consequently may alteet or reduce the value of such
Transaction.

Deflinilions.

N Section 14 js hereby smended by adding ihe following definitions: in their uppropriule
aiphabetical order;

“Adherence Lettar” wmeans Pord 5(s) ol the Schedule to thiy Agreement.

“dgreed Procesy™ meshs aly process upreed between Lhis parties in féspeet of a Dispute other than
the Dispute Resolution Procedure including, without Hmitation, the process in Section 13 of this

Apreement ond Paragraph 4 of the Crodit Suppart Annex, in cach cose, as muy be amended

bétween the parties,
“Implementation Dute” means lhe dote of this Agreement.

“Market Transactions™ mears (o) any trimsaction {Including dn agresmént with respect lo any
sueh transaction) whicl s (i} o role swap transaction, swap oplion, basiy swap, forward rate
transagtion, commodily swap, commodity option, equity or equily index swap, cquity or equity
index option, bomt option, inferest, rate option, fordign cxchange transaction, cep transuction, floor
transaction, collar trapgaction; cutrency swap transaction, cross-curréacy rale swap tronsaction,
currency option, credit protection transaction, credit swap, credit, default swap, eredit defuult
optor, total return swap, credit spread transaction, weather index transaction or forward purchase
o sule of 4 secarity, commadity or othér linziclal instrument or Interest fineluding any option
wilh respect to any of these lransactions) or (i} which is.a type of transaction Lhut is similar 16 any
transaction referred to in clause (i) above that is eurvently, or in the fiturs becontes, recurrently
entered inle i the fnancial morkets (including 1oims and conditlons incotpornted By refefence in
such ogreement) and which is.a forward, swap, finure, option o other deplvative on vne or more
rotes, currencies, commeodilics, equily seeurities or other cquity Instruments, debt sceurities or
other debt instrizmehts, cconpmls indices of measures of ceonomic risk or value, or other
benclimarks against which payménts or deliveries dre to be made and (b) any combination of these
ransactions.

“Offering Memorandum” means e olfering memorandum of Porty B dated 7 February 201 8, as
may be amended from Hme to time
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“Portfolio Duta Receiving Entity™ mesns Parly B, subject to Parl 1{2)(a) of the Atlachment (o the
EMIR Protocol,

“Portfolle Duta Sending Ently” means Party A, subject lo Part I{2){a) of the Attachment to the
EMIR Protocol.

“Supplementtal Memurandum' means the supplemental memorandum of Party B dated 19
March 2018, as may be amended from lime te time,

“Trading Adviser” shall have the meaning assigned fo it in the Lelter Agreement,

(2} Copitalized Terms wsed in thizs Agreement which are not defined herein shall have the
meanings set forth In the Offering Memorandum of Party B, amended and restated a5 of 7
February 20618 {as amended from time to time, the “Offeting Memorandum™).

Physleal Deliverv.  Section 4 of this Agreement is hereby amended by adding the following
Subsection () a1 (ha end thereof

(0 Phypsical Deliverp. In respect of any physically setiled Transactions, it will, a1 the time of
delivery, be the legal and beneficial owner, free of liens and other encumbrasces, of any
securities or commodities it delivers 1o the other party.”

Bscrow Pavments. On any particular date on which both parties are rugquired to make payments
hersunder and If by renson of the time difference between the citles in whieh payments are to be
made, it 1s not possible for stmultaneous payments Lo be made onany date on which both parties
are required to make poyments hereunder, either party may at its option nad In its scle discretion
nolify the other party that payments on thai date are to be made in escrow. In this case the deposit of
the payment due carlicr on that date shall be made by 2:00 p.m. (local time at the place for the catlier
payment) on that date which an cscrow agent selected by the parly giving the notice, accomponied by
irrevocable payment instractions (i) o release the deposited payment to the intended recipient upon
receipl by the escrow agent of the requircd deposit of the corresponding payment [rom the other party
on the same dote secompanicd by the irrevocable payment instructions W the same effect or {if) if the
required deposit of the comesponding payment i3 not made on that same date, to retumn the payment
deposited (o the party it paid it into escrow. The party thal elects to have payments made in escrow
shali pay the costs of the escrow arrangements and shall cause those arrangements to provide that the
intended recipient of the payment due to be deposited first shall be entitled o interest on that deposited
payment for cach day in the period of its deposit at the rale offered by the escrow agent for that day for
overnight deposits in the relevant currency in the office where it holds that deposited payment (at
1100 am. local ime on that day} il that payment is rot released by 5:00 p.n. on the dafe it is
deposited for any reason other than the intended recipients' failure 1o moke the cscrow deposit it is
reqiived 1o make hereunder in a timely fashion,

Ligonsistency.  In the event of any inconsisiency belween any of the following documents, the
relevanl document first listed betow shall govern: (i) & Confirmation; (ii) the Schedule and
Paragraph 11 or Paragraph 13 of an ISDA Credit Support Anaex (as applicable); (iii) the ISDA
Definitions; and (iv) the printed form of 15DA Master Agreement and 1SDA Credit Support
Annex (as applicable). In the event of any Inconsistency between provisions contnined in the 2606
Definitions and the FX Definitions, the FX Definitions shalf prevail.

(i} Conlirimationg. Any Transaction into which the parties have entercd ar may enter and
in respect of which confirming evidence does not expressly exclude the application of
this Apreement sholl be povemned by this Agreement. Any such confirmation shall be
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8 “Confirmation™, and any such Specificd Transuction shall be deemed to constitute 5
Transaction for the purpose ol this Agreement,

(if) Payment Instrastions. AH payments mude heveunder in respeet af Transactions shal|
be mode in accordance with the standing puymeni inslruclions provided by the
parties {or as otherwise specilied in (he relevant Conflirmation),

Witiver of Ttiefit to ‘Telal by Jury, Ench pariy waives, ta the fullest extent pormitted by applicable
law, any right it may have lo a (rigt by jury in respest of any sull, action or proceeding relating to
thls -Agreement or any Credit Support Document, Each party (i) cedifies that no representative,
ngent or atorney of the other parly or any Credit Support Provider has represented, expressly or
otherwige, thot such other paity would not, In {he event of sich a suil, acton vr proceeding, seek
to énforce the ferepoing walver and (i) acknowledges thot it and the other parly have been
induged to enter Into {hs Agreement and providi: for any Credit Supporl Document, ds apphoable,
by, amang other things, the mutual waivers and certifications in thisSection.

“fax Event, The following proviston is applieable 10 sy Tronsaetian el incorporntes the, 2014
I1SDA Credit Derivatives Delinitions, tw 2003 18DA Credit Derfvatives Definitions or the 1999
1SDA Credit Derivalives Dofinitions, oy published by the, Intematiohal Swaps and Derivatives
Association, Inc. a8 updated from lime (o time: Seetlon 5(b){il) is hereby amended by adding the
words ‘or be reguired (0 pay any US Insurance ekelse g with respeet 1o o payment hereunder
immedintely priort Ui Seeond word *or® In the seventh line of that section.

Scope ol Agrcement; Notwithstanding anything contgined in this Agreement Lo the contrary, any
iransaction which may otherwlse constitute n " Specified Tronsaction" (os dofined in Section 14 of
this Agreemest nnd without regard 1o the smendment sei forth in Pait 1(h) of this Schedule) for
purhoses of this Agrcement which his been or will b entered info betwéen e parlies shall
constiuté o "Transaction” which iy subjoct to, governed by, uid construed in accordance with the
tering of this Agreement, unlegs any Codfirmation with respect 1o v Transuetion enteved into aller
the. execution of this Agrecment cxpressly provides otherwise, Any such confirmation shall be a
“Coafirmation”, and any such Specified Tronsuction shall be deemed 1o constitute a Transaction for
the purpose of this Agreement, Unless he parties expressly agree in a Copfirmatipn of an FX
Transaction (as delined inthe X Definitions) that (his sentence shall he inapplicable to such FX
Trunsaction, the FX Delinilions shbll apply to alt FX Transactions betwean the parties.

Seciion 5
(i) (Fatture to Pay or Deliver) is hercby amenaded by deleting in the lost line therel the word
“third™ and replacing {1 with this waord “isst™.

Section S()VIINT) (Bankrupigy} is heschy amended by deleting the reférences to *30 days” from
suh-clausas (4) and {7} and replneing with *15 days™ in bath instances.

Notice by Facsimile Transmission. Section 12{g) is hercby amended by insenting the words “or 13(c)”
batween the pumber “07 and the word “may" in the second ling thereoll

18DA 2013 EMIR Portlolio Reconclliulion, Dispute Resolutfon and Disclosure Protocol {he
*Trowocnl™).

Fher parties hireby dgree ind acknowledge that shey have each adherid 16 the Prolticol, that for the
purpose of complisnee with EMIR, this Agreement will be considered a Protocal Covered
Agreement, and that the provisions in Paris | to il of the Ataéhment 1o the Protocol are.
incorperated into this Agreément; In deetirdance with the teemg- of the Proloco] dnd the parties?
Adherence Létlers (as il the-dawe of this Agreement were i implementation Date). "Fooms usgd
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but not defined In this paragraph shall have the mesnings given to then in the Protecol, In this
respest, references in those definitions and provisions to uny “ISDA Master Agreement” will be
deemed to be references to his Agreement and the lerm "the parties”, 2s used in the EMIR
Protocol, shall be construed as relerring 1o Party A and Party B.

Naotwithstanding the foregoing, the parties agres that for the purposes of the EMIR Protocol:
(1} Parly A appoints to act s its agent: Not appticable.

(iiy Parly B appoints to act as its agent: Not applicable.

5

The definition of “Locot Business Day™ in Section 14 of the Agréement is amended by replacing
the last “and” with a comma and inserting the following before the full stop at the end of the
definition:

“, and (f) in relation to potfalio reconciliation and dispute resolition pursuant to the EMIR
Protocol (which is incorporated by reference in Part 5(s) of the Schedule to this Agreement),
unless otherwise agreed between the parties in writing, a day on which commercial banks snd
{orcign exchange markets seltle payments and are open for general business in, in respect of Party
A, London; and, in respect of Porty B, Paris ond Jeroev,”

ISDA_tHepatite/loree Mujeire Protocol, The parties agree thal the provisions- of the ISDA

Hicgality/Force Majeure Protocol including Schedule 1 thereto published by the International
Swaps and Derivatives Associalion, Inc on 11th July 2012 (the “Hlegality Protocoi™} and all
definitions contained in clause 5 of the MHegality Protocol are incorporated into and apply to this
Agreement with the same cffect as if the parties had complied with the provisions of section 2 of
the lHegality Protocol. ln this respect "the partics” as used in the illegality Prolocel shall be
construed os referring 10 Party A and Party B,

Set-OHF, Section 6 of this Agreement is amended by including the following new sub-section 6{f):
“(f  Set-olf.

Any amount {the “Early Termination Amount”) payable to one party (the “Payee™) by the other
party (the “Payer”) under Scction 6(¢), in circumstances where there s a Defavliing Party or one
Aflected Party in the case where o Termination Event under Section 5(b){iv} or Scction 5(b)(v)
has occurred, will, at the option of the party (“X™) other that the Defuulting Party or the Alfected
Party {and without prior notice to the Delaulting Party or the Affected Party), be reduced by ils
set-olT against any smount(s) {the "“Other Payment. Amount™} payable {whether at such lime or in
the future or upon the occurrence of a contingency) by the Payee to the Payer (rrespective of the
curiency, place of payment or booking office of the obligation) under any other agreement(s)
between (he Payee and the Payer or any instrument(s) or undertaking(s) issued or excouted by one
party 1o, or in favour of, the ather party (and the Other Payment Amount will be discharged
promptly and in al) respects to the extent it Is 50 set-off), X will give notice to the other party of
any set-oft clfected under this Section 6().

For this purpose, elther the Garly Termination Amount or the Other Payment Amount {or the
relevant postion of such amounts) may be converled by X into the cerrency in which the other is
denumingted ut the rate of exchange st which such party would be able, in good faith and using
cammercially reasonsbie procedures, to purchase the relevant amount of such currency.
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If an obligation iy unascertained, X may in good faith estimate that obligetion and set-ofT in
regpect of the cslimafe, subject 1o the reloviiil phrly accouating to the ofher when the obligation is
ascernined,

WNothing ia this Section 6(1) shall be effictive lo créme n churge ov other security inlerest. 'This
Sectioh 6(f) will be withoutl projudice and in aildition 1w any right of sct-off, combitation of
wecopnts, lien, right of retention or withholding: or similar right or requirement to which any parly
js ut ooy Ume otferwise entitled (whether by operation of law, contract o otherwise).”

Wiihotding Tax imposed on payments to son-US counterparties under the United States Porcipn
Account T Complisrce Act, “Tax”™ as used In Part 2(8) ol lhis Schedule (Payer Tax

Representation) and “Indemnifiable Tax™ as defined In Section. 14 of thix Agrdement shall not

inclide any U8, federal withholding tax imposed or collected pursuant 10 Sections 1471 through
L1474 of the U.S. Intermal Revenue Code of 1986, a5 amended (the “Code™), any curremt or future
régulations. or official imerprelations thercof, ony apreement enlered Into puesuant to Seciion
1478(b} of the Code, or any fegislation, or fisedl or répuletory rules or practices adéipted pursuam
to any intergovernmental sgrecment enlgred into in conficetion with the implementation of such
Sections of the Code {a: "FATCA Withholding Tax"). For the avoidance of doubl, a FATCA
Withholding Tax i a Tz the deductibn or withholding of which is required by applicuble faw for
the purposcs of Section 2(d) of this Agrecment

Thied Partv Riglits. A person who 15 nol o parly to this Agreement hus no right under the Contrucis

{Rights of Iird Pariics) Act 1999 tn enforce any terin of this Agreement bt this does ot aflect
any right or remedy that exists or is ovaileble apart from thal net

Accuracy of Specified Information.

Sectigit 3¢d) shall not vpply to ursudited Tinanginl statementy fimnished by pne prty to another
fiereunder, Scetion 3d) shall apply o sudited fnsncin) Statement as idemilied n Part 3 to this
Schedule but shall be construed as il the words “is, as af the: date of such iwlormation, true,
neeuFatd and copplete in every materinl respect™ read “are, as of the doie thercol] a true and fuir
presentation ol the financisd condition of the relovant person.™



6] Section 2,2(a) of the FX Definitions is hereby amended by substituting the following therefore in
its entirely:

)] Dellvienble FX Transaction,

(i) Unless the parties expressly agree in a Confirmation of a Deliverable FX
“Iransuction that this subseelion (i) shall be inappliceble to such Deliverable FX
Trangaclion, cach party shall pay, on the Setilement Date in respect of a
Dreliverable FX Transection, the USD Equivalent of the amount specified as
payable by it in the relaled Confirmatian, subject to any applicable condition
precedent and any applicable provisions of Article 5. “USD Equivalent” means
(y) if the relevant currency is .S, Dollars, the amount of U.S. Dollars snd (2} if
the relevant cusrency is not U.S. Dollars, the equivalent in 118, Dollars of the
amount of such cirrency a8 determingd by Party A'in a commercially reasofiable
manner based on marker rates gvailable Lo Party A-al such time in the New York
forcign exchange nidrket (or, at the oplion of Party ‘A, In the forclgn exchange
markel of any other financial center which is then open for business).

(if} If the partics expressly agree in a Confirmation of a Deliverable FX Transaction
that subscetion (i) Immediately above shall be inapplicable to such Deliverable
FX Transaction, each party will pay, on the Settlement Date in respect of such
Detiverable FX Transaction, the amount specified as payable by I in the related
Confirmation, subject o any applicable condition precedent and any applicable
provisions of Adicle 5,

{2) Seetion 3.7(a) of the X Definitions 1s hereby amended by substitating the following therefore in
ils entirety:

suction. In respect of an Exercise Date under & Deliverable
Currency Option 'Irzmsaumn, on the Scillement Dute, except as otherwise sct forth in this
Sestion 3.7(n), Buyer will puy to Seller the Put Currency Amount and Seller will pay to Buyer
the Cell Curreney Amount, subject to the provisions of Sectlon 3.8(c), any other applicable
condition precedent and any applicable provisions of Article 5. Unless the partles expressly
agree in a Confirmation of a Deliverable Currency Option Transaction that this sentence shall
be inapplicable to such Deliverable Currency Option Transactlon, Parly A may, by notice to
Party B before the Scttlement Date of any Deliverable Currency Option Transaction, require
that each party pay the USD Equivalent of the amount payable by under such Deliverable
Currency Option Transaclion, “USD Equivalent” means (i) if the relevant currency is U5,
Dollars, the amount of 1.8, Dollers and (b) if the refevanl currency iz not U.S. Dolinrs, the
eguivalent in U.S. Dollars of the smount of such currency as determined by Party A ina
ecommerclally reasonable manner based un market rates availuble Lo Pacty A at such time in
the New York foreipn exchange market {or, at the option of Party A, in the foreizn exchange
markel of any other financial center which is then open for business).

{3) The following Section 3.9 is added (o the FX Definitions and shall read as follow:
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Discharge il Terminativn, Unless otherwise agreed, any Call or any Put writlen by a party will
automatically be lerminated ond dischadged, in whole or In part, ay dppliceble, apalnst &
Call ov a Put, respectively, written by the other paity, such lermination and discharge to
occur sutamatically upon the payment in full of the fast Premium- payable in respect of
such Currefey Option Transaclichs; provided that sueh termination and discharge may
only eccur in respett of Curreney Option Transuelions:

)] each being will respect fo the somwe Put Corvency apd the same Call Currency;
(i cacly having Lhe same Expiration Date and Expiration Timiy

(i cach being of the same style, Le. cither Boih being American style Currency
Option  Transactions or both  being  Buropean  slyle  Currency. Option
Transuctions;

{(iv)  cach huving the sama Strike Price; od
(v} neither of which shall have been cyercised by delivery olln Notice of Exereise;

and, npon the oceurence of such termination and discharge, neither party shadl have any
further obligation 1o the olher parly in respect of the refevant Curiency Option,
Transuctinng or, a8 the cuse may be, parls thereol s0 ferminated and discherged, In the
cose af o partial termination snd dischorge {i.e., where the relevant Currency Oplion
Transactions are fov different amaunls of the Custency Pair), the rewmining portion-of the
Currency. Option Frangietion which iy partigtly discharged and terininaiad sholl continue
t0 be a Currency Option Trapsection for all purposes of this Agreement, including Lhis
Section 3.4{d).

Confrmationy,

(1) Conlirmations. (o) Noowithsinnding anylhing to the cantrary: in this Agreement, Deliveruble FX
Transactions belween lhe partles (eollectively, “Relevent Fransactions™) may be confirmed
through an intémel website or by file Dinsfer over do inlernet sbrver.  Puily A shalt provide a user
D and password to Pardy I3 1o coible Parly B b neeess-sueh website o electronic server, ond
Party B may cilher:

(i) iapul omo the website the materiod economic terms of one or mare Relevant
Transactions that Party 13 has entered info dircctly with Party A (ench sueh input

g it pespeet of o Transaetion, o “Tronsaction Messape™)., Parly A’s zpreement 10 4
Transiction Mcssipe in respeet of a Trangection sholl he evidenced by the
website reporting suth Transaction as huving beew matched; or

(i) send lo Party A a Tile by means of trapsler over an internet server, sciting
forth the material econoniie {erms of ond or more: Relevant Transactiony that
Parly B hag entered imto directly with Purty A (each such réport file, on
“Eectrpnie File”). Pardy A shall confirm any such Transuction by means of the
appearane of such Transuidion ow i *Daily Aclivity” repott available on Party
A’s Morcom website.

{b} Any Trunsaclion Messape or Blectronic Fike sent by Porty B and ngreed to o confirmed
by Purty A pursuant to subsection {2} above:shall have the sum foree, elfect, aid validity as
a paper copy of a Confirmation thut has been numually signed by an authorfeed afficér on
behalf of Barty A and Party B in the case of (2)(i) or (i) Iinmedialcly above, Party B shall be
tiound by and responsible for all messages enleretl or trunsmited under the user 1D and
password provided to Parly B by Party A, whtsther or not, the persbn using soclt user ID gnd
password is suthorized 1o do so on behalf of Parly B.



(c) Party B agrees that any Transaction Message or Electronic File that it sends to Party A
pursuant to subsection (a) above:

(i} in respect of a Deliverable FX Transaction will contain the following
information: Trade Date, the other party 1o the FX Transaction, the amount and
cumrency payable by the Party B, the amount and currency payable by Pasty A
and/or the exchange rale, and the Settlement Date;

(2) Electronic Trading Systems spot Confirmations: Notwithstanding anything to the
contrary in the Master Agresment, any spot Deliverable FX Transaction entered into by the parties
through an electronic trading system shall be binding upon the partles and shall constitute &
“Transaction” which Is subject to, governed by, and construed in accordance with the terms of the
Agreement. Party A shall confirm any such Transaction by mieans of the appearance of such
Transaction on the “Daily Activity” report available on Party A's Morcom webslie. Party B shail
be deemed to have apreed to such confirmation if it fails to notify Party A of any objection thereto
on or before its Settlement Date,

LP, MORCAN SECURITIES PLC LYXOR ASSET MANAGEMENT 5.A.8, not in its individual
capacity but solely as Sub-manager of Managed Fund/Marshal]
Wace Tops Fund Limited

By: ﬂ&wﬂ/ i s

Name: Alistn Farrar 2‘:{:"- Lyxor Asset Management
Thle:  Authorised Signatory ey Eﬂ?fﬁ.‘éfﬁﬁﬁﬁ%m

MANAGED FUND/MARSHALL WACE
TOPS FUND LIMITED

By: //ZM | /{@,{M\Aﬁﬁ%

Name:
Title

Gwenith Chimwaza
Jary Bolla  gq alternate Director to
Anita Philippe

2t



(Bilateral Form - Transfer)’ {ISDA Apreements Subject {0 English Law)®
[nternational Swaps anclist?ef:i?m!vcs Association, Ing,
CREDIT SUPPORT ANNEX
to the Schedule to the

ISDA MASTER AGREEMENT

T T PPN A BEBria LR AasER AN E LA

‘ st
dated as of June 2018

between
© 4.P. MORGAN SECURITIES PLC * MANAGED FUND / MARSHALL WACE TOPS
(“Party A”) FUND LIMITED _
("Party BY)
And
And

LYXOR ASSET MANAGEMENT S.A.S, not in
iy individual capacity but selély as Sub-
manager of Party B

This Annex supplements, forms part of, and is subject 1o, the ISDA Master Agreement referred 1o above
and i3 part of its Schedule. For the purposes of this Agreement, (nciuding, without limitation, Sections
{(e),2(n), 5 and 6, the credil support arraupgements set out in this Annex constitute 8 Transaction (for
which this Annex constitutes the Confirmation).

Paragraph 1. Interpretation

Capitalised terms nol otherwise defined in this Annex or elsewhere in this Apreement have the meanings
specified pursuant o Parsgraph 10, and all referenices in this Annex to Pacagraphs are 1o Pamgraphs of
this Annex, In the event of any inconsistency belween Lhis Annex and the other provisions of this Schedule,
thls Annex will prevail, and in the avent of any inconsistency between Paragraph T1 and the other

! This ddcinent Is ned intended to creale a chargs or other security interust over tis assels transferred under Iz terms, Persons intending lo
esinblish 2 eollateral anangement based on the creation of 2 chiarge or other security inlzrest should conaider using the 1SDA Credit Support Decd



{English lew) or tha [SDA Credit Support Anncx {Mew York baw), b3 eppropriste,

F g Chedit-Stpport Anex T been prepatel forus with ISTIA Musivr Agreernents stbieel o Tnpfish taw, Usrs showld consiell theif-fepul
cbvigers a% o (e progrer s et ofel of s fien ol Ui winipgisinty it cinlomplabes- I lLlIULiIIdF., ugers shonhl consall Vi fepal advisers it
they wigh te have-the Credil Suppon Anmes ramde subjectla a govéming bowrother Himn Bnplish Jow o Wi have the Credit Sup];urt A subject
fio st elifPermant povering Fave thus that goveming the rest ofthe ISDA Munster Agrecmint’ e, inghsh Yaw Tor the Credit Supporl Admex ead New
Yok law for idie rest uf'the ISDA Master Agrectnent),

provisions of this Annex, Paragraph 11 will prevail, For the ayveidance of doubl, references o ~transier” in-
this Annex mean, i relation (o cash, payment, and, in relation to olber sssels, defivery,

Taragraph 2, Credit Support Obkigntinns

{a} Delivéry Anmiggt,  Subjeel to Pamgraphs 3 and 4, upos & demand made by the Transfered on or
premptly following 0 Valuation: Date, 0 the Delivery Amount [or that Valustion Date c.qunl*- of exceeds the
Transferor's Minimum  Teansfer .‘*\mmmlr then the Trussferor will tronsfr o the Translerce Bligible Credit
Suyppert hiving o Value ps of the dote of tansier al least cquab to the applicable Dellvery Amount (rounded
pwsuantto  Pasgraph  LHOGID0DY).  Unless  otherwise  specified in Pamgraph  13(h),  this “Delivery
Amaimt® applicable tn the Transieror for any Valuation Date will equat e amaunt by which:

i) {he Credit Supjort Amount
Excecds

(in the Volue s of that Voluation Date of the Transferor's Credit Support Balance (adjusted
to include- oy’ piipt Deliviry Anmibunt and 1o exclude mny prior Return Amouet, the transRr of
which, in cither cose, bas not yet been completed ind dor which the refevant Settlément Day falls.on
or afler suck Voivation Datel,

(b} Reinrn Amont. Subject o Parographs 3 and 4, upon o demand made by the Trdnsferor onor
promplly following o Valumion Date, if the Relurn Amount for that Viluakion Dale cquals or exceeds the
Transleree's Minlmum  Tronsler Amount. then the Tronsleres will transfer lo the Transferor Equivalent
Credit Suppart specified by the Tronseror i that demond having ¢ Vaolue g of the dule of transfer os close
a8 practicable to the applicable Réwrn Amoynt (rounded pursuent o Parogreph  1I(B)HD(D)) dnd the
Credit Support Balnnce  will, upen such tansfor, be reduced accowdinply.  Unless otherwise specified in
Parageaph 11(b), the. “Return Amount” npplicnble ta ahe ‘mnsferce for any Valuation Dale will equal the
netonisit By which;

(i the Value vs of thal Valuation Date of the Transferor’s Credit Support Balaes (adjusted
toinelude any prior Deflvery Amount ond to exchule upy prior Relurn Amount, he -ransfer ol
which, in either cuse, hus not yei heen completed gnd for which the relévant Settlament Day flls on
or after such-Vahustion Date)
Excecds
(i the Credit- Support Anount.
Paragraph 3. Fransfers, Caleulations and Exchanges
() Transfers.  All transfers ondet this Aunsex of usy [lig@,ih!n.e Credit Support, I.qulvalml Credit,
Suppoit, Iatesest Amount or Equivaledt Distributions shall b made in aceordance with the inkructions of

the Transferce or Tranaferor, us npplicable, and shali be mode:

0] In the case ol ensh, by transfer inlo one ar more bank accounts specified by the reeiplent;



N

(i) in the case of cenificated securities which cannot or which the partics have agreed will not
be defivered by book-entry, by delivery in appropriste physical form to the recipient or its account
accompanied by any duly exccuted instruments of transfer, transfer lax stamps and  any other
documents necessary to constitute a lepally valid transfer of the wansferring party's Icgal 2nd
beneficial e Lo the recipient; and

{iti) in the case of sccuritics which the partics have agreed will be delivered by hook-entry, by
the piving of written instructions (including, for the avoidance of doubt, Instructions given by telex,
facsimlle transmission or clecironic messaging system) to the relevant depository institutlon or
other entity specificd by the récipient, logether with a wiitien copy of the insiradtions to the
recipiont, sufficient, if complied with, 10 result in g legally effective transfer of the transferring
party*s legal and beneficiul title fo the recipient.

Subject to Poaragraph 4 and unless otherwise specilied, il a demand for the lransfer of Eligible Credit
Support or Equivalent Credit Support s received by the Nolification Time, then the relevant transfer will
be made not later than the close of business on the Scitlement Day relating 1o the date such demornd s
received; if a demand Is received afer the Notification Time, then the relevanl transfer will be made not
later than the close of business on the Settlement Day relating o lbe day afler the date such demand is
recetved,

() Calculations. Al calculations of Value und Exposure for purposes of Paragraphs 2 and 4a) will
be made by the relevant Valuation Agent as of ‘the relevant Valuation Time,  The Valuation Agent will
notify each party {(or the other party, if the Valuation Agent is a parly) of its caleulations not later than the
Nolification Time on the Local Business Day following the applicable Valuation Date (or, in the. case of
Paragraph 4(n), following the date of calculation),

(&) Exchanges,

{0 Unless otherwise specified in Parngraph 11, the Transferor may on any Local Business
Day by notice inform the Transferee thal it wishes to transfer to the Transferee Eligible Credit
Support specified in thit netice (e “Mew Credit Support™) in exchunge for certain Eligible Credit
Support (the “Original Credit Suppor™) specified in that nolice comptised in  the Transferor’s
Credit Support Balanee,

(i) if the Transferee nolifies the Tronsferor thut it has consented to the proposed exchange,
(A) the Transferor will be obliged to tranafer the Wew Credit Support to the Transferee on the first
Settlement Day following the dute on which it recclves notice fwhich may be oral tefephonic notice)
from the Tronsferce of its comsent and (B) the Transferse will be obliged to transfer to the
Transferor Equivalent Credit Swpport in respect of the Original Credit Support not Iater than the
Seitlement Day following the date on which the Transieree receives the New Credit Support, unless
otherwise specified in Paragraph [I{d) (the “Exchange Date"); provided that the Transferee will
onty ke obliged to tronsfer Equivalent Credil Support with & Value as of the date of transfer as
close as practicable (o, but in any event pot more than, the Value of the New Credil Support a3 of
that date,



Paragraph 4. Dispute Resohition

{n) Blspivied Cilcutations or Voluatons, [T« paty (a “Disputing Parly”) reasonably disputes (1) the
Valuation Agent's calcalation of a Delivery Amount or o Return Amount or (1) the Value of any transfor
ol Lligible Credit Support or Equivalent Credit Support, then:

(1) the Disputtog Poarty ‘will aofify the olher party ond the Valuation Agenl (if the Valuatipn
Agent isnol the other pdrty) sot fater than the cloge of business on the Local Business Duy
following, in the ease of (1) above, the date that the demand I received under Paragraph 2 or, in the
cnge of (11 sbove, the date of transier;

{2} i the case of (13 ahove, the sppropinte party will lungfer the undisputed amoust to (e
olher party not Ioter thun the close ol bosiness on the Setlemenl Day [ollowipg the date that the
demand 1s received under Pursgraph 2;

(3 the parties will consull with each other in an attempt Lo resolvie Lhe dispute; and
4) if they fuil to resalve e dispute by the Resutution Time, then:
{i}. in the cose of & disptite invalving o Delivefy Amount or Relum Amdunt, upless

slherwise specificd In Parpgraph 11{e), the Valustion Agenl will rechleulute the Exposure
and the:Value s of the Recaleulation Date by:

{A) uthisihg ony calowlations of twt pai 6 the Exposure alisibutgble 1o the
Transnctiens that the pariies have apreed are not in dispuls;

{3y caleulating that part of the Expesurc ativibutoble o the Transactlons in
dispule by scekivg Touf séiual quotations al mid-mirkel fom Roferencd Maikels
niakers for purpoges. of coleulsting Market Quotatiun, and loking the atithmetie
avernge of lhose obldined; provided thet i Feor dquitalices are not avaiiahle for
particular  Tragsactibn, theh Tower then Toue guotations may be wsed Jorthy
Trangitelion, and if no quotolions we wvoiloble for o porlicalar Trimspotion, then
the Vatuntmn Agent! s oviginnl calenbations will bie used for the Transaction; and

(<) uifising the procedures specified in Paragraph 11(e)i) for velculuting the
Value, il disputed, of the ouistanling Credil Suppart Balande;
{iy in the cade of o dispoie Tovalvisg the Volue of wny vunsier of Efigible Credit

Support of Tquivalent Credit Suppord, the Valuation Agemt will recoleulate the Valoe ag of

the date of transfer pursuent to Parggmph 11 (L))

Following: & recalcubatlon pussuant o this Pasagmph, the Veluation Agent will notify cach parly (or the
other parly, if the Valuation .Agent is o perly] as soon s possible bul in any evest not loter thon the
Nolification Time o0 lhe Local Business Doy fGllowing the Resolulion Time.  Fhe oppropriate pary will,
upon demand I‘ol!owmg sucly notice given by the Valuution Agenl or a resolwion pursuant o {3) dhove and
subject to Paragraph F(a), mnke the appropriale translir.



(b) No Event of Defanlt. The failure by a parly to moke u ransfer of any amount which is the subject
ofadispule to which Poragraph 4() applics will not constitle an BEvent of Defuull for a5 long as the
procedurcs sct out in this Paragraph 4 are befng comled ouwt,  Tor the aveidunce of doubt, wpon compietion
of those procedutes, Section 3{a){i) of this Apreement will apply to any failure by a parly tomakea
teansler required under the finat sentence of Paragraph 4{a) on the refevant duc date,

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

{a) Trausfer of Titie. EBach party agrees that all right, tile and interest in and to any Eligible Credit
Support, Equivalent Credit Support, Equivalent Distributions or Interest Amount which it transfers to the
other parly under the terms of this Annex shall vest in the recipicnt free end clear of any liens, claims,
churges or encumbrances or any other interest of the transferring party or of any third person (other than a
lien routinely imposed on all securities in a relevant clearance sysiem),

)] No Securlty Inteeest. Nothing in this Annex s intended to create or dees create in favour of either
party any morigage, charge, lien, pledge, encumbrante or other securfiy Interest in any cash or other
praperty transferred by one party to the other party under the termas of this Annex. )

{¢) Bistributions and Interest Amount.

't Distribations, " ‘The Transferee Wil transfer (0 the 'Transferor not later than the Seltlement
Day following each Distributions Date cash, securities or other properly of the same type, nominal
valug, description and  amount as the velevant Distributions (“Equivalent Distributions™ 1o the
extent that g Delivery Amount would not be created or increased by the transfer, as calculated by
the Valuation Agent {end the date of calculation will be deemed a Valuation Date for this purpose).

(i) Interest Amount,  Unless otherwise specified in Paragraph  [L(N(HD), the Transferee will
transfor lo the Trensferor at the times specified in Paragraph 1 1{{)(ii) the refevant Interest Amount
to the extent that a Delivery Amount would not be created or incressed by the transfer, as
caleulated by the Valustion Agent (and the dale of caleulation will be deemed a Valuation Dale for
this purpose).

Paragraph 6. Defanlt

If an Early Terminafion Date is designated or deered to oceur as a resull of an Evenl of Default in relation
touparly, an amount cqusl to the Value of the Credit Support Balance, determined as though the Early
Termination Date were 8 Valuation Date, will be deemed to be an Unpaid Amount due 1o the Transferor
(whith moy or may not be the Defaulting Party) for purposes of Section 6(e). For the avoidance of doubt,
if Market Quotation is the applicable payment measure for purposes of Section 6{¢), then the Market
Quotation determined under Section 6(¢) in relation to the Transaction coastituted hy this Annex will be
deemed to be zero, and, if Loss i the spplicable payment mease for purpoeses of Sectlion 6{¢), then the
Loss determined under Section 6(e) in refalion to the Transaction will be limited ta the Unpaid Amoukit
representing lhe Value of the Credit Support Balance.



Parngraph 7. Representation

Each party represents to the oller party (which representation will be deemed to bé repeated as of cach dale
onwhich it transfers Eligible Credit Support, Bquivaternt Credit Support or Cquivalent Distributions) that it
is the.sole owner of or otherwise has the right o transfer all Eligible Credit Supperl, Equivalent Credit
Support or Bquivalent Dsiibutions il teansfers to the olber party under this Annex, free and clear of any
seturity inferest, fen, oncumbrance of other restriction (olwr tan o Hen routinely impoged dn all securitics
in a-relevant clesrance system).

Paragraph 8. Expenses

Each party will pay its oive costs and expenses (irichuling ony stamp, tansfr or stimilar transaction g or
duly payable on any transfer B is required to muke under this Aonex) in connection with performing its
obligatigns under this Ansex, apd neilher parly will he Hable for any sueh costy and expenses incuered by
the alher party.

Puragraph 9. Miscellancous

(&) "Pefault Niterest.  Other thon in the case of non omount which is the subjecl of o dispute uader
Parapraph 4(a), if a Troasferee fuils (o maoke, whén duc, ony transfer of Eguivalésl Credi Support,
Equivalent Distibutions or the Interest Amount, it will be obliged o pay the Transferer (lo the cxient
permitied under appieable law) on amount equal 0 inlerest al the Default Rate multiplied by the Value on
the refevant Valudtion Dute of the Mems ol propelly that were regoired 1o be tfonsferved, from (and
including} the date. that the Eqguivalent Ciedil Support, Equivilent Oisteitadions or  [oteresl  Amount were
required lobe  transferred to (but oxcluding) the dotg of lmnsfer of the Hquivalenr Credit Support,
Eguivalent Distdibutions or Interest Amounl.  This interesl will be culedfoicd on the basid  of daily
compouhding and {he gelan) number of days alapsed.

[153] Good Falth and Commmerclally Reasonable Manner.  Perfosmance of all obligations under (his
Annex, including, bl pot Hmiled 1o, all culenlations, valuations und determibutions moade by elther fiorty,
will be made s goudd fiith and In & commercially reasanable manner,

{c} Dentands anif Notices, Al demandy snd notices: piven by o parly uider thia Annex wili be given
18 specilied in Scition 12 blhis Apreement.

{dh Specifications af Certain Mutters.  Anything relerred 10 in this Annex a3 heing specified in
Paragraph 11 also may be specified in one or more Confirmalions or other dovwnents and this Annex will
‘be construgd accordingly.

Parngraph 10, Definitions

As used in this Annex:

“Buye Currendy™ meansthe curreney speeified as such in Paragraph 1 Ha{I1).



YBase ‘Currency Equivalent” means, with respecl to eh omount on & Valuation Date, in the case of an
amount denominated T the Base Currency, such Baose Currency amoust und, in the case of un amount
denominated In a currency other than the Base Curency (the “Other Currency™), the amount of Base
Currency required to purchase such amount of the Other Currency ai the spol exchange rufe determined by
the Valuation Agent for value on such Valualion Dale.

“Credit Suppert Auronnt” means, with respect to a Transteror on a2 Valuation Date, () the Transferce’s
Exposure plos (3} a1l Independent Amounts applicable to the Transferor, if any, minus (iif) all Independent
Amounts applicable lo the Transferee, il any, minus (iv) the Transferor's Threshold; provided, however,
that the Credil Support Amoum will be deemed to be zero whenever the caleulation of Credit Support
Amount yields a number less than zero,

“Credit Support Balance™ weans, with respect to a Transferor on a Valuation Date, ihe agpregatc of all
Eligible Credit Support that has been transferred to or received by the Trangferee under this Annex,
together with any  Distributions and all proceeds of any such Eligible Credit Suppont or Distributions, as
reduced pursuant to Paragraph 2(b), 3(¢)(ii) or 6.  Any Equivalent Diswibutions or Inlerest Amount {or
portion of either) not trangfetred pursuant to Paragraph S(c)(i) or (i) will form part of the Credlt Support
Balence.

“Deflvery Amuient” has the meaning speclficd In Parsgraph 2{s).
“Disputing Parfy” hag the meaning specified in Pavagraph 4,

“Distribtitfons” means, with vespect to any Elgible Credit Support comprised in the Credit Support
Balance consisting of securitles, afl principal, interest and other payments and distributions of cush or other
properly to which a holder of secusities of the same type, nominal value, descripiion and amount ss such
Eligible Credit Support would be entitfed from time to time.

“Distributions Date” means, with respect te any Eligible Credit Sﬁppart comprised in the Credit Support.
Balanee other than cash, cach date on which a holder of such Eligible Credit Suppont is catitled 1o recoive
Distributions or, il'that date {5 not 2 Local Business Day, the next foilowing Local Business Day.

“Elfptble Ciedit Support™ means, with respect lo & party, the items, if any, specified ag such for that porty
in Paragraph 13b)(i0) including, in relatlon to any securities, i applicable, the proceeds of any redemption
in whale or in part of such securities by the relevant issuer, -

“Eligible Currency” means each currency specified as such in Pmagraph 11(2)G), if such currency is
freely uvailable,

“Equivalent Credit Supporr” wacons, in relation to ony Elipible Credit Suppont comprised in lhe Credit
Support Balance, Eligible Credit Support of the same type, nominal value, description and omount as that
Eligible Credit Support.

“Equivalent Distributions” has the meaning specified in Paragraph 5{c)(i).

“Exchange Date” has \he meaning specified in Paragraph 11{d).



“Exposure” means, with respeet to o parly on o Valuation Date and subject 1o Paragriiph 4 in the case of v
disputn, the ‘amount, ¥ any, thai wonld be payable to that parly by ke olther parly (expressed as a positive:
number) o by that pty lo the other parly (expréssed 8s & negative tumber) pursunt to Section 6(e3(ii)1}
ol this Agreement iT sl Transuctions (other than the Transacticn constiluted by this Annex} were being
terminated as of the relevanl Valuallon Time. on the bagis thot (i) thal party is not the Affected Parly and
(i) the Base Cwrency is the Termination Currency; provided that Morsket Quotntions will be delermingd by
the Valvation Agent on behaif of ihat party using its éstimates al mid-market of ihie amounls thag would be
paid for Replacement Trensactions (ps that {erm is defined in the definition of *Market Quotalion™),

“Tndependent Amownt® means, with respeet to a parly, (e Basc Currency Equivalent of the amount
specified as such for that patly in Paragraph 1H{B)TIHA); 1m0 amount is specilied, zero,

“Interest Amount” means, wilh respect fo an interest Period, the aggregate sum of the Base Cwrrency
Equivalents ofthe amouits of interkst deletmined lor each relevant corrency and caleulsted for cach day in
that interest Peribd oh the principal amount of the portion of the Credit Supporl Balance comprised of cash
i such curreney, delermined by the Valuallon Agent Tor cach such day ns lollows:

{x) the amount of cash in such currchcy an tal day; meliplied by
(62) the relevant Taterest Rog in elTect for that duy; divided by
({3 360 (or, in the case of pounds sterling,. 365).

Hinterest Periogd® means the peviod from (mid Including) thie last Local Bisiness Puy on which an Interest
Amounl was {ransferred (o, if no Inferest Amounst hos yet been imasferred, the Local Business Day on
which Eligible Credit Support or Dguivalent Credit Support i the [orm ol cosh was ironsferred to or
received by the Transferée) to (but excluding) the Local Buesiness Duy on which the  current Interest
Amount is vanslerred.

“Interest Rafe” means, with respect lo an Bligible Currency, the mte specificd iy Paragraph 11(0(D) for
that currenéy,

“1acal Business Day™, unless atherwise specilicd in Parsgroph 11(h), moeans:

(6); in relatide Lo o trdnsier of cush or other property (othee than securitics) under this Annex, a
day on whith comimereial banks are open for business (ncluding dealings in Joreign exchange and
foreign currency deposits) in the place where the. relevant secount s locued and, if differeny, In the
principal financial cenfre, iCany, of the virrency of such poyment;

(i tn relation 1o o (ransler of secusitles under this Annex, ¢ doy on which the clearance. sysiem
ageeed between she purties for delivery of the sccuritics is open for the scceptance and edecution af
stlement Instructions or, i delivery of the securities is contemplaled by other means, udayon
which commercial banks are open lor busiieys (including deslings in Joreign exchange add foreign.
currency deposits) in the place(s) agreed betwean the parties Tor s purpose;



(i1} in relation lo u valualion under this Anpex, a day on which commercial banks are open for
business (ipcluding dealings in foreign exchange and foreign curvency deposits) in the place of
location of the Valuation Agent end In the place(s) sgreed between the parties for this pueposi; and

(iv) in relation to shy notice or other communication under this Annex, # day on which
commercizl banks are open for business (including deslings in forcign exchange and foreign
currency depesits) in the place spechfied in the addeess for notice most recently provided by the
recipicnt.

“Mintwum Transfer Amount” means, with respect to a party, the amount specilied as such for that party
in Paragruph 11{hXii(C); i no amount is speeilied, zero,

“New Credit Suppert™ has the meaning specifed in Paragraph 3{c)(i).
“Notification Time” hag the meaning specified In Parngraph 11{e)(iv).

“Recalenlation  Date® means the Valuation Date that gives rise 1o the dispuie under Paragraph 4;
provided, however, that Il & subsequent Valuation Date occurs under Parugraph 2 prior to the resolution of
the dispute, then the “Reealculation Pate® means the most recent Valuation Dale under Paragraph 2.

"stnltéﬂm: ﬁmc“ lt.as. ﬁ:c rﬁedﬁlhg spcci.ﬁed.in Féi’ag_raph lt(a){i}.
“Return Amonunt™ has the méaning speci fied In Paragraph 2(5}.

“Settlement Day” medns, i relation to o date, (i) with respect fo a wansfer of cash or other property (other
than seeurities), the next Local Business Day and (if) with respect to a transfer of sccurities, the first Local
Business Duy after such dale on which scifement of a trade in the relevant securitics, if effected on such
date, would have Been seltfed in sccordance with customary practice when settling theough the clearance
system ngreed between the parties for delivecy of such securilies or, otherwise, on the market in which such
securitles are principally traded {on, In cither case, il there is no such customury practice, on the first Local
usiness Day ufler such date on which it is rensonably practicoble to deliver such securities).

“Throsholid” meany, with respect to a party, the Base Currency Equivalent of the amount specified as such
for that party in Paragraph 11(b)(Hi}(B); I no umount is specilied, zero,

“Trapsferee” means, in relation to cach Veluation Date, the party In respect of which Exposurcisa

positive number and, In relation 1o a Credit Support Balance, the party which, subject to this Annex, owes
such Credit Support Balance or, as the case may be, (he Value of such Credil Support Balance o the other

party.
“Transferor™ means, in relatlon to n Transferee, the other party.
“Valuatton Agent” has the meaning specified in Paragroph |1 {)(d)-

“Valuation Date” means éach date spectiied in or otherwise determined pursuant to Paragraph 11(e)(ii).



“Valuation Percentage” weons, for any ilem of Eligible Credit Support, the percentoge specified in
Parogeaph 1 1{b)).

“Pulnation Thue" has the meaning speeified in Paragraph 1 )i,

“Value” mdans, o any Valyation Date or ather date for which Value is caleglated, and subject fo
Parpgraph 4 In the cose of a disputé, with respect 1o;

{h Eligible Credit Support comprised In 2 Credit Support Balance that Is:

(A) an omguat ol cnsh, the Base Currency Equivalent of such amount multiplied by
the applichble Vilustlon Perceninge, i any; ohd

(B) a scewrity, ihe Base Currency Dquivalent of the bid price obtained by the
Yaluation Agent multiplied by the applicable Valuntion Percentage, if any; and

(in ftems that wre comprised In a Credit Supporl Bulance and are not Elipible Credit Support,
ZGro.



Paragraph 11 - Electlons & Varlables
to the Credit Support Annex
tp the Schedule io the
ISDA Master Agresment

datcduof'_ﬁﬂlunc 2018
betwaen
And
J.P. MORGAN SECURITTES PLC MANAGED FUND / MARSHALL WACE

"Party A™ TOPS FUND LIMITED
(Pary A7) {"Party B"}

LYXOR ASSET MANAGEMENT SA.S.,
‘olely as the Sub-manager of Pay B, and not in
its individual copacity (“LAM™)

Parngraph 11 - Elections and Varables

(8)  Base Currency and Eligiblc Currency,
n *Base Currency™means U1.8.Dollars (*U5D")

{in “Bligible Currancy™ meahy the:Basa Cirrency

(A) "Delivery Antount* has the meaning apecified in Pamagraph 2(a).
(B) “Return Ampunt” hay the meaning specified in Paragraph 2(b).
<) “Credit Suppart Amgunt™ has the meaning gpecified ih Paragraph 10.
(ki) Eligible Credit Suppoid: The lolfowing tera wilt quatify us “Eligible Credil Suppon™:

[ T Us-CAsH Mot appiicable

The definitions used in this Parapraph 11 are tuken from the ISDA publication “Collataral Avrit
Definltions™ (First Edition - June 2003), which are hereby incorporaled by refcrence.
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(i

There shult be no other Eligible Credit Support for either parly for purposes ol ihis Anmex, unless
agreed in writink between the padics.

Thesholds,

A

“Indepentdeit Amount™ shall nit apply to Party A [or pumoses of this Annex.

“Independen Amount’” means, with respect to Parly B, the sum of Lhe Transaciion
Indepéndent Ampunis. Transacfion Independent Apount™ meons, in respect of o
Transdetion {unlEss en Independent Aoton is dllrerwise et forth in the Conflirmativn
refating: to such Tronsuction In which case thut will be the Trunsaclion lndependent
Amount for the Transaction), 1n amount equal lo the product ol the notional principsl
amounl ol such Trinsbetion mullipliud by the percentage sel fonth below ppposite the
relevam type ol 1'ransaction:

{(n Developed  market  country  {Txed  Income  producis 1%
[(including swaps, swaptions, caps, Meors, collars, oplions,
forward mué ogicements, und {plal roturn swaps on |
instruments otler dan high vield sod convertible bonds)

2 Devaloped markef country mortgage-hacked swaps : 20%

(3)  Emesglng  markel country  fixed income  products 20%
(lncludinn swaps, swaplions, caps, (looty, dollors, nptions,
forvaud rofe agreements, and lolal retury swaps on
instruments gther than high yleld and convertible bonds)

)] Total return swaps on equitles;, equity indlees, high yield 15%
and convertible bonds, and cqulty options

(5) Developed matkel country foreign exchenge Torwinds, 2%
currenoy swaps, and currency options

(6) Emerging market couniry: foreign exchunpe forvards, 15%
currency syvaps, dnd ciirency optlons

(D Commadily swaps, opitons, atd forwards C20%

5 Credit derivatives, including credil defaufl swaps and 20%
credil spread options

) Any other Iransactlons not fisted hero “As g’g.n:.cd

In respect ol the foregoing, if thare is o Notional Amount sel fortl in the Confirmation
cvidencingu Transaction, the notiohal prinelpul mount will be such Notoral Amount.

[ thésts 18 no Notiona! Amount sct oelh In the Confirmalion evidencing B Transaction,
Piirty A shoil delermine Lhe notional principal amoimt of such Transaction, subject 1o the
following: (1) if%uch Transacifon is an X Tronsactfen or Currericy Option Transaction,
the Transaction Independent Amount shall be based on the USD amount involved in such
Transaction (provided, however, that If there is no USD amount involved in such
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(8)

()

(D)

Transaction, then on the USD cquivalent, as determined by Parly A, of the amount
poyable to Party A under such Transaction at such time or thereafler, and provided,
further, that, for this purpose, all Currency Option Transactions will be lrealed as
Deliverable Currency Option Transsctions and the amount payable to Pany A is
determined on the hasis that such Currency Oplion Transaction will be exercised), (i) if
such Transzction is un Equity Option, the Transaction Independent Amount shall be
based on the product of the Strike Price times the Optlon Endttement (i any) times the
Number of Options of such Transaction, (iii} if such Transaction Is & Transaction
involving s Commadity, the Transaction Independent Amount shall be based on mn
amout equal W the product ol the highest Nolional Quantity for a Calculation Period (or
if there is only one Caleufation Perjod, the Total Notional Quantity) times the Specified
Price on the Trade Date of such “Uransaclion (terms used in sub-clauses () and (i)
without definition have the meanings determined as ser forth in the Confirmation
cvidencing the relevant Transaction). IF any Tmnsaction involves more than one
Notjonal Amount, the higher value will apply {or purposes of this calculation. 1f in any
case the relevant amount 5 not expressed in USD, the USD equivalent thereof, as
deteemined by Parly A, shall be applicable for the purposes of deteomining the
“Transaction Independent Amount,

For the avoidance of doubt, if an Independent Amount Event has occurred in accordance

~ with Part 1(k) of the Schedule to the Agreement, then the provisions of Part 1(k) of the

Schedule o 'ﬂw_ Apreement will prevail with respeet to determining the applicable
Independent Amount, ' ' '

“Threshold™ means, with respect (o Party A, zero.
“Threshold" memns. with respect lo Party 1B, zeto,

“Minitnum Transfer Amount”™ means, with respect to a party, USD250,000, provided,
however, that IT (i) an Event of Default or a Potential Bvent of Default has occurred and
is continuing with respect to a party, the Minimum Tronsfer Amount with respect to such
party shall be zere; and (i) 1§ the Credit Support Amount with respect (o o party ("X") is,
or is deémed fo be, zero 8l the time when the other party ("Y™) is holding a Credit
Support Balance and, but for its Minimum Transfer Amount, Y would be reguired to
make a transfer to X vader Paragraph 2(b), the Minimuwin Transfer Amount for Y will be
#ern,

Rounding. The Delivery Amount and the Return Amounl will be rounded up and down
respeetively to the nearest integral multiple o USD 10,000,

Yalugtion and Timing.

) “Valuation Agent” means, for purposes of Paragraphs 2 and 4, the parly making the demand under
Paragraph 2, and, for purposes of Paragraph 5{(c), the Transferee, o applicable, unfess there has
occurred and B9 continuing any BEvent of Defhull, Poteatial Event of Default or Additional
‘Terminstion Evert with respect fo such party, in which case the other parly shall be the Valuation

Agent.

(it “Vatuation Date™ means any Local Business Day,

{iii) “Valuation Time” means the close of business in the city of the Valuativn Agent on the Valuation
Date or date of calculation, as applicable; provided that the eafculations of Value and Exposure
will he made ns of approximately the same tine on the sane date,



Q)
{e)

®

(iv) “Notification Time " means11:00 a.m,, London tiine, on a Local Dusiness Day.
Exclinnpe Dute. “Exchonge Dalg™ has the meaning specilied in Pardgraph 3(c)(ii).

Dispnfe Résplution,

i “Resptintfon Time™ meons 12:00 p.m., London time, on the Local Business Day following the dote
Iy ; . - . . ) g
on which the noflce is given thel glves risg to a dispute under Paragraph 4.

(i) Value: For the purpose of Paragraphs 4(@34))(C) and 4(a)(4)(ii). the Value of Bligilile Credit
Support or Equivalent Credit Support will be calsulated as follaws:

The Value of cash will bé the fce amount thereof,
(iif) Alternotiva. The provisions of Paragruph 4 will-apply.
Dist’rihuti_'ons and Intercst Amount.

() Interest Rite.

The Interest Rute Tor UL, Dollars, for any day, meuns the Pederal Funds Overnipht Rate, For the

purposes hereof, “Fuleral Funds Ovetnighi Rale” wmenns, for any day, an inlerest tate per anaum
equal to the rate published as the Peders! Funds Bifective Rale tat sppears on Reulérs Page
FEDM or on Bloomberp Pnge FEDLDL For such day;

Provided that,. il the relevant Interest Rule solree is unavailable for any reason, then the: Interest
Rate. shall be ns published by sweh sobrée on the preceding Local Business Day, unless Parly A
-ond Porly I3 agree on an-aliernpiive source.

{if) Tranafer:of imerest Ameunt, “The transfer of the Interest Amount will he wade monthly on the
' thivd Locad Business Day of each calendar month following an Inlerest Period,

‘The definition of [nterest Period in Paragruph 10 is hereby difeted and replaced in its dntivety with
the Tollowing: *“Interesi Perio™ means the period from (and incheding) the st day of the
calendar month preceding the fransfer of tho interest Amount (g (and including) the last day of that
calendar montlly™.

(i) Alicroative (u Interest Amount, Nol specifidd

Deiriands and Nofices.

All demands, specifications and rotices under this Annex will be mode pursuant to the Notices Section of
this Agreemenl, unléss otherwise spicified hére:

Prdy A:
3P MORGAN SECURITIES PLC
Collteral Operalions

Mail Paint ~ WBOG - 0285
1 Chaseside

14



QY

0]

0]

(i)

(i)
{iv)
(v)

Bournemouth
Dorsel

BHT 7DA
United Kinpdom

Telephone: +44 1202 3125957

Fax: +44 [202 325645

E-mail: lon_collateral_cs@jpmargan.com

Panty B;

As specificd from fime lo time.

Scction 12 of (his Agreement fs hereby amended by inserting “or email” affer “electionic
messaging system” in the third line thereof, deleting “ur™ after clause {iv) thereof, and by adding

the following clause (vi):

“tvi) if sent by e-mail, on the duie it is delivered,”

QOther Provisions,

Transfer Timing, 'Ntmv'ilhﬂmndi'ng uny provisions to the contrary in the Annex Lhat specily the

tiine or date as of which transfers of Eligible Credit Support or Equivalent Credit Support are lo be
made, subject to Paragraph 4, ifa demand for the transfer of Eligible Credit Support or Equivalent

Credit Support is made by the Notiieation Time, then the relevant transfer will be made not later

than the closs of business on the same Local Business Day as the date of demand. 1 a demand is

made afler the Notification Time, then the relevant transfir will be made not laler than the close of
business on the Local Bustness Day following the date ol demand.

Fransfer, Notwilhstanding anything 1o the contrary in the Annex, Paragraph 3{a)(iii) ol the
Annex {s-deleted in its entirety and replaced with the following:

“iif)  in the case of securities that can be paid or delivered by bouk-entry, causing the relevant
depository instilution(s) or other securities intermediaries to make changes to their books and
records sulficient o result in a legally effective transfer of the relevant interest to the recipient or
itg pgent.”

Paragraph d{a)({1} is amended by deleting the words “the Local Business Day following”,

Paragraph 4(a)(2) is amended by deleting the words Sthe Seftlement Day following”.
Exppstre. The delinition of “Exposure” in Parngruph 10 i3 umended 1o read in Bs entirely as
follows;

“'Exposnure’ means, with respect to a party on a Valustion Date and subject to Paragraph 4 in the
cuse of a dispute, the amount, 1f eny, that would be payable to that party by the other party
{expressed as a positive number) or by that patty to the other party (expressed as a negalive
number) pursuant to Section 6(e}(H)(!) of this Agreement if all Transactions (other thun the
“I'rassaclion conslitutcd by this Annex) were being terminated as of the relevant Valuation Time,
on the basis that (i) thal party is not the Affected Party and (i} the Base Currency is the
Termination Currency, provided that the Close-out Amounl will be determined by the Valuation
Agenl en behalf of that party using its estimates at mid-market of the nmwunts thal would be paid
for transaciians providing the economic equivalent of (x) the matetial terms of the Tronsaclions,
including the payments and deliveries by the parties under Section 2(z)(i) in respect of the
Transactions thet would, but for the seeurrence of the relevant Eurly Termination Dute, hava been
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{vi)

(vii)

(viif)

{ix)

required dlfer that date (assuming salisfuction of U canditions ;:rct.cdcnt in Scction 2{a)(3iD)): and
{y} the oplion rights ol (he parfies in respect of the Transactions.”

1
'l')i'gn_ ute Resvlution. Puagraph 4 HENR) is enended to read Jo jls enlirety o3 follows:.

“(B) calculnling that pert of the Bxposure attributable 1o the Transactions in dispute by sceking
four actual guotntions ol mid-marke! lrom ihird parlies for purposes of caloulating the relevant
Cloge-out Amouni, and tak|ig the arithmelic avirnge of those oblained; provided that If four
guotations are not available Tor o prticulor Transaction, then fewer thun - fosr quolstions may be
uwsed Jor thal Twansaction, and il no quototions are availuble Tor u particular Transaction, then the
Valurtion Apent’s original caleulmtions will be used for the Transuction; and™

Paraprapls 6, Puragraph 6 (Defuult) s mnended to read in its entirety ns follows:
“Paragraph 6. Early Termination

II'an Burly Termination. Date Is desfgnnted or deemed to aceur us uresult of an Eventof Defoult in
relation to u pairly, or 05 a resull of n Terminatlon Event i regpect of whith ol Transactions are
ATfected Transaetions, an amount equal to the Value ol the Credit Support Balance, determinet] os
though the Barly ‘lerminafion Date webe a Valugtion Date, will be decmed to be an Uppaid
Aot due to the Tranalteror (which may or may nol bé the Delanlting Party or Affeeted Party, s
the case muy be) lor purposes of Sectivn 6(o). For the avdidanco of doubt, the Close-out Amount
determined under Seetion G{e) in relation to the Trunsacton constitned by his Ansex will be
deomod 1o be zero, ot purpokes of this Parsgraph's, the Value of the Credit Support Balance
shall be determined on the basis that tie Valuntion Pereentage appliceble o cach item of Efigible
Credil Support is 100%.”

spative Inicrest Prolocl, Te partics agree thal the modifontions, definitions, and provisions
contained i (he 1SDA 2014 Cpliateral Apreement Negative Jnlerest Prolocol {the “Pralocol™)
publishéd by the Inernatipnal Swaps and Dervallves Assoclotlon, Ine. op May 12, 2014 arg
incorporaied into and apply o this Agrcement. All cupitofized termy used in this sub- pansgwph
that are pet otherwist defined i {his Agrecment shall b as defined in the Protocol, Parly A and
Purly B egree that this Agreement shall be a Protocol Cavered Collateral Agreement, this
Apreement shall be amended ay i0 Parly A and Tagty B had adherdd (o the Prototol, the
Implementation Date shall be the date of Ihis Agrecment and 1he references to "Adhering Parly” in
the Protouel shall be construed us referring to Parly A and Pany B

Legnlly Iueligivle Credit Support. Pamprapgh 9 of the Annex 75 hereby omended by
adding {he following provisions [0 the end thereof

2. Legally Ineligible Credit Support. Unless otherwise spectficd hercin, upon delivery of
a Lepal Inclipibility Nolice by o pmly, eoch it of Oligible Credlt Support {or a
specied umount f such item) idertificd th such nolice (i) wil ceose 10 be Eligible Criedit
Support lor purposes of iransfers 10 such porly us the Transforee hercunder as off the
applicable Trangfer |ncligibility Date, () will conse to be Elipible Credit Support for the
other party o8 the Tramsferod for ull purposes bercunder (other than for the purpscs of
the delinilions of Credit Suppoert Bolence. and Equivalent Credit Support) as of the
Total Ineligibility Date and (ill) will have o Value of zeve on and from  the Total
Ineligibitity Date, other than for the purjioses aof Pasngraph 6.

")epnl Ineliptbilly Natlee" means a writlen notiee from the. Transferee to the Teansleror in
which lie Transferee (1) represents thay the Transferee has determined that one or more
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items of Eligible Credit Support (ot a specified amount of any such item) cither has cessed
{o satisfy, or as of a specificd dute will cease to sutisfy, collateral cligibility requirements
under law applicable o the Transferge. requiring the collection of variation margin (the
“Legal Elgibility Requirements™, (i} lists the Hem(s) of Eligible Credit Support (and, if
applicable, the specified amonnt) that have ceased to satisly, or as of a ypecified date will
cease {0 salisfy, the Legal Eligibility Requirements, (i) describes the reason(s) why such
{tem(s) of Eligible Credit Support (or the specified amount thereof) have ceased o satisfy,
or will ccase to satisfy, the Legal Eligibility Requirements and {iv) specifies the Total
Ineligibility Date and, i difTerent, the Transfer Inelipibifity Dute.

The pariles agree that: () u Legal Ineligibitity Notice may be delivered because the refevant :
item(s) of Eligible Credit Support never dld satisty the relevant Legal Eligibility
Requirements (in which case the applicable Transfer Incligibility Date and Total Ineligibiiity
Date will be the fifh Local Business Day following the date of delivery of the Lepal
Incligibitily Notice); (b) Legal Eligibility Requirements muy be applied on a portfolio basis
(including; without timitation, for the purposes of applying any concentration Himits) such that
an entire portfolie or group of items may be the subject of a Legal Incligibility Notice; {¢)
Legal Eligibility Requirements will include, if relevanmt, whether or not the relevant item
comprises financtal collateral {or equivalent) for the purpeses of Direclive 2002/47/EC of the
European Parlisment and Council of 6ih June, 2002 on [inancial collateral avangements as
implemented in the relevant jurisdiction; and (d) a Legal Ineligibility Notice may be given In
respect of 2 new sub-category; as identified in such notice in respect of an item, 1o the extent
such a distinction is made by ihe relevant law.

“Total Inclipibiilty Date” wmeans ihe date on which the refevant item of Eligible Credit
Support {or a specified amount of such item) hns ceased to satisfy, or will cense Lo satisfy,
the Legal Elipibility Reguirements applicable {o the Transfecee for ail purposes  bereunder;
provided \hut, unless otherwise specified in Paragraph 11, if such date is  earlicr than the
filth Local Business Dy following the date on which the Legal Ineligibility Notice is
delivered, the Total [ncligibility Date will be the fifth Loca)  Business Day lollowing the
date of such delivery. '

“Transfer Inellgibility Date means the dase on which the relevant item of Eligible Credit
Support (or a specificd amount of such item) has ceased lo satisfy, or will cease o satisfy,
the Lepal Eligibility Requirements lor putposes of transfers to the Transferee  hereunder;
provided that, unless otherwlse specified in Parageaph #1, 1F such date is carlier than the
fifth Local Business Diay following the date on which the Legal Inelipibility Notice is
delivered, the Transfer Ingligibility Date will be the {ifth Local Business Day following the
date of such delivery.

Return of Equivalent Credit Support, The Transferee will, promptly upen demand
{bui in no event lnfer than the time at which a transfer would be due under
Paragraph 3(x) with respect to a demand for the transfor of Eligible Credit Support or
Equivalent Credit Support), fransferto the Transferor Equivalent Credit Support in respect
of any jtem comprised in the Credit Support Balance {or the specificd amount of such
ftem) that as of the date of such demand has a& Value of 2ero; provided that the
Trunsferee will only be obligated to transles any Equivalent Credit Support in accordance
with this paragraph, if, as of the daie of transfer of such itemn, the Transferor has sutlslied
atl of iis transfer obligations under this Annex; if any.

Reinstatement of Credit Support Eligibility. Upon a reasonsble ruguest by the
Transleror, the Translerce will determine whether an item (or a speeified amount of such
item) of Bligible Credit Support that was the subject of a prior Legal Inctigibility Notice
would currently satisfy the Lepal Ellgibility Requirements applicable to the Tiansferce. If
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SETR Informatios Sintement,

the ‘Transferce determings that as of such dale of detenninution such item {or spetilied
amosint ol such tem) salisfies the Lepa! Eligibility Requirements applicable to the
Transferce, the Transferee will promplly following such determinglion rescind the
refovant Legal Incligibility Notice wilh respect to such itent {or specificd aniousil of such
jtem) by wrlilen notice 1o the Transferor, Upan the delivery of such natieg, the relovant
item {oi* specified amount af such item) will constitute Elipible Credit Suppart hereunder.

Definitions. Paragraph 10 of the Annex Is hereby amended tir add the following defined
terms thoreto in alphabetical order and, I any such term has o conflicking definition in fhe
Anne, sich defigition is hereby deleted and repluced ns follows:

“FX Haireut Percentage” meuns (%, provided that il the Bligible Credit Sepporl is non-cash
Btigible Credil Support und the estrency in which such non-cash Eligible Credit Support is
denominated does not match an Eligible Curréndy, the FX Halreot Percentege for that form of
Elighfe Credit Support-will be 8%,

“¥ajue" means for iny Viloation Dale or other datg for which Value is caleulated and subject
to Purapraph 4-1n the case of o dispute, with respect to:

g Bligible Credit Support comprised in g Credil Suppoert Balance or Equivalent Credit
Suppart that is:
i an amaunt of epsh, the Ruse Curreney Equivalent of such amount multiplied by (VP
— Hex), provided thae, in 1he case af & determisntion of o Value for e porposes of
Prragruph 6, the Vilue will be the Bage Currency Equivaleat o1 such snount; and

i, 8 seeurily, the Base Currency Equivalent of the bid price obtniced by the Voluetion
Agedt multiplicd by (VP — Hyy), whicre:,

VI gquals the applicably Yalugion Percentages wnd
iy equals the upplicable FX Halreut Perdentage;
provided tha, in the ensd of n detekmination of & Vilue Tor (e purposes of Paragraph

6, the Value: will be the Base Currency Fauivalent of the bid price abtained by the
Vahuation Agenl.

b. Hems thut "are comptised o a Crgdit Support Daknice that are not Bligible Credit Support
(including any iem or pay porlion of eny ilem that fails 10 satisfy any (i) Eligible Credit Support
cindilions sppiicubie to-it or (i) epplicable Legal Elipibitity Requirements), zero, provided that any
items that ure comprised in a Credit Suppant Balanee that are not Eligible Credit Support will, in the
case of i dolermination of-a Value for the purposes of Puragraph 6, have a Value determined in

gccordimee with (u) above us iFthey were Eligible Credit Support.

Exhibit A,

Parly A provides lo Parly B the “Information Stalement in
atcordunee with Asilele 15 of the Seeerilics Financlig Trnnsactions Regulation™ attached heretg as



Please confirm your agreement o the terms of the foregoing Parapraph 11 by signing below.

JPMORGAN SECURITIES PLC MANAGED FUNI/Marshall Wace Tops
Fund Limited
(ﬁlh (Party 1) / a
By: o - L, By: ; %‘; a A
ame: Y Natme: : ith Chimwaze.
Titles Ahséh)Farrar Title Tarly Bolla Gw;?;tg ate Director to
Authorised Signator: Director as

Anita Philippe
LYXOR ASSET M_ANAGEM ENT 5.A.5,

nol in ity Individual capecity but sdlely as Sub-
mangger o Minaged Fund/Morshall Wace

CFops Pund Limited
Name; }
Title:
Lyxor Asgset Management
Moez BOUSARSAR

Daputy Head 6t Hadge Fund Salection



Exhibit A

Infurmation Statement inaceordnance with Article 15 of the
Securifies Finnucing Transacfions Regulation

Fhis nformation Statement is provided for information purpeses only and does not amend or supersede the
express terms of any Transnedion, Colladernl Arrangement or any rights o eblipations you may lave under
Applicable law, create dny vights or obligntions, or otherwise aifect your ov onr liabilitles and obligations,

i. Introduction

You have received this Inforhation Stalement begause you have cifured inld or may herealler enter linto ont or mare
title transfer collateral armnpements of sectrity collaterul arangements containing 2 right of use (logether,
"Colliatern] Arrangements”) with us,

This Infortuatfon Slatement has been prepured to comply with Afticle 15 of the Stcurlties Financing Transpctions
Regulation by informing you ol the general risks and eonsequences that may be invelved in éonsenting 1o a right of
use of collaleral provided under a scourity collateral arrangement or of concluding o tive transler colluters
arcapgement ("Re-uge Risks and Conséquences”). The ifhrination required to be provided Lo you pursusnt 1o
Article 15 of the Sécorlties Firancing Transactions Rogalation relates dnly to Re-use Risks and Corseguences, snd
50 this Informalivn Statement does not address any other risks or consequences that muy urise os n resull of your
parliculur sircumstances or oy o fesolt o' the terms of particutar ‘lransactions,

This nformation Statemest is fot interdid to be, ond should not be relied upon us, légat, financial, tax, accounting
ov other advice. Unless otherwise expressly agreed In wiiting, we ore nol providing you wilk any such lepnl,
finaneial, tox, accounling or other advice and-you should consult your own advisors for advice on consenting o a
tight ‘ol st of collalgrol provided under # security collateral nrrangoivent or of eoneluding a (ile wansiér collateral
arrangement, incloding e impaet on your business and the requircments ol dand resulls of, entering into uny
Transaclion,

Appendix 2 sets out on [adicilive (but nol cxlmustive) Hst of ypes of agreement that may cinstituie Colateral
Arrangements.

Appendix 3 sets owt allesmative digclosures that wre applicable: il we ore {1} a U.S. -byoker-denler or fintures
commission merchant o (2) 4 ULS. bank or U.S. branch or ageacy oilice of o non-11.8. bank.

It thig Information Statcment!

o wal, "our”, "ouny” and “es" refer 1o the provider of this Informolion Statemind that may conduct
Transuctions with yair (or, where we ore neting on behalf of anether pérgon, inchuding where (hal person is
an nfTilinte, that person);

»  Clyou, "your and "yaors® tefer to cach of the persons to which this Information Statemerit is dolivered or
addressed In comneciion with enlering into, continulng, executing or agrecing upon the terms of
‘Fransactions with ug (or, where you are acting on behalFof other persoris, each oF those persons);



"right ol use” means any right we have 10 use, in aur awn name and on our own accound of the account of
another counterparty, financial instruments received by us by way of collaternl under a security collnieral
arrangement between you and us;

"Securities TFinancing Transactions Regulation" means Repulation (EU) 2015/2365 of the European
Parliament and of the Council of 25 November 2015 on transparency of seewrities financing transactions
and of reuse and amending Repulation (EU) No 648/2012 (as amended from time do time),

“Transaction” means a transaclion enlered inlo, executed or agreed between you and us under which you
agree to provide financial instruments as collateral, either upder a security collateral arrangement or under n
litle transfer collateral arrangement;

“financial instruments”, "securlly eoliateral arrangement” ond "title transfer collateral arranpement” have
the meaning given o those lerms in the Securities Financing Transactions Regulation, These are set out in
Appendix 1 for reference.

Re-use Risks and Censequences

3) Where you provide financiel instruments 10 s under o title iransfer collaieral arrangement ar it we
exercise a right of use in relation to any Bnancial Instruments thal you have provided to us by way of
collatera] under o security colateral arrangement containing a right of use, we draw your attention to
the following Re-use Risks and Consequinces:!

i your rlghls, including sny proprietary fighis that you may have had, in those financial
instruments witl be replaced by an unsecured contractual claim for delivery of equivalent
finnncial instruments subject to the terms of Lhe elevant Collateral Arrangement;

il. those financial instruments will not be held by us in nccordance with clicnt asset rules, and, if
they had benefited from any client asset protection rights, those protection rights will not
apply (for example, the financial instruments will not be sogregated from our assels and will
not be held subject 10 a trust);

i, in the event of our insolvency or default under the refevant agreement your claim apainst us
for delivery of equivalent financial instruments will not be secured end will be subject (o the
tems of the rulevent Collaieral Arrangement and applicable taw and, aceordingly, you may
not recefve such equivalent financial instruments or recover the full value of the financial
instruments (ulthough your exposure may be reditced to the extent thal you have lishilities to
us which can be set off or netted apainst or discharged by reference to our obligation to
deliver equivalent financial instruments to you);

iv. in the event that a resolution authority exercigses ils powers under any relevant resolution
regime in celation to us any rights you may have to take any action against us, such as o
terminale our agreement, may be subjeet to a stay by the relevant resolulion suthority aud:

! A5 noted above, Appendix 3 sats forth the risks and consequences that may arise in connection with re-use of
financial instruments by a U.5, broker-dealer, U.S. futures commission merchant, or U.S, bank or U.5. branch or
agency office of a non-U.5. bank.
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b.

i

=
H

a}  yeur cluim for delivery of equivalent Anancial instruments may be reduced (in part
or in full) or converted inlo equily; or

b} 3 Unnsfer of assets of lipbilities tipy result 4 your elaim on os, or oul clain an you,
beipg transferred {0 differens enfitics

although you may be protected o the extent that the exereise 6 resolution poweis Is restricted
by the availability of set-efTor netting rights;

as u sesill of your Geasing {o Bave a propeietury interest in those financial Instrugients you will
nol be entitled. lo exercise any voling, tonsent or similar rights attuehed 1o the fipancial
ihstruments, and eveh i we have agreed 10 exercise viling, consent o simitor riphts sttached
1o any equivalent financiol instruments in accordance with your instructions or the relevant
Collaterel Arrangenent ertitles you to malify us that the equivalent financial Instruments 1o be
elivered by us Lo you should reffeel your instructions with respect o the subject matter of
such vote, consent or exercise of rights, it the event that we do not hold and are not gble to
readily ebisin cquivalenl Lnanciol insteuments, we may not be able 1o comply (subject (o any
othersolution that may fuve boen agried betweon the purties);

in the event that we are aol able {o readily bbialn equivalent Hhonetal instruments Lo deliver to
you. githe ma required: you may ‘be unable 10 ulfil your scitlement oblipations under o
hedging or other transaction you huve entered fito in reletion to those [financial instruments; a.
counierparty, exchunge er other persen may exercise a right o bey-in the relevant finaneial
instruments; aivd you fay be unable 1o exereise rights or tuke uther sclion In fetation o those
fingncial instremenis; :

stibjcet 1o gy express ggreciient belween you ded v, we will have o abligdtion to inform
you ol-any corpofate ovents or pellofs Tn relption 1o thase Bnuncial insiruments;

you will nat be entitfed 1o reoeive any dividends, coupen or other payments, interests or ights
(inelading securities or properly aceridng or alfered at any (ime) puyabic in relation to those
finenelal inslrumenis, alihough Lhe cxpress written terms of the relevant Collateral
Arrangement or Transaction may provide for You 1o receiVe or be crediled with @ payment by
reference to such dividend, coupion ot other paymend {n "manufactured payment”);

the provisien of title franslor collateral o us, our exercise of u vight of use in respect of any
Finznelat collateral provited 10 us by you and thie delivery by ug 1o you of equivalent fingnefal
instrumenis may give rise 1o tax conscquences ihat dilfer from the s consequences thal,
would have oiherwise applied In refatipn 10 the hdlding by you or by us for yoir e¢count of
those {inancial instroments;

where you receive or are erediled with 2 manulbctuced payment, yotr tax trestiment may differ
from your tax treatment in respect of the origingl dividend, coupan or other payment in
rélation 10 those financial instruments,

Where we provitle you with cledrinig services (whethier directly as o elearing inéritbar or atherwise), we
draw your aitention to the following sddilional Re-use Risks and Congerjuences:
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il

if we are declared 1o be in default by an EU central counterparly ("BU CCP") the EU CCP
will try to transfer ("port") your transactions and assets to another clearing broker or, if this
cannot be achieved, the EU CCP will terminate your transactions;

in the event that other parties in the clearing structure default {c.g., a central counterpanty, a
custodiun, sctticment agenal or any clearing broker that we muy instruct) you may not receive
all of your asscls back and your rights may differ depending on the law of the country in
whieh the party is incorporated (which may not necessarily be English law) and the specific
prolections that that party has put in place;

in some cases a central counterparty may benefil from legislation which protects actions it

may take under ils defauit rules in relation to a defaulting ciearing member {c.g., to port
transactions and related nssels) from being chalienged under relevant insolvency law.
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Appendix 1
DBefined forna for the purposes of the Securitieg Financing Transactions Regulation:

“firaneis! Instroment” means (he instrumcnty set oul in Section C oF Annex I 1o Direclive 2014/65/EU on markets
i finengial ingtruments, and includes withoul limilation:

1} Fronsferable sequsities;

2y Money-markel instruments;

3} Usits in colleetive lnvesiment undériakings,
“fitle transfer collateral arrangement” means on semngement, including repurchase sgreenteits, under which a
collnternl provider transfers full ownership of lnuncial colaierat to a colluieral taker far the purpose of securkng or
otherwiso ctivering the perfdrinance of relevant financial obligations.

“sveurity collnternl arrangement" means on arangemeni under which a collatoral provider provides Enunciul

collateral by way of securily In favour of, or 1o, a cofluleral taker, snd where.the [ull ownership of the financinl
collaterd remaing with the collateral providée when the Securily right is esisblished,
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Appendix 2

We have set out below examples of the types of agreements to which this Information Statement applles, ‘These
examples are for ifilustrative purposes only end showld not be relicd upon as a lcgal delermination of the
characterisation of each agreement. The fact that an agreentent is grouped with Title Transfer Collateral Agreements
below does not preclude its characierisalion as a Securlty Collateral Arrangement with a right of use and vice versa,
Morenver, the characterization of an agreeineat may be different under UL, and European law.

Title Transter Collateral Armngement
Such arrangemuents may include without limitation:

¢ Qversens Securities Lender's Agreement

+  (lobal Master Securities Lending Agreement

«  (lobal Masler Repurchase Agreement

= SIFMA Master Repurchase Agreement _ o _

*  An [S8DA Master Agreement incarporating an English Law 18DA Credit Support Annex

s An ISDA/FIA Client Clearsd OTC Derivatives Addendum which provides for title trnsfer collateral
arrangements and in particular where entered into in connection with un English liw governed 1SDA
Master Agreement which includes the English law CSA Collateral Terms ag set out in Appendix 1 thereto,
or when enlered into tn conneclion with a relevant FIA clisnt élearing sgreemant

«  Master Gilt Edged Stock Lending Apreement

«  Master Equity and Fixed Interest Stock Lending Agreement

¢ Prime brokerage agreemenis which provide for litle transfer collateral arrangements

s FIA clicat clearing agreements for exchange traded and olher cleared derlvatives which provide for title
transfer cellateral arrangements

»  FIA Clearing Module which provides for tile transfer collatersl arrangements

»  Any bespoke agreements granting security by way oftrapsfer of title to the secured party

+  Futures & Options Client Agreements

+ FBE European Master Agreement with Product Annex for Repurchase Transactions

»  ISDA Master Agreement incorporating a Japanese Law 1995 Credit Support Annex (Loan) and Japaness
Law 2008 Credit Support Annex (Loan)

»  ISDA Master Agreement incorporating a New York Law ISDA, Credit Support Annex with Loan & Sel-off
language

»  Convention-Cadre FBF Relative aux Opératiens de Pension Livrées (FBF Master Agreement for

Repurchasc Transactions)

Security Colateral Arrangement containing a right of use
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Sueh arrungements may include without Emitation:

An 1SDA Master Apreginent incorporating @ New York Law 15DA Credit Support Annex

An ISDAFIA Client Cleared OTC Detlvitives Addendum which provides for sceurity collateral
arrapgements and in porlieulnr where entered info jn connection a New York Inw governed 15DA Mastor
Agreement including the New York law CSA Collatgral Térms os set out in Appendix 2 thirelo, or when
erilered Tnto in connection with & relevant FIA client clearing npreemernt

An 1SDA. Master Agreement in respect of which an English Law 1SDA Credit Suppart Deed incorporating
a right of use 19 a credil support dodumert

Prime brokerape agicoments which provide for thee crestion. of security aver {inancial instruments

A clicn clearing agrecments for exchange troded and other cleared derivatives which provide for a
crizalion of seeurily over fnanciul jnsiroments.

FiA Cleoring Mudule which provides lof a ctedtion of seeurity over financial instrumints

Secourity arranigements in velation to margin Joan documentation and ussociated cuslody agreemenls
SIFMA Masler Scewrities Lending Agreement (this agreement is geacrally o securdly collaleral
arrangefnent with respéct to collaleral delivered Lo fhe lendery the borrpwer takes Uile lo the barowed
seourilies)

Any hespoke securily agreements crenting seourity In respect of financinl jnstﬁxmcnls wilh rehypothecution
rights or a.right of use over the [aencial instiaments in favowr of the seeured party '

SIFMA Mster Séourities Forward Transoction Agrecment

Futures & Options Client Apreemums-



Appendix 3
U.S. BROKER-DEALER, U.S. FUTURES COMMISSION MERCIHANT, or U.S. BANK:

This Appendix describes the Re-use Risks and Consequences that may arise under Coilaleral Arrangements with a
hank chartered under U S. lederal or state faw, a U.S. branch or agency office of a non-U.5. bank {any such bunk,
branch, ar agency office, o “U.S. banking organization™}, a U.S. entity that is registered as a broker-dealer wilh the
U.S. Securitics and Exchange Commission ("broker-dealer”), or a U.5, entity that is reglstered as a futures
commission merchant with the Commedity Fulures Trading Commission (*FCM"), A single U.5, entity con
operale, ond be repulated, ny bath o broker-dester and an FCM, bul il remaing subject to separale regulatory
requirements with respect to its separate activities,

U.S. law draws a distinction between financial instruments delivered 1o a broker-dealer or FCM and (reated as
customer assets (“Customer Assets™), finunciol instruments held by o U.8, banking organization in a trust or
custodial capacity (*Custodinl Assets”), and [inancial instruments delivered or pledged to o ULS. banking
organizetion, broker-dealer, or FCM i a principal {nen-cuslomer) capaeity (*Non-Customer Assets”). Customer
Assets held by a broker-dealer or FCM are subject to mandatory segregation requirements under the rules of the
SEC and CFTC, respectively, and special-purpose insolvency regimes under which scgregated assets, e, Customer
Assets and cash required to be held in segregated accounts, are distributed to customers, Custodial Assets held by a
1.5, banking organization are penerally sépregated on an account- or customer-specific basis, while in some
circumstences hroker-dealers and FCMs sre permitted to segregate Customer Asscts on an ¢nnibus basis for all
customers.

Financial instruments held in a securities account at a broker-dealer or delivered to an FUM ay margin (or
“performance bond™) for a cleared derivaiive generally constitute Custamer Assets, On the other hand, seeurities
delivered to us under a repurchase or securities fending agresment generully do not onstitute Custlomer Assels. I,
with respect o Cusioimner Assels received by us as a broker-dealer, you separately agres (o lend financial nstruments
to us uider a securities fending agneement, or agree to sell Mnancial instruments to us under a repurchase ngreement,
then the financial instruments are removed from your account and are no longer eligible for customer protection.
Any financial instruments delivered to us under such transactions are Nen-Customer Assets, If you are uncertalu
whether a flnancial instruntemt pledged or defivered to us is a Customer Asset, please obtain legal nidvice,

With respect to Customer Assets recejved by us as an FCM in connection wilh your CFTC-regubaied transactions,
we geacrally cannot use such Customer Assets olher than lo margin, guarantee or sceurs hose bransactions, That is,
we may lransfer such assets to sepreguted or secured accounts eitablished by us with banks, cleuring houses and
clearing brokers, which acknewledge, vig.rules or writicn agreements, that such Customer Assets are the property of
the FCM’s customers and can be utilized solely to margin, guarantee or secure customer fransactions. In addition, an
FCM may, pursuant 1o repurchase agreements, substitute such segregated Customer Assets, subject Lo very strict
CFTC regulations, including the requirement that such substitution is made on a “delivery versus delivery” basis,
and the markel value of the substituted securities is at least equal to that of the Customer Assels being subslituted.
To the exient segregated assets were found to be nsufficlent to satisfy customer claims in [ull, customers would
continue to have a claim against the proprietory assets of the FCM. ’

With respect lo Customer Assets recclved by us as a broker-dealer in connection with your SEC-regulated
transactions, we generally can use such Customer Assets only with your consent and subject to regolatory usape
limits that are impesed bolh at the account level (by reference to the amount of your cbligafions to us) and eeross all
customers (by reference to the amount of all customer obligalions to us), The SEC requires that broker-dealers
perform 4 dajly valuation of Customer Assets (including related customer obligations) and maintuin in segregution
either Customer Assets or cash or other high-grade assets such that the valoe of segreguled assels will ab oll times
exceed the value of sl Customer Assets nct of customer obiigations 1o the broker-dealer, Further, to the extent
segregated assets were o be insufficient (o satisfy customer claims In full, customers would continue to Lave a claim
apainst the proprietary assets of the broker-dealer,

Nolwithstanding point {b) of paragraph 2 of Aricle 15 of the Securities Finuncing Transaclions Regulation, when
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we use your Customer Assets, they coatinug lo be Included on your aecount statement reflecting thelr slatus oy
Cuglomer Agsets, and we may nof identify to you the Anancigl instruments that we hive used,

1f we are a broker-denler or FCM, ouf exercise of our right Lo use Cuslomer Assels has no ¢lfect on the natvre of
your property inlerest in the linancial instrunients or on your rights os a customer In the ovent of our insulvency. The
sount of your customer claim in a broker-dealer op FCM insolvency procegding is a fimction ol (he value of assels
keld in your sccount and the amount of your obligatlons to us, if any. In.a broker-desler or FUM insoivency
procecding; all customers goncrally receive the same pro rula share off thelr clabims baged on Customer Asscls (and
customer cosh), regardless of whether thelr financind ingtruments wese subject 1o use or weie used by the broker-
dealer of FCM. (In the case of an FCM ingelvingy, customers dre sepirated into severil account classés bused on
product lype, and recoverics may vary across accounl classcs. Customers within the snme account €lass recelve the
same-pro rala share of 6il cusiomer claims within that class.)

It the insolvency of a 1.5, banking organization, Custodinl Assots are penerally refurbed lo their owners 1o Lhe
cxlent such assets are available for distribution. Your tonsent (o our use of your Miianclal instruinents may prevent:
them [tom being {reated us Custodinl Assels, and it muy jeopardize your right to obialn their return in the cvent of
our insalvency,

Collateral Arrangements with respoet 1o Non-Custoigr Assets can leke o voriely of forms with differing logal
characlerizations nnd practicul consequences. Generally, o (ke transfer colfateral arangement entltles you only 1o a
cretlitor elaim for the refeen of your financial insteuments: Under a scewrity colliatceal arrongement, in some cases
you fnny retaln a'progerly interegt in the Jinunginl instrumenis defivered to us-os toliateral, but yoor property-right (if
any) may be subject lo supericr rights of obr credifors of of o party w which we huve trsnsterred the fingncial
instruments. Additionally, {n the wvent of ouy insolvency, you may lgse your properly interest IF you are ynable to
identily your property gs distincl lvbm our other asselg, add v wso of your Tnancial instnuments may impaoir your
ability to-do so.

This Appendix is not intended to provide o complete description of the trestnzent of Collateen] Arrangements under
U.8. law or the U.S. customuer projection system, and you should not rely on it o that purpose,

I we ore o U.S. brokep-dedler, U8, FCM, or U.5. banking organizatiom, Scetfons 2¢a)(i) through (v) of the
Information Siatement do not apply. Instead, where you provide finsncial instruments 1o us under a title wansfer
collateral arrangenicnd or i we excreise @ right of use i relation 16 any Ninancial Inslruiments that you have provided
ta us by woy of collatersl usder a security collateral artangemerit containing o right o use, we drow your attention to
the following Re~use Risks and Consequences:

Risks int Capnection with Flupncial Instryments That Aré Custoner Assefs.

It iva are & LS, broker-dealer or FOM and your finoncial instrements are Customer Assets, then we ere permitted to
use your financlal insiraments (i) 10 post as margin in respect of CFTC-regulated products with a elearing
oFganization o other fatermediaty, und (i) as otherwlse permitted whbio the Timits impoged by U.S. custoiner
profection rules, When we use your Cuslomer Assels; we may nol hold them in segrogation of trust, dépending on
the applicable L).8. regulation, bul we continve 1o repord them on your nceount statemend reflecting. their status os
Customer Asséls, Ag a resuil of our usg of your Cuslemer Assels, these assels are subject to the Re-use Risks and
Consequences listed in Settiong 2¢a)(vD) through (3} of the Infaratation Statement, In additian, if we providé ydu
whh clearing services (whether direcily as a clearing member or otherwise), Customer Assets are subject to the Re-
use Risks and Consequences {isted in Sectiop 2(b) of the Infonnation Stalement.

Moreover, as a result of our wse of thuse fibancial insiruments (including, in some cuges, your éeasing 10 have a
proprietary intérest in those fAnancial matrumenls), or the failure of a (hird parly to deliver to us fnancial
inslruments, you may not be entitled 1o exercise-any voting, consent or similar rights sltached 16 the financinl
juslruments, and even i we have agreed lo onerelse voling, eonsent or similar rights attached to any equivalent
fnancial Instruments it sceottlunte with your Instructions or the relevant Colintersl Ariangement entitlés you o
notfy us that the equivalent finoncial instruments {o be delivered by ug 1o you shauld reflect your Instructions with
respect o Lhe subject matier of such vare, consent ot exerise of rights, in the-evend thal we do not hold and aré nal
uble to rendily oblain equivdlent finsncial instruments, we may not bc ablc to comply (suhjcct to any other solution
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thut may have been agreed between the parties).

However, our right to use Customer Assets and our actual use of Customer Assels do not present any insolvency-
refated Re-use Risks and Consequences, This is because, as deseribed above, in the event of our insolvency your
claim for Customer Assets would be calculated according 10 a formula that docs not take our use of assets into
account.

In the cvenl that & receiver, conservator or olher insolvency officlal exercises its powers under an insolvency regime
in relation to us, any rights you may have to take any eciion ageinst us, such a3 (o terminate our agreement, may be
subfect o a stay by the relevant puthority and a tomsfer of assets or Habilities may result in your claim on us, or our
claim on you, being wansferred to different entities, However, this risk exists regardless of whether we have uged
your financial instrumenls or you have consented to their use,

Risks in Comnection with Financial nstenments That Are Non-Customer Assels

Non-Cusiomer Assets sre not profected by the U8, customer protection rules that apply 1o Customer Assels. i we
arc o ULS. broker-dealer or FCM and your financial instruments are Non-Customer Assats, or we are g ULS. banking
organization, and you have granted us a right fo use pour financial instrunients, then we will not hold such financial
instruments in segregation or trusl. Your rights, including any proprictary tights that you may have had, in those
financial instraments may be reptaced by a contraciual claim (which would be unsecured unless otherwise agrecd)
for the delivery of equivalent financial instroments subject to the terms af the relevant Collatera! Arrangement. As a
result of our use of your Nen-Customer Asscts, those assets are subject to the Re-use Risks and Consequences listed
in Sections 2{a){vi) through (1) of the Informatian Statement.

I we are 2 LS. banking orgunization, as o result of your consent to our use of your finoncial instruments, those
financial instruments may not be held by us In accordance with the rulés that spply to Custodlal Assets, and, if they
had benelited from any protections aa Custedial Assets, those protection rights may not apply {for example, the
finoncial insiruments will not be segregated {rom our assets und will not be beld subject to a trust),

Moreover, 63 a result of our use of financial instruments (including, in some cases, your censing to have a
proprietary interest n those financial instruments), or the fallure of a third parly to deliver ta us finsncisl
instruments, you may not be entitled to exercise any voting, consent or simllar rights attached to the financial
instruments, snd even if we have agreed to exercise voting, consent or shimilar rights attached to any equivalent
financial instruments in accordance with youyr instructions or the relevant Collateral Arrsngement cntitles you to
notify us that the equivalent (inancial instruments (o be delivered by us o you should retlect your instructions with
respeet to the subject matter of such vote, consent or exercise of rights, in the event that we do vot hold and are not
able to readily obtain equivalent financial instruments, we may not be able to comply (subject to any other selution
that may have been agreed between the parties),

I the event of our inselvency your righls in financial instruments that we have used may be replaced by a general
claim (which would be wnsecured unless otherwise agreed) against us for equivalent financial instruments or the
value of those financial ingiruments, and you may not recelve such equivalent finzncinl instruments or recover the
full value of the financial instruments {although your exposure may bo reduced to the extent that we have provided
collateral to you or you have labilities to us which can be set off or netted againat or discharged by reference to our
obfigation to deliver equivalent financial instruments ta you). To the extent you retoin a property interest in finoncial
assets we have used, our use of the financial instruments may give other parties superlor rights In them and may
interfere with your ability 1o identify the financial instruments for the purpose of ebtaining their return.

In the event that 5 receiver, conservalor or other insolvency official exercises its powers under an insulvency regime
in relation 1o us, any rights you may have to teke any sclion against us, such gs lo terminnie pur agreement, may be
subject 10 a stay by the relevant authority and a transfer of assels or liabilities may result in your claim on us, or our
claim on you, being transferred 10 different entities, However, this risk exists repardless of whether we have used
your financiel instruments or you have consenled to their use,
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JPMS plc Template — August 18, 2016

EXECUTION VERSION

J.PMorgan

GLOBAL MASTER SECURITIES SWAP
CONFIRMATION AGREEMENT

This Global Master Securities Swap Confirmation Agreement (this “GMCA”) is dated as of 15 June 2018 between
J.P. Morgan Securities plc (“JPMorgan”) and Marshall Wace Ireland Limited acting solely in its capacity as manager
of Marshall Wace Investments Strategies, acting in respect of each Separate Agreement, solely in respect of the
Relevant Sub-Fund, severally and not jointly, as set-out in Appendix | to the Master Agreement (including any Sub-
Fund which has entered into a joinder agreement agreeing to be a Counterparty hereunder; each, a “Counterparty”).
This GMCA replaces and supersedes the Global Master Equity Derivatives Confirmation Agreement dated as of 6
June 2012, as was amended and restated and supplemented from time to time thereafter. The parties agree as follows:

1. Coverage. From time to time the parties may enter into separate Share Swap Transactions (each, a “Share
Transaction”), Index Swap Transactions (each, an “Index Transaction) and Share Basket Swap Transactions (each,
a “Basket Transaction” and each Share Transaction, Index Transaction and Basket Transaction, a “Transaction”)
under this GMCA and each General Terms Supplement to this GMCA relating to the relevant type of Transaction
specified as applicable on the signature page hereof or otherwise made applicable by the parties hereto on or after the
date hereof (each, a “GTS”). This GMCA, taken alone, is neither a commitment by either party to enter into any
Transaction nor evidence of a Transaction.

2. Documentation. Each Transaction hereunder shall be subject to the ISDA Master Agreement between
JPMorgan and Counterparty, dated as of 6 June 2012, as amended and supplemented from time to time (the “Master
Agreement”). This GMCA, the relevant GTS and all Transaction Supplements with respect to a Transaction shall
constitute a “Confirmation” for the purposes of, and will supplement, form a part of and be subject to the Master
Agreement. Prior to confirmation of the Trading Statement relating to a Transaction as described in Section 9(a)
below, the “Transaction Supplement” relating to such Transaction shall consist of the terms of such Transaction
agreed by the parties orally, by telephone, by an agreed electronic means (including without limitation Bloomberg,
FIX or another acceptable electronic messaging protocol) or otherwise, and thereafter shall consist of the Trading
Statement and any separate statements of terms described in Section 9(a) below. In the event of any inconsistency,
between the Trading Statement and such separate statement of terms, the Trading Statement shall control. However,
if it would be impossible or impracticable (whether due to reasons of an operational or administrative nature or
otherwise) to report a Transaction by means of a Trading Statement, the Transaction Supplement may be a writing in
form and substance reasonably satisfactory to each of the parties and executed by them.

3. Definitions. This GMCA hereby incorporates by reference the 2002 ISDA® Equity Derivatives Definitions
(the “Equity Definitions”) and the 2006 ISDA® Definitions (the “Swap Definitions”, and together with the Equity
Definitions, the “Definitions”), each as published by the International Swaps and Derivatives Association, Inc. The
2007 Partial Lookthrough Depository Receipt Supplement to the Equity Definitions shall be incorporated by reference
with respect to any Transaction under this GMCA if the Calculation Agent determines that any Component Underlier
is an American Depositary Receipt or a Global Depositary Receipt. Any capitalized term not otherwise defined herein
or in an applicable GTS shall have the meaning assigned to such term in the Definitions. In the event of any
inconsistency, the documentation will control in this order: (a) the Transaction Supplement; (b) the GTS; (c) the
GMCA; (d) the Swap Definitions, but only regarding “Floating Amounts”; (e) the Equity Definitions; (f) the Swap
Definitions (other than “Floating Amounts”); and (g) the Master Agreement.

4. Common Terms. The following terms shall apply for each Transaction under this GMCA:

General Terms:

Trade Date: As specified in the related Transaction Supplement.
Effective Date: As specified in the related Transaction Supplement.
Termination Date: As specified in the related Transaction Supplement.

J.P. Morgan Securities plc
Registered Office 25 Bank Street, Canary Wharf, London E14 5JP
Authorised by the Prudential Regulation Authority and regulated by the Financial Conduct Authority
and the Prudential Regulation Authority.



Related Exchange(s):
Underlier:
Component Underlier:

Taxation:

Relevant Taxation Amount:

Region:

Business Day Convention;

Equity Amounts:
Equity Amount Payer:

Number of Underliers:

Equity Notional Amount:

Equity Notional Reset:

Type of Return:

All Exchanges.

The Shares, Index or Basket in respect of a Transaction.

Any Share, Component Security or Share;, as the case may be.
The sum of all Relevant Taxation Amounts.

With respect to any Component Underlier for which the relevant Exchange,
Component Exchange or Exchange;, as the case may be, is not located in the
NA Region, the amount of any taxes, duties, charges or any other deductions
that would be applicable to the Applicable Hedge Positions in respect of such
Component Underlier that the Calculation Agent determines are relevant.

Any of AEJA Region 1, AEJA Region 2, EMEA Region 1, EMEA Region 2,
the LatAm Region or the NA Region (each as defined in Schedule A hereto)
or Japan.

If the “Business Day Convention” specified in the related Transaction
Supplement is: (a) “Modified Following”, the Modified Following Business
Day Convention; (b) “Following”, the Following Business Day Convention;
or (c) “Preceding”, the Preceding Business Day Convention. For purposes of
applying the Business Day Convention to any Valuation Date which is not a
Scheduled Trading Day, each instance of the term “Business Day” contained
in Section 4.12 of the 2006 Definitions shall be replaced by the term
“Scheduled Trading Day”.

As specified in the related Transaction Supplement.

With respect to a Transaction, the relevant Number of Shares, Number of
Units or Number of Baskets, as applicable.

As specified in the related Transaction Supplement.

Applicable; provided that Equity Notional Reset will be Not Applicable if (2)
“Bullet” is specified as the “Equity Reset/Valuation Frequency” in the related
Transaction Supplement or (b) unless otherwise agreed by the parties,
“Futures Price Valuation” is specified as applicable in the related Transaction
Supplement. If Equity Notional Reset is not applicable to a Transaction, (a)
such Transaction shall have only one Valuation Date and (b) as the context
requires, (i) references in this GMCA or in any applicable GTS to the “final”
Valuation Date or Cash Settlement Payment Date shall be construed as a
reference to the “only” Valuation Date or Cash Settlement Payment Date, as
the case may be, and (ii) provisions in this GMCA or in any applicable GTS
that are expressed as relating to “any Interim Valuation Date” shall be
disregarded.

Total Return, unless Price Return is specified in the related Transaction
Supplement.

If “Futures Price Valuation” is specified as applicable in the related
Transaction Supplement, Price Return.



Re-investment of Dividends:

Valuation Date(s):

Interim Valuation Date:

Final Price Fee:

Not Applicable.

Each date determined in accordance with the related Transaction Supplement
that falls during the period from, but excluding, the Effective Date to, and
including, the Termination Date; provided that if any such date is not a
Scheduled Trading Day, such date shall be adjusted in accordance with the
applicable Business Day Convention.

If “Futures Price Valuation” is specified as applicable in the related
Transaction Supplement, subject to “Non-Commencement or Discontinuance
of the Exchange-traded Contract,” with respect to a Share Transaction there
shall be only one Valuation Date which shall be the date on which the Official
Settlement Price is published, irrespective of whether such day is a Disrupted
Day; with respect to an Index Transaction the Valuation Dates shall be as
provided above; provided that the final Valuation Date shall be the date on
which the Official Settlement Price is published, irrespective of whether such
day is a Disrupted Day.

Any Valuation Date that is not the final VValuation Date.
Any relevant fee or commission specified in any schedule of fees or pricing

sheet forming a part of the Transaction Supplement or as may otherwise be
agreed by the parties and specified in the related Transaction Supplement.

Provisions Relating to Futures Price Valuation:

Contract Exchange:

Official Settlement Price:

FPV HBD Price:

FPV Final Execution Period:

As specified in the related Transaction Supplement, or, if not so specified in
the Transaction Supplement, the primary exchange on which futures
contracts relating to the Shares or the Index, as the case may be, are traded,
as determined by the Calculation Agent.

The official settlement price (however described under the rules of the
Contract Exchange or its clearing house) of the Exchange-traded Contract
published by the Contract Exchange or its clearing house at maturity or
expiration of the relevant Exchange-traded Contract, as determined by the
Calculation Agent. If the Official Settlement Price is corrected, and the
correction is published by the Contract Exchange or its clearing house within
one Settlement Cycle after the original publication, either party may notify
the other party of such correction, and the Calculation Agent shall, if
necessary, adjust the terms of the Transaction to account for such correction,
which adjustment may require the payment of an amount by one party to the
other.

The price per Share or level of the Index, as determined by the Calculation
Agent, based upon the trading activity of a Hypothetical Broker Dealer,
acting in a commercially reasonable manner, in terminating or liquidating
Applicable Hedge Positions during the FPV Final Execution Period.

The period from, and including, the final Valuation Date to, and including,
the Exchange Business Day on which a Hypothetical Broker Dealer, acting
in a commercially reasonable manner, would execute the last transaction to
unwind Applicable Hedge Positions in respect of such Transaction, as
determined by the Calculation Agent.



Exchange-traded Contract:

Non-Commencement or
Discontinuance of the
Exchange-traded Contract:

Floating Amounts:

Floating Amount Payer:

The futures or options contract on the Shares or Index, as applicable, with the
maturity (identified by reference to the delivery month and year of such
contract) specified in the related Transaction Supplement that trades on the
Contract Exchange. Without limiting the generality of Article 12 of the
Equity Definitions, in the event that the terms of the Exchange-traded
Contract are changed or modified by the Contract Exchange and/or its
clearing house, the Calculation Agent shall, if necessary, adjust the Initial
Price and/or other terms of the Transaction to account for the economic effect
on the Transaction of such change or modification.

With respect to any Share Transaction to which “Futures Price Valuation”
applies, if there is no Official Settlement Price as a result of the fact that
trading in the Exchange-traded Contract never commences or is permanently
discontinued at any time on or prior to the Valuation Date, the Official
Settlement Price shall be deemed to be the official closing price per Share at
the close of the regular trading session on the Exchange on such Valuation
Date, as determined by the Calculation Agent; provided that, if such day is
otherwise a Disrupted Day, the provisions of Section 6.6 of the Equity
Definitions shall apply.

With respect to any Index Transaction to which “Futures Price Valuation”
applies, Section 6.8(e) of the Equity Definitions is hereby amended by (i)
replacing the words “the level of the relevant Index at the close of the regular
trading session on the relevant Exchange on the Valuation Date” starting on
the fourth line thereof with the words “the official closing level of the Index
at the Valuation Time on the final Valuation Date, as determined by the
Calculation Agent”; and (ii) replacing the words “the provisions of Section
3.1(f) or 6.6, as applicable, will apply” at the end thereof with the following:
“(i) the final Valuation Date shall be postponed to the Exchange Business
Day on which a Hypothetical Broker Dealer would have terminated or
liquidated the Applicable Hedge Positions relating to Component Securities
and (ii) the Calculation Agent shall determine the Official Settlement Price
that would apply in respect of the final Valuation Date by taking into account
the impact that the relevant Market Disruption Event or failure to open would
have on the trading activity of a Hypothetical Broker Dealer in any
Component Security in respect of such Applicable Hedge Positions and by
reference to: (A) the closing price of each Component Security on the
Component Exchange for such Component Security for the first succeeding
Scheduled Trading Day that is not a Disrupted Day in respect of such
Component Security; and/or (B) the impact of any corporate actions that
occur after the scheduled final Valuation Date but before the final Valuation
Date and have not otherwise been taken into account, as determined by the
Calculation Agent; and/or (C) the level of the Index or prices of each
Component Security on dates from, and including, the scheduled final
Valuation Date to, and including, the final Valuation Date, as determined by
the Calculation Agent”. As used herein, the term “Disrupted Day”, when used
in respect of a particular Component Security, means a Disrupted Day
determined as if the relevant Transaction were a Share Transaction.

As specified in the related Transaction Supplement. If “Futures Price
Valuation” is specified as applicable in the related Transaction Supplement,
there shall be no Floating Amount Payer.
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Notional Amount:

Daily Notional Amount:

Floating Amount:

Daily Floating Amount:

Floating Amount
Payment Date(s):

Floating Rate Option:

Designated Maturity:

Spread:

Floating Rate Day
Count Fraction:

If the “Long Finance Notional” or “Short Finance Notional”, as the case may
be, specified in the related Transaction Supplement is (a) “Cost Notional”,
the Equity Notional Amount or (b) “Market Value”, the Daily Notional
Amount.

In respect of a calendar day and a Transaction, an amount determined by the
Calculation Agent by reference to (a) the applicable closing level or price of
the Underlier as of such day, or, if such day is a Disrupted Day or is not a
Scheduled Trading Day, as reasonably determined by the Calculation Agent;
(b) the applicable Number of Underliers; and (c) any applicable discrepancy
between the currency of denomination of such Underlier or any Component
Underlier and the Settlement Currency; provided, however, that if the
relevant calendar day falls on a day that is a Reset Suspension Date for the
relevant Calculation Period, then the Daily Notional Amount for such
calendar day will equal the Daily Notional Amount in respect of the last
calendar day immediately preceding such Reset Suspension Date that is not
a Reset Suspension Date.

In respect of each Floating Amount Payment Date, the sum of the Daily
Floating Amounts for all calendar days during the relevant Calculation
Period. If “Futures Price Valuation” is specified as applicable in the related
Transaction Supplement, there shall be no Floating Amount.

In respect of each calendar day during a Calculation Period, an amount equal
to (a) the Notional Amount multiplied by (b) the sum of the Relevant Rate
and the Spread divided by (c) the denominator of the Floating Rate Day Count
Fraction.

Each date determined in accordance with the related Transaction Supplement
that falls during the period from, but excluding, the Effective Date to, and
including, the Termination Date, subject to adjustment in accordance with the
applicable Business Day Convention.

As specified in the relevant Transaction Supplement. For the avoidance of
doubt, if a Floating Rate Option specified in a Transaction Supplement does
not have a corresponding definition in the Swap Definitions, the Calculation
Agent shall be responsible for determining the rate for the relevant Reset Date
by reference to information published or displayed by an Information Source
(or its Successor Source) in respect of such Floating Rate Option, and if such
rate is not so available, then the rate for the relevant Reset Date will be the
rate determined by the Calculation Agent having regard to comparable rates
or indices then available.

With respect to a Transaction and the related Floating Rate Option, as
specified in the related Transaction Supplement.

As of any date of determination, the rate specified as such in the related
Transaction Supplement, as such rate may be adjusted in accordance with the
Equity Definitions or the terms hereof following the occurrence of a Potential
Adjustment Event, Extraordinary Event or Stock Borrow Event.

With respect to a Transaction and the related Floating Rate Option, as
specified in the related Transaction Supplement.



Reset Dates: If either the “Long Benchmark Reset Frequency” or the “Short Benchmark
Reset Frequency” determined in accordance with the related Transaction
Supplement is “Daily”, each calendar day of each Calculation Period that is
not a Reset Suspension Date shall be a Reset Date, subject to adjustment in
accordance with the Preceding Business Day Convention.

If either the “Long Benchmark Reset Frequency” or the “Short Benchmark
Reset Frequency” determined in accordance with the related Transaction
Supplement is “Weekly”, “Monthly” or “Quarterly”, each date determined in
accordance with such reset frequency shall be a Reset Date, subject to
adjustment in accordance with the applicable Business Day Convention.

Reset Suspension Dates: Such date(s) as may be agreed by the parties from time to time and
determined in accordance with the related Transaction Supplement.

Settlement Terms:
Cash Settlement: Applicable.
Settlement Currency: As specified in the related Transaction Supplement.

Cash Settlement

Payment Date(s): In respect of each Valuation Date (or, in the case of a Share Transaction, the
final Averaging Date or the last Exchange Business Day in the Final
Execution Period, as applicable), each date determined in accordance with
the related Transaction Supplement.

Dividends:

For the purposes of Article 10 of the Equity Definitions, references to “Shares” shall be deemed to be references to
any Component Underlier.

Dividend Period: Each period from, and including, one Dividend Payment Date to, but
excluding, the next Dividend Payment Date, except that (a) the initial
Dividend Period will commence on, but exclude, the Trade Date and (b) the
final Dividend Period will end on, and include, the final VValuation Date (or,
in the case of a Share Transaction, the final Averaging Date or the last
Exchange Business Day in the Final Execution Period, as applicable).

Dividend Payment Dates: In respect of any Dividend Period and a Dividend Amount, each date
determined in accordance with the related Transaction Supplement, whether
or not such date falls before or after the Termination Date for such
Transaction.

Cash Dividends: Notwithstanding Section 10.1 of the Equity Definitions, “gross cash
dividends” shall include all dividends that consist of cash without reduction
for withholding or deduction of taxes at the source by or on behalf of any
applicable authority having power to tax in respect of such a dividend, unless
the Calculation Agent determines that such amount is reported by the issuer
or by third-party data vendors routinely used by the Calculation Agent in the
ordinary course of its business net of such withholding or deduction, in which
case the Calculation Agent may report the relevant Dividend Amount on such
a net basis and apply a Dividend Percentage of 100%. No dividend consisting
of cash shall be considered an Extraordinary Dividend.



Dividend Percentage:

Dividend Distribution Date:

Adjustments:

Method of Adjustment:

Dividend Recovery:

Adjustment to Relevant Dates:

In respect of any Component Underlier, if JPMorgan is the Equity Amount
Payer, as specified in the related Transaction Supplement; if Counterparty is
the Equity Amount Payer, 100%.

For any dividend or distribution in respect of any Component Underlier, the
date that the related issuer pays such dividend or distribution to holders of
record thereof, as determined by the Calculation Agent.

Calculation Agent Adjustment; provided that if the relevant Exchange or
Exchange;, as the case may be, is located in the AEJA Region or Japan, then
in making the determination as to whether a Potential Adjustment Event has
a diluting or concentrative effect on the theoretical value of the relevant
Shares or Share;, as the case may be, and making the corresponding
adjustment(s), the Calculation Agent shall take into account the amounts of
any taxes, duties, charges or any other deductions in respect of the Applicable
Hedge Positions, as determined by the Calculation Agent, that would be
withheld from or paid or otherwise incurred by a Hypothetical Broker Dealer
in connection with such Potential Adjustment Event.

If with respect to any Component Underlier, (a) the amount actually paid by
the related issuer (together with the Non-Cash Dividend Value of any assets
actually distributed by such issuer) to holders of record thereof in respect of
any dividend or distribution is not equal to the amount used to determine the
relevant Dividend Amount; (b) the issuer fails to make any payment in
respect of an announced dividend or distribution by the third Currency
Business Day following the dividend distribution date originally announced
by the issuer; (c) the issuer makes a payment or distribution in respect of a
dividend that has already been the subject of an adjustment or repayment in
accordance with this Dividend Recovery provision; or (d) in respect of an
Index Transaction, after a Dividend Payment Date the Index Sponsor corrects
or subsequently publishes the Number of Component Security or Official
Index Divisor used by the Calculation Agent to determine the related
Dividend Amount, then, whether or not such date falls before or after the
Termination Date for such Transaction, the Calculation Agent shall
determine the appropriate adjustment, payment or repayment, if any, to be
made by a party to account for such event, and shall determine the date any
such adjustment, payment or repayment shall be made (which repayment
shall include interest on the amount to be repaid determined on the basis of
the cost of funds of the party being repaid).

Notwithstanding the fact that one or more Cash Settlement Payment Dates,
Floating Amount Payment Dates, Dividend Payment Dates, Effective Dates
or Termination Dates may be specified in the related Transaction
Supplement, if the Calculation Agent determines that any Valuation Date,
Averaging Date or date during a Final Execution Period, as applicable, is
disrupted and is postponed in accordance with the terms hereof or the Equity
Definitions, or a Settlement Disruption Event occurs in respect of any
Component Underlier during the period between the Trade Date and the
Effective Date or the period between the final VValuation Date and the Cash
Settlement Payment Date, then the Calculation Agent shall also determine
whether any such payment date, effective date or termination date shall be
postponed to a date reasonably determined by the Calculation Agent taking
into account the nature and duration of the relevant disruption.



Extraordinary Events:

New Shares:

Tender Offer:

Composition of
Combined Consideration:

Additional Disruption Events:

Hedging Party:

Determining Party:

Change in Law:

Insolvency Filing:

Hedging Disruption:

If the Exchange, Component Exchange or Exchange; for any Component
Underlier is located in the United States, the text in clause (i) of Section
12.1(i) of the Equity Definitions shall be deleted in its entirety and replaced
with “publicly quoted, traded or listed on any of the New York Stock
Exchange, the NYSE Arca, The NASDAQ Global Select Market, The
NASDAQ Global Market (or their respective successors) or any other
exchange possessing comparable liquidity, as determined by the Calculation
Agent”.

Applicable; provided that (a) Section 12.1(d) of the Equity Definitions is
hereby amended by replacing the words “the outstanding voting shares” with
the words “either the outstanding voting shares or the Shares”; (b) Section
12.1(e) of the Equity Definitions is hereby amended by replacing the words
“voting shares” with the words “voting shares or the Shares”; and (c) Section
12.1(1) of the Equity Definitions is hereby amended by replacing the words
“voting shares” with the words “voting shares or the Shares” in clause (ii)
thereof.

Not Applicable.

With respect to all applicable events, JPMorgan or any Affiliate designated
by it on a case by case basis that is reasonably selected by JPMorgan to enter
into a relevant hedging transaction.

With respect to all applicable events, JPMorgan. The dispute resolution
procedures set forth in Section 6(b) hereof shall be applicable to any
determination made by the Determining Party, including, without limitation,
any determination of a Cancellation Amount, as if such determination by the
Determining Party were a “determination, adjustment or calculation” made
by the Calculation Agent for purposes of the dispute resolution procedures
set forth therein.

Applicable; provided that Section 12.9(a)(ii) of the Equity Definitions is
hereby replaced in its entirety by the following:

“Change in Law” means that, on or after the Trade Date of any Transaction
(A) due to the adoption of or any change in any applicable law or regulation
(including, without limitation, any tax law), or (B) due to the promulgation
of or any change in the interpretation by any court, tribunal or regulatory
authority with competent jurisdiction of any applicable law or regulation
(including any action taken by a taxing authority), a party to such Transaction
determines that it has become illegal for a party to the Transaction to hold,
acquire or dispose of Hedge Positions relating to the Transaction.

Applicable.

Applicable; provided that Section 12.9(a)(v) of the Equity Definitions is
hereby replaced in its entirety by the following:



Increased Cost of Hedging:

Loss of Stock Borrow:

Increased Cost of Stock Borrow:

Loss of Stock Borrow and

Increased Cost of Stock Borrow:

“Hedging Disruption” means that the Hedging Party is unable, after using
commercially reasonable efforts, to either (A) acquire, establish, re-establish,
substitute, maintain, unwind or dispose of any transaction(s) or
asset(s)(including, without limitation, stock loans and other transactions that
can be used to create a long or short exposure to the Underlier or Component
Underlier, as the case may be) that hedge, in a commercially reasonable
manner, based on prevailing circumstances applicable to the Hedging Party,
the equity price risk (or any other relevant price risk including, but not limited
to, the currency risk or the dividend risk) of entering into and performing its
obligations with respect to the relevant Transaction or (B) freely realize,
recover, receive, repatriate, remit or transfer the proceeds of Hedge Positions
in respect of the relevant Transaction between accounts within the
jurisdiction of the Hedge Positions (the "Affected Jurisdiction™) or from
accounts within the Affected Jurisdiction to accounts outside of the Affected
Jurisdiction. However, any such inability that occurs solely due to the
deterioration of the creditworthiness of the Hedging Party shall not be a
Hedging Disruption.”

Applicable.

Applicable in respect of any Share Transaction or Basket Transaction where
Counterparty is the Equity Amount Payer; otherwise, Not Applicable.

Sections 12.9(a)(vii) and 12.9(b)(iv) of the Equity Definitions shall be
amended by deleting the phrase “at a rate equal to or less than the Maximum
Stock Loan Rate” in each instance the phrase is used.

Applicable in respect of any Transaction where Counterparty is the Equity
Amount Payer (provided that Increased Cost of Stock Borrow shall be Not
Applicable to any Index Transaction in respect of a U.S. Macro Index);
otherwise, Not Applicable.

Sections 12.9(b)(iv) and 12.9(b)(v) of the Equity Definitions shall be
amended by inserting the following words at the end of the first sentence of
such Section 12.9(b)(iv) and at the end of the last sentence of such Section
12.9(b)(v): «, provided that the Non-Hedging Party shall not have the right to
so lend Shares or refer the Hedging Party to a Lending Party if the Hedging
Party determines in good faith and in a commercially reasonable manner that
(I) borrowing such Shares from the Non-Hedging Party or such Lending
Party, as the case may be, would not be in accordance with the Hedging
Party’s then-existing internal policies and procedures (it being understood
that upon a reasonable request by Counterparty, the Hedging Party shall
provide a certificate from its legal or compliance officer that such internal
policies and procedures existed at that time), or (I) the Hedging Party does
not reasonably consider the Non-Hedging Party or the Lending Party, as the
case may be, to be a satisfactory counterparty for such borrowing and the
Hedging Party will provide an explanation for such decision; provided further
that, for the purposes of (II) reference to “reasonably consider” shall not
require the Hedging Party to undertake any action that would (A) contravene
or conflict with such party’s pre-existing internal policies and procedures, (B)
increase such party’s legal or reputational risk, or (C) result in any cost that
is not de minimis including any operational or administrative costs”.



Initial Stock Loan Rate:

Hypothetical Broker Dealer:

Applicable Hedge Positions:

Miscellaneous:

FX Provisions:

For purposes of any Index Transaction, all references to “Shares” in Sections
12.9(a)(vii), 12.9(a)(viii), 12.9(a)(x), 12.9(b)(iv), 12.9(b)(v) and 12.9(b)(viii)
of the Equity Definitions shall be deemed to be references to each security
comprising the Index.

The rate to borrow Shares in respect of the relevant Transaction determined
by the Hedging Party as of the Trade Date (as adjusted from time to time in
accordance with the terms hereof).

With respect to any Transaction, a hypothetical broker dealer party to a
transaction with Counterparty with the same terms as such Transaction,
which broker dealer is similarly situated to the Hedging Party, including
without limitation being subject to the same securities and other laws and
rules and regulations of any securities or other regulators, exchanges and self-
regulating organizations as those to which the Hedging Party is subject with
respect to Hedge Positions relating to such Transaction.

At any time, Hedge Positions that the Calculation Agent determines that a
Hypothetical Broker Dealer, acting in a commercially reasonable manner,
would consider appropriate to hedge any relevant risk of entering into and
performing its obligations with respect to the relevant Transaction at such
time.

Unless otherwise agreed by the parties, all payments in respect of each
Transaction shall be made in the Settlement Currency for such Transaction.
If, with respect to any Transaction, any amount (an “underlying amount”)
necessary to determine a payment amount is denominated in a currency other
than the applicable Settlement Currency, the Calculation Agent shall convert
such underlying amount to the Settlement Currency (or such other currency
as may otherwise be agreed by the parties) on the relevant date of valuation
(which, for the avoidance of doubt, may include the Trade Date, any
Valuation Date, Averaging Date, ex-dividend date or Dividend Distribution
Date) taking into consideration all available information that it considers
relevant, which information may include the rate(s) of exchange that it
determines would apply if that amount were converted into the Settlement
Currency (or such other currency) by a Hypothetical Broker Dealer acting in
good faith and in a commercially reasonable manner. Notwithstanding the
foregoing, if the Calculation Agent determines that it is impossible or
impracticable for market participants similarly situated to the Hedging Party,
in the judgment of the Calculation Agent through customary legal means to
(i) transfer, through customary legal channels hedge proceeds denominated
in any relevant currency from accounts within the local jurisdiction to
accounts within or outside such jurisdiction, including accounts of a non-
resident of any such jurisdiction or (ii) (A) convert an underlying amount,
including hedge proceeds, to the relevant Settlement Currency (or such other
currency), (B) so convert at a rate at least as favourable as the rate for
domestic institutions or (C) obtain a rate or a commercially reasonable rate at
which such a conversion can be accomplished (an “FX Disruption”) on the
relevant date of valuation, then the Calculation Agent shall convert such
underlying amount on the first succeeding Currency Business Day on which
no FX Disruption exists. If, in accordance with the immediately preceding
sentence, the Calculation Agent postpones the conversion of an underlying
amount, then the related settlement date shall be postponed by an equal
number of Currency Business Days; provided that, in respect of an Open
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Market Transaction, if such postponement in accordance with this provision
continues for a period of more than 30 calendar days, either party may
thereafter notify the other of its intention to terminate the relevant
Transaction and specifying the date of such termination (which shall be no
earlier than the date of such notice), in which event the Transaction shall
terminate and the Determining Party shall determine the Cancellation
Amount payable by one party to the other.

“Open Market Transaction” means a Transaction hereunder in respect of
which one or more of the Exchanges is located in EMEA Region 1, AEJA
Region 1, NA Region or Japan.

Financial Transaction Taxes: Counterparty shall reimburse JPMorgan, at such time(s) and in such manner

as is agreed by the parties from time to time, for any financial transaction tax
on derivative transactions imposed on the entry into, amendment,
modification or termination of a Transaction (without duplication of any
amount otherwise payable or for which adjustment is otherwise made
hereunder) in respect of which (xX) Counterparty is liable, and which
JPMorgan is required to pay, or pays in accordance with prevailing market
practice, to any relevant governmental revenue authority or (y) JPMorgan is
liable, whether or not such liability arises before or after the Termination Date
for such Transaction; provided that (i) Counterparty shall not be liable for
any such financial transaction tax arising from or in connection with
JPMorgan’s negligence, wilful default or fraud, and (ii) such liability shall
cease to exist from the date that is three years following the Termination Date
or any earlier date of termination or cancellation of the relevant Transaction.

5. Additional Representations, Agreements and Acknowledgments.
Non-Reliance: Applicable.

Agreements and Acknowledgments

Regarding Hedging Activities: Applicable.

Additional Acknowledgments: Applicable.

6.

Calculation Agent.

(@)
(b)
(i)

The Calculation Agent shall be JPMorgan.

Dispute Resolution Procedures.

If Counterparty does not agree with a particular determination, adjustment or calculation made by
the Calculation Agent (the “Original Calculation”), then (A) Counterparty shall so notify
JPMorgan promptly after receipt of the Original Calculation, and (B) within three Scheduled
Trading Days after Counterparty’s notice of dispute is received by JPMorgan, the parties shall
appoint three Independent Dealers (or, if the parties cannot agree on three Independent Dealers, each
party shall select an Independent Dealer, which Independent Dealers shall jointly appoint a third
Independent Dealer), each to make a determination, adjustment or calculation as to the disputed
matter (an “Alternative Calculation”) within two Scheduled Trading Days of its appointment (the
“Initial Resolution Time”); provided that if an Early Termination Date, in respect of which
Counterparty is the Defaulting Party or the sole Affected Party and, in the case of an Early
Termination Date resulting from a Termination Event, all Transactions under the Master Agreement
are Affected Transactions, occurs or is effectively designated after a dispute procedure is initiated
but before such procedure is complete, such procedure shall cease and the Original Calculation shall
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(i)

(iii)

(A)

(B)

be binding on the parties. The parties shall equally share the costs, fees and expenses (if any) of any
Independent Dealers called upon to resolve a dispute and agree to waive any claim that they might
otherwise have against any Independent Dealer for any determination, adjustment or calculation
made in good faith pursuant to this Section 6(b).

The parties agree that with respect to any disputed matter, all amounts shall be paid by the relevant
party when due on the basis of the Original Calculation. Any addition to any such payments, and
any return of any portion of any such payments, shall be made by the relevant party on the basis of
an amount, determined in accordance with the terms hereof, within three Currency Business Days
after such party is notified of that amount.

In the event that two or three Independent Dealers provide their respective Alternative Calculations
by the respective Initial Resolution Times, then:

if each such Alternative Calculation is susceptible to the determination of an arithmetic mean,
the arithmetic mean of such Alternative Calculations shall be binding on the parties for the
disputed matter, absent manifest error; or

if each such Alternative Calculation is not susceptible to the determination of an arithmetic mean,
and:

()  ifatleast two such Independent Dealers provided the same Alternative Calculation, such
Alternative Calculation shall be binding on the parties for the disputed matter, absent
manifest error; or

(I1)  if each such Independent Dealer provided a different Alternative Calculation from each
other, then:

()] in the case of a Closed Market Transaction, the Original Calculation made by the
Calculation Agent shall be binding; or

(V) in the case of an Open Market Transaction, such Independent Dealers will jointly
appoint a fourth Independent Dealer (the “Resolver”), and the Resolver will
select, within two Scheduled Trading Days of its appointment (the “Final
Resolution Time”), from the Alternative Calculations, with the Alternative
Calculation selected by the Resolver being binding on the parties for the disputed
matter, absent manifest error.

The parties acknowledge and agree, by way of example and without limiting the phrase, that the
following are not susceptible to the determination of an arithmetic mean: (X) responses as to whether
or not an event has occurred and (y) responses in which different terms of a Transaction are proposed
to be adjusted.

If no binding determination, adjustment or calculation is established as to a disputed matter by the
Initial Resolution Time or the Final Resolution Time, as the case may be, in accordance with the
procedures set forth in paragraphs (i) and (ii) above, then the Original Calculation made by the
Calculation Agent shall be binding.

For purposes of this GMCA:

“Closed Market Transaction” means any Transaction that is not an Open Market Transaction.

“Independent Dealer” means a leading dealer in the international equity derivatives market that is
not an Affiliate of either of the parties or any other appointed Independent Dealer.
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“Open Market Transaction” has the meaning given to it in the Section on FX Provisions above.

7. Independent Amount.

(@) Unless the parties have agreed that there will be no Independent Amount applicable to Counterparty
in respect of a Transaction, the Independent Amount applicable to Counterparty shall be determined as
follows:

(M for any Transaction that is not subject to a Margin Agreement, an amount equal, as of any day, to
the Equity Notional Amount (or, if agreed by the parties in the related Transaction Supplement, the Daily
Notional Amount) in effect on the preceding calendar day (except that on the Trade Date, it shall be the
Equity Notional Amount (or Daily Notional Amount, as the case may be) in effect on the Trade Date)
multiplied by the Independent Amount Percentage specified in the related Transaction Supplement; and

(i) for any Transaction that is subject to a Margin Agreement, as of any day, an amount determined in
accordance with the Margin Agreement and notified to Counterparty in accordance with the terms thereof (it
being understood, for the avoidance of doubt, that such applicable Independent Amount may be specified as
the “total requirement” or otherwise as an aggregate amount in respect of all Transactions subject to the
Margin Agreement).

Notwithstanding the foregoing, if JPMorgan is required by any applicable law, rule or regulation to collect initial
margin from Counterparty (including if the remedy in respect thereof is an adjustment to JPMorgan’s capital
requirement) or if Counterparty is required by any applicable law, rule or regulation to post initial margin to JPMorgan,
then the Independent Amount shall be the greatest of the amount required to be collected by JPMorgan, the amount
required to be posted by Counterparty and the amount calculated as set forth above.

“Margin Agreement” means any agreement (whether entered into prior to, contemporaneously with or after the date
of this GMCA) between JPMorgan (or any Affiliate) and Counterparty relating to or including dynamic or portfolio
margining arrangements, whether pursuant to a model, ruleset or otherwise, in respect of some or all Transactions
under this GMCA.

(b) The Independent Amount applicable to JPMorgan in respect of a Transaction shall be the greater of
zero and any amount required by any law, rule or regulation applicable to JPMorgan and such Transaction.

8. Additional Provisions.

€)] Counterparty Representations, Warranties and Covenants Regarding Material Non-Public
Information, Affiliate and Insider Status. For each Transaction other than any Index Transaction for which the Index
isa U.S. Macro Index, Counterparty represents, warrants and/or covenants (as the context requires) to JPMorgan that:

Q) on the Trade Date and on each date on which Counterparty takes any action under or in connection
with such a Transaction, Counterparty is not (1) entering into such Transaction or taking such action, as the
case may be, “on the basis of” (as such phrase is defined in Rue 10b5-1(b) under the U.S. Securities Exchange
Act of 1934, as amended) any material non-public information regarding any Component Underlier or any
Relevant Issuer for such Transaction for which the Exchange is located in the United States, or (2) aware of
any inside information regarding any Component Underlier or any Relevant Issuer for such Transaction for
which the Exchange is not located in the United States; and

(i) Counterparty has not been at any time since at least three months prior to such Trade Date, and will
not become during the term of such Transaction up to and including the Termination Date, an “affiliate” or
“insider” of any Relevant Issuer within the meaning of any securities laws or market abuse regime applicable
to such Relevant Issuer, Component Underlier or Transaction.
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“Relevant Issuer” means the issuer of any Component Underlier and, where a Component Underlier references any
index other than a U.S. Macro Index or any security that references or is convertible into or exchangeable for one or
more securities issued by an issuer other than the issuer of such Component Underlier, each issuer of any securities
comprising each such referenced index or of such referenced securities.

(b) U.S. Income Tax Representations, Warranties and Covenants. Counterparty represents, warrants
and covenants to JPMorgan on the Trade Date of each Transaction that Counterparty has reviewed and is familiar with
the provisions of Section 1260 of the U.S. Internal Revenue Code of 1986, as amended, and its application to any
gains received by Counterparty under such Transaction.

(c) Counterparty Representations, Warranties and Covenants in respect of Certain Shares or Share;.
Counterparty shall not make any Trade Request with respect to the entry into a new Share Transaction or
with respect to the Optional Early Termination of an existing Share Transaction in which Counterparty
indicates that one or both of the Initial Price or Final Price in respect of the final Valuation Date is to be
determined by reference to the closing price or opening price of the relevant Shares on the relevant
Exchange (such price, the “MOC/MOQO Price”); provided that the parties may mutually agree to the entry
into, or Optional Early Termination of, any such Share Transaction in respect of which Counterparty
represents, warrants and covenants that Counterparty will not, on any such date on which the relevant
MOC/MOO Price is to be determined in connection with such Share Transaction, execute a sell order (if
Counterparty is the Equity Amount Payer) or a buy order (if JPMorgan is the Equity Amount Payer) for
such Shares at the relevant MOC/MOO Price.

(d) Additional Provisions relating to Japan.

(i) For any Transaction in respect of which the Exchange or an Exchange; is located in Japan, the
Interim Price and the Relevant Price; will be the last traded price per Share or Share; quoted by the Exchange
or Exchange; for the relevant Interim Valuation Date or Exchange Business Day, as determined by the
Calculation Agent; provided that if there is a closing special quote per Share or Share; quoted by the Exchange
or Exchange; (tokubetsu kehaine) for such date, such Final Price will be such closing special quote per Share
or Share;, as determined by the Calculation Agent.

(i) If the issuer of a Component Underlier is incorporated in Japan, any special dividends (tokubetsu
haitou) or memorial dividends (kinen haitou) paid in the form of cash with respect to such Component
Underlier shall constitute “gross cash dividends” in respect of such Component Underlier for purposes of the
“Dividend Provisions” above.

(iii) If the Exchange, Component Exchange or Exchange; for any Component Underlier is located in
Japan, Counterparty hereby consents to the disclosure of non-public information (hikoukai joho) among
JPMorgan and any Affiliate of JPMorgan to the extent such disclosure is permitted by law and necessary or
appropriate in connection with such Transaction.

() Additional Provisions in respect of the People’s Republic of China and the Republic of India. Prior
to entering into any Transaction where any Exchange, Component Exchange or Exchange; for any Component
Underlier thereunder is located in the People’s Republic of China (the “PRC”) or in the Republic of India,
Counterparty agrees and undertakes that, if it has not done so previously, it shall execute and deliver to JPMorgan a
mutually agreed representation letter or letters relating to such Transaction and similar transactions. To the extent
Counterparty has executed such a letter or letters, it shall prevail in the event of any inconsistency with the terms of
the Master Agreement or this GMCA.

® Additional Provisions in respect of Payment of Unpaid Local Taxes or Excess Local Taxes. If the
amount of taxes, duties or similar charges that would be imposed by the taxing authority in any country in AEJA
Region 2 with the exception of the PRC (each, an “AEJA Closed Market”) on a Hypothetical Broker Dealer
(assuming the Applicable Hedge Positions are held in the Hedging Party’s jurisdiction of incorporation or
organization) (“Local Taxes”) or the basis on which such amount is to be determined is not confirmed before the
relevant day on which a Dividend Amount or Final Price, as the case may be, is determined, or if such amount of
Local Taxes is subject to change in the future, then:
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M if any amount of Local Taxes that should have been taken into account in the determination of such
Dividend Amount or Final Price, as the case may be, was not taken into account (“Unpaid Local Taxes”),
the Non-Hedging Party shall pay to the Hedging Party an amount equal to such Unpaid Local Taxes on the
third Currency Business Day following notification from the Calculation Agent; and

(ii) if any excess amount of Local Taxes that should not have been taken into account in the
determination of such Dividend Amount or Final Price, as the case may be, was taken into account (“EXxcess
Local Taxes”), the Hedging Party shall pay to the Non-Hedging Party an amount equal to such Excess Local
Taxes on the Currency Business Day following notification from the Calculation Agent.

In conjunction with any notification referred to in the foregoing paragraph, upon reasonable request from the Non-
Hedging Party, the Hedging Party shall provide the Non-Hedging Party with a reasonably detailed statement with
respect to such Unpaid Local Taxes for which payment is sought from the Non-Hedging Party showing the
determination and calculation of such Unpaid Local Taxes, it being understood that the Hedging Party shall not be
obliged to disclose any proprietary models or other confidential or proprietary information or data used by it for such
determination.

Any obligation in this paragraph (f) in respect of Unpaid Local Taxes shall not apply if the calculation and
determination of such Unpaid Local Taxes resulted directly from the negligence, fraud or wilful default of the Hedging
Party.

Unless otherwise agreed in a letter described in Section 8(e) above, the parties agree that this paragraph (f) shall
survive and remain in full force and effect in respect of any Unpaid Local Taxes or Excess Local Taxes for a limitation
period of the earlier of (i) the statutory tax time limitation for the relevant AEJA Closed Market, or (ii) three years
following the Termination Date or any earlier date of termination or cancellation of the relevant Transaction.

(9) Counterparty’s Status as Qualified Investor. Counterparty represents and warrants to JPMorgan,
that, as of the date hereof and as of the Trade Date of each Transaction, it is (i) an issuer eligible for an exclusion from
the definition of investment company pursuant to section 3(c)(7) of the Investment Company Act of 1940, as amended;
(ii) a corporation, company, or partnership that owns and invests on a discretionary basis, not less than USD
25,000,000 in investments; (iii) a natural person who owns and invests on a discretionary basis, not less than USD
25,000,000 in investments; (iv) a government or political subdivision, agency, or instrumentality of a government who
owns and invests on a discretionary basis not less than USD 50,000,000 in investments; or (v) otherwise meets the
definition of a “Qualified Investor” as provided in Section 3(a)(54) of the Securities Exchange Act of 1934, as
amended.

(h) Certain Provisions Relating to Tax. The following provisions shall apply unless Counterparty is a
U.S. person for U.S. federal income tax purposes:

0] The following is added to the Payee Tax Representations in the Schedule to the Master Agreement:

“With respect to each Transaction the reference asset of which is issued by a master limited partnership, a
real estate investment trust, a royalty income trust or a “U.S. real property holding corporation” as defined in
Section 897 of the U.S. Internal Revenue Code of 1986, as amended (the “Code”), or is a basket or an index
the components of which consist of any such reference asset, Counterparty represents, warrants and
covenants to JPMorgan that such Transaction will be treated as a derivative for U.S. federal income tax
purposes and does not constitute, as of the Trade Date of such Transaction, and will not at any time during
the term thereof (in whole or in part) constitute, a “United States real property interest” within the meaning
of Section 897 of the Code. Counterparty shall indemnify JPMorgan for any Tax or related liability of
JPMorgan resulting from the foregoing representations failing at any time to be true.”

(i) JPMorgan and Counterparty agree that the amendments set out in the Attachment (the
“Attachment”) to the ISDA 2015 Section 871(m) Protocol published by the International Swaps and
Derivatives Association, Inc. (“ISDA”) on November 2, 2015 and available on the ISDA website
(www.isda.org) (the “Protocol”) are incorporated into and shall apply to the Master Agreement as if set forth
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therein. For this purpose, capitalized terms used but not defined in the Attachment shall have the meanings
given to them in the Protocol, except that references to “each Covered Master Agreement” in the Attachment
will be deemed to be references to the Master Agreement and the “Implementation Date” referred to in the
Attachment will be deemed to be the date of this GMCA.

(i) Amendment to the Master Agreement. Notwithstanding anything to the contrary in the Master
Agreement, if Counterparty breaches any of the representations, warranties and covenants contained in Sections 8(a),
8(b) and 8(c) above, it shall constitute an Additional Termination Event under the Master Agreement for which
Counterparty shall be the sole Affected Party and the Transaction(s) related to such breach shall be the sole Affected
Transaction(s).

() Payments on Early Termination. Notwithstanding the definition of Settlement Amount set forth in
the Master Agreement, the Settlement Amount in respect of any Transaction under this GMCA shall be the
Termination Currency Equivalent of the Close-out Amount with respect thereto, as defined in and determined pursuant
to the form of ISDA® 2002 Master Agreement, as published by the International Swaps and Derivatives Association,
Inc.

9. Confirmation Process; Increase; Optional Early Termination; Automatic Reconfirmation.

€)] Confirmation of Trades. JPMorgan may accept a Trade Request in its sole discretion, in whole or
in part, and will not be deemed to have agreed to a Trade Request unless it affirmatively notifies Counterparty or is
deemed to have accepted such Trade Request under the terms of this GMCA or the applicable GTS. Not later than
9:00 a.m. (local time in JPMorgan’s Location) on the Business Day immediately following the relevant Trade
Acceptance Date, JPMorgan shall transfer or otherwise make available to Counterparty one or more electronic files
or reports that include the terms applicable to the relevant Trade (such files or reports, which may relate to more than
one Trade, a “Trading Statement”) through an electronic transmission system (including but not limited to secure
FTP) agreed by the parties from time to time, JPMorgan’s web-based electronic information platform or such other
electronic trading or information system as may be agreed by the parties from time to time. Trading Statements may
include separate statements of terms applicable to Transactions generally or to Transactions relating to a given
currency or Region, whether furnished previously or contemporaneously with the remainder of the Trading Statement.
Any such separate statement, if furnished, will apply to all outstanding Transactions (or Transactions relating to the
given currency or Region) regardless of whether entered into before or after the date of such separate statement. Such
separate statements of terms may include, but shall not be limited to, any portfolio swap preference report (howsoever
described) furnished by JPMorgan to Counterparty and setting forth trading and operational preferences agreed by the
parties from time to time or any schedules of fees and commissions agreed by the parties from time to time setting out
such fees and commissions as may be included in the calculation of the Initial Price and the Final Price.

Absent manifest error (whereupon the parties shall work together in good faith to resolve the terms affected by such
manifest error as promptly as practicable), Counterparty shall be deemed to have agreed that the terms set forth in
such Trading Statement accurately evidence the terms agreed by the parties with respect to the relevant Trade unless
Counterparty has objected in writing (including by an electronic messaging protocol or email) to JPMorgan prior to
7:00 p.m. (local time in Counterparty’s Location) on the Dual Business Day immediately following the Trade
Acceptance Date with respect to any term included in or omitted from the Trading Statement; provided that if the
Trading Statement is delivered by JPMorgan after the time specified above for that purpose, the parties will jointly
agree (by a method of communication that they agreed for this purpose) the time by which Counterparty may object
with respect to any term of the Trading Statement in lieu of the time specified above for that purpose. Following
Counterparty’s delivery of any such objection to JPMorgan, the parties shall work together in good faith to resolve
the terms identified by Counterparty as promptly as practicable. For the avoidance of doubt, if Counterparty provides
JPMorgan with an end-of-day trade or allocation file containing Counterparty’s details of each Trade Request,
JPMorgan will review such file and promptly notify Counterparty of any disagreement or discrepancy with
JPMorgan’s details of such Trade Request(s), in which case the parties shall work together in good faith to resolve
such disagreement or discrepancy as promptly as practicable.

If JPMorgan and Counterparty agree to enter into a Transaction with the same Underlier as an existing Transaction
but for which the Equity Amount Payer is not the same party, the parties agree that their entry into such second
Transaction may be deemed to effect an Optional Early Termination of both Transactions; provided that to the extent
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that the Transactions have an unequal Number of Underliers, the parties’ entry into the second Transaction shall be
deemed to effect an Optional Early Termination of both Transactions only with respect to the Number of Underliers
in the smaller of the two Transactions, in either case with the Trade Date of the second Transaction being the
Acceleration Date in respect of the Terminated Portion.

For purposes of the foregoing:
“Dual Business Day” means a day which is a Business Day in the Location of both JPMorgan and Counterparty.

“Location” means the location (i) where Counterparty makes the Trade Request, as notified to JPMorgan from time
to time, and (ii) where JPMorgan makes the Trade Acceptance.

“Trade” means (i) entering into a new Transaction; (ii) terminating an existing Transaction (in whole or in part) via
Optional Early Termination; or (iii) otherwise modifying the terms of an existing Transaction (including a Basket
Modification or an Increase).

“Trade Acceptance” means that JPMorgan accepts a Trade Request.

“Trade Acceptance Date” with respect to a Trade means the Exchange Business Day on which the Trade Acceptance
occurs. However, for purposes of applicable confirmation timeliness rules, the Trade Acceptance Date will be the next
day that is a Dual Business Day if the Trade Acceptance occurs (x) after 4:00 p.m. local time on such Exchange
Business Day in the Location of either party or (y) on a day that is not a Dual Business Day. If, due to time zones, the
Trade Acceptance Date is a different calendar day in the Locations of JPMorgan and Counterparty, any obligation of
a party tied to the Trade Acceptance Date will be measured from the calendar day in that party’s Location. For the
avoidance of doubt, as a result of the application of the foregoing, the Trade Acceptance Date may be deemed to occur
on a date that is different from the Trade Date.

“Trade Request” means that the Counterparty requests a Trade in the manner contemplated by this GMCA, the
applicable GTS or JPMorgan’s then-current operational requirements provided to Counterparty from time to time.

(b) Increase(s) to an Existing Transaction. The parties may agree from time to time that Trade Requests
which, if accepted by JPMorgan, would have the effect of increasing the size of a pre-existing Transaction in respect
of any Share or Index will be treated as a request to increase the size of such Transaction rather than to enter into a
new Transaction (an “Increase”). The procedure and timing for request, approval, entry into and confirmation of an
Increase will be the same as for entry into a new Transaction and the related Trading Statement provided by JPMorgan
will contain the terms applicable to such Increase and will indicate “Increase” in the “Activity” field thereof. The
terms of the original Transaction will remain unchanged except with respect to the increased Number of Underliers,
the Equity Notional Amount and the Notional Amount, which will be effective from and after the date specified in the
Transaction Supplement as the Effective Date. The Calculation Agent will make any necessary adjustments to the
Transaction to account for the Increase (including, without limitation, any adjustments required to Floating Amounts
to account for the increase in Notional Amount).

(c) Optional Early Termination. Either party (the “Terminating Party”’) may accelerate the valuation
of a Transaction in whole or in part (an “Optional Early Termination) on any Scheduled Trading Day prior to the
final Valuation Date by providing to the other party an irrevocable notice or instruction (an “Optional Early
Termination Notice”) specifying (i) the portion of such Transaction being accelerated (the “Terminated Portion”)
and (ii) the accelerated valuation date, which may be the date such Optional Early Termination Notice is delivered
(the “Acceleration Date”); provided that if the Terminating Party is:

(x) Counterparty, JPMorgan may postpone the Acceleration Date to the following Scheduled Trading
Day if JPMorgan determines in good faith and in a commercially reasonable manner, taking into
account relevant market conditions, time zone differences and such other factors as JPMorgan
considers relevant, that it would be impracticable to unwind the Terminated Portion, in whole or in
part, on such proposed Acceleration Date; or
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(y) JPMorgan, the Optional Early Termination Notice must be delivered 5 Scheduled Trading Days
prior to the proposed Acceleration Date.

Notwithstanding the foregoing, (i) Optional Early Termination will not apply to any Transaction in respect of which
the parties have so agreed in the related Transaction Supplement; and (ii) a party shall not have the right to specify an
Optional Early Termination if (x) there is an ongoing Event of Default or Termination Event affecting all Transactions
and (y) the Terminating Party is the Defaulting Party or the sole Affected Party, as applicable.

Unless otherwise agreed by the parties, in connection with an Optional Early Termination the Calculation Agent shall
determine the Equity Amount, Floating Amount and Dividend Amount, if any, in respect of the Terminated Portion
in accordance with the terms of such Transaction (or, in the case of the Equity Amount, in such manner and pursuant
to such methodology as may otherwise be agreed by the parties in respect of such Optional Early Termination) but on
the basis that the Acceleration Date is deemed to be the final Valuation Date and with such adjustments as may be
necessary to preserve the original economic intent of the Transaction. The Calculation Agent will promptly notify the
parties of any amounts payable in connection with an Optional Early Termination (and, to the extent agreed by the
parties, any accrued interest on such amounts at a per annum rate determined by the Calculation Agent) which amounts
shall be paid by the relevant party on the applicable date or dates determined in accordance with the related Transaction
Supplement.

Each Optional Early Termination shall be evidenced by a Trading Statement confirmed in the manner described in
Section 9(a) above. In the case of an Optional Early Termination of a portion of a Transaction, the Terminated Portion
shall be terminated and the remaining portion of such Transaction shall continue in full force and effect, and the
Calculation Agent shall make corresponding adjustments to the terms of the Transaction to reflect such partial
termination.

In addition to the foregoing, if Counterparty is the Terminating Party in respect of a Transaction that forms part of a
group of two or more Transactions with respect to which each Transaction therein is part of a single trading strategy
as of the Trade Date thereof (such group of Transactions, a “Linked Strategy”), JPMorgan may adjust the Independent
Amount Percentage for any remaining Transaction(s) in the Linked Strategy, and such new Independent Amount
Percentage for any such remaining Transaction(s) shall be as specified in a Trading Statement confirmed in the manner
described in Section 9(a) above.

(d) Automatic Reconfirmation of Expiring Transactions. Upon the occurrence of the final Valuation
Date (the “Original Final Valuation Date”) of a Transaction (an “Expiring Transaction”), the parties shall be
deemed to agree to the entry into a new Transaction (the “Reconfirmed Transaction”) in accordance with the terms
of this Section 9(d) unless (x) the parties have agreed on or prior to the Original Final Valuation Date that a
Reconfirmed Transaction shall not be entered into in respect of such Expiring Transaction or (y) the parties have
agreed that the provisions of Section 9(c) relating to Optional Early Termination will not apply to the Expiring
Transaction. With respect to the Expiring Transaction and the Reconfirmed Transaction: (i) the tenor of the
Reconfirmed Transaction shall be equal to the tenor of the Expiring Transaction; (ii) the Final Price for the Expiring
Transaction will be determined in the same manner as an Interim Price; (iii) the Initial Price of the Reconfirmed
Transaction will be equal to the Final Price for the Expiring Transaction; (iv) the applicable payments in respect of
settlement of the Expiring Transaction shall be made on the relevant payment dates in respect thereof; and (v) all other
relevant terms of the Reconfirmed Transaction shall be equivalent to the terms applicable to the Expiring Transaction,
as determined by the Calculation Agent. The agreement to enter into the Reconfirmed Transaction shall be considered
a Trade Request and a Trade Acceptance, and the Reconfirmed Transaction shall be confirmed in the manner provided
in Section 9(a) above.

10. Miscellaneous.

€)] Entire Agreement. This GMCA, as supplemented by any applicable GTS and any Transaction
Supplement constitutes the entire agreement and understanding of the parties with respect to its subject matter and
supersedes all oral communication and prior writings with respect specifically thereto. If a Trading Statement uses a
different field name or value to represent a defined term or value therefor set forth in this GMCA or a GTS, the
Calculation Agent shall reconcile such field name to the corresponding defined term or value used in such document.
In addition, a Trading Statement may specify additional fields or information not required under the terms of this
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GMCA, a GTS or the Definitions and, in such case, any such additional fields or information shall have no effect or
meaning for purposes of the relevant Trade or the related Transaction Supplement. Upon reasonable request,
JPMorgan will provide Counterparty with technical guidance indicating how certain defined terms or values therefor
used herein are reflected in a Trading Statement.

(b) Amendments. An amendment, modification or waiver in respect of this GMCA, any GTS or any
Transaction Supplement that is not confirmed by means of a Trading Statement will only be effective if in writing
(including a writing evidenced by a facsimile transmission) and executed by each of the parties or confirmed by an
exchange of telexes or by an exchange of electronic messages on an electronic messaging system. For any Transaction
Supplement that is confirmed by means of a Trading Statement, the parties may mutually agree (orally, by telephone,
by an agreed electronic means or otherwise) to amend any previously agreed term of such Transaction Supplement
and evidence such amended term(s) in a Trading Statement delivered or made available to Counterparty and confirmed
in the manner described in Section 9(a) above, which Trading Statement, and the amendment(s) evidenced thereby,
shall be conclusive as to the amended term(s) of the relevant Transaction absent manifest error.

(© Counterparts; Headings; Field Names. This GMCA may be executed in counterparts, each of which
will be deemed an original. The headings used in this GMCA are for convenience of reference only and shall not
affect the construction of or be taken into consideration in interpreting this GMCA. Reference to specific field names
or rule names in Transaction Supplements reflect those in effect on the date hereto. JPMorgan may change any such
field name or rule name, or the manner in which data is presented therein, at any time and from time to time upon
notice to Counterparty. In the event of any such modification, the Calculation Agent will adjust the terms hereof to
retain the original intent of the parties.

(d) Swap Data Repository. If any Transaction is a “swap” as defined in the Commodity Exchange Act,
as amended (the “CEA”), and JPMorgan is the reporting party under applicable U.S. law for such Transaction, DTCC
Data Repository (U.S.) LLC (or a successor thereto) will be the “swap data repository” as defined in the CEA in
respect of such Transaction.

(e) Scope of Agreement. This GMCA shall govern all transactions between the parties, whether entered
into before, on or after the date of this Agreement, that fall within any of the categories of transactions covered by any
applicable GTS (each, a “Covered Transaction Type”) unless the parties have expressly agreed otherwise in writing
in connection with the relevant transaction. Each such transaction that is of a Covered Transaction Type will constitute
a Transaction if the parties are legally bound by an agreement (oral or other) on its terms under the principles stated
in this GMCA, regardless of whether this GMCA is referred to in a document or other evidence confirming any of the
terms of that Transaction (each such transaction, a “Covered Transaction”). Promptly following the date hereof
JPMorgan will deliver or make available to Counterparty in the manner described in Section 9(a) above one or more
Trading Statements in respect of each Covered Transaction to be confirmed in the manner described in Section 9(a).
Each confirmed Transaction Supplement in respect of a Covered Transaction (together with the terms of this GMCA
and the applicable GTS) will supersede and replace in all respects the original confirmation relating to each such
Covered Transaction and the terms of each such Covered Transaction will be amended and restated thereby.

()] Separate Agreements. It is understood and agreed that this GMCA shall constitute a separate
GMCA (each, a “Separate Agreement”) between JPMorgan and each of the sub-funds listed as Counterparty on the
signature page hereof individually (the sub-fund in respect of each Separate Agreement, the “Relevant Sub-Fund”),
or which has entered into a joinder agreement agreeing to be a Counterparty hereunder, as if each such Counterparty
had executed a separate GMCA naming only itself as Counterparty. The Counterparty acting with respect to each
Relevant Sub-Fund shall, for these purposes, be regarded separately from the Counterparty acting with respect to any
other Relevant Sub-Fund. With respect to each such Counterparty, (i) only a transaction between JPMorgan and such
Counterparty may be a Transaction under this GMCA between JPMorgan and such Counterparty, (ii) only obligations
between JPMorgan and such Counterparty shall be rights, obligations, remedies or liabilities under this GMCA
between JPMorgan and such Counterparty, and (iii) each Confirmation entered into between JPMorgan and such
Counterparty shall supplement, form part of and be subject to only the Master Agreement between JPMorgan and
such Counterparty and not any master agreement between JPMorgan and any other Counterparty. References to the
undersigned and to the term “this GMCA?” shall be construed accordingly. Without limiting the generality of the
foregoing, provisions herein that apply to Counterparty shall be deemed to apply separately to each Counterparty.
Each of the parties agrees that under no circumstances shall any rights, obligations, remedies or liabilities of a
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particular Counterparty, or with respect to Transactions to which a particular Counterparty is a party, be deemed to be
rights, obligations, remedies or liabilities applicable to any other Counterparty or to transactions to which such
Counterparty is not a party. All Transactions are entered into in reliance on the fact that this GMCA constitutes a
separate agreement between JPMorgan and each Counterparty.
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J.PMorgan

IN WITNESS WHEREOF the parties have executed this GMCA, and have agreed that each GTS indicated below
shall apply, with effect from the date specified on the first page hereof.

General Terms Supplement Applicable
Single Share Swap General Terms Supplement Yes
Single Index Swap General Terms Supplement Yes
Share Basket Swap General Terms Supplement Yes
J.P. Morgan Securities plc MARSHALL WACE IRELAND LIMITED acting

solely in its capacity as manager of MARSHALL
WACE INVESTMENT STRATEGIES, acting in
respect of each Separate Agreement, solely in
respect of the Relevant Sub-Fund, severally and not
jointly, as set out in Appendix | to the Master

Agreement
Q;I/L
By: By:
Authorized Signatory Name:
Name: CHRIS BARBER, 27 JUNE 2018 Title:

J.P. Morgan Securities plc
Registered Office 25 Bank Street, Canary Wharf, London E14 5JP
Authorised by the Prudential Regulation Authority and regulated by the Financial Conduct Authority and the Prudential Signature page to
Regulation Authority. GMCA



JPMorgan

IN WITNESS WHEREOF the parties have executed this GMCA, and have agreed that each GTS indicated below
shall apply, with effect from the date specified on the first page hereof.

General Terms Supplement Applicable
Single Share Swap General Terms Supplement Yes
Single Index Swap General Terms Supplement Yes
Share Basket Swap General Terms Supplement Yes

J.P. Morgan Securities plc

By:
Authorized Signatory
Name:

J.P. Morgan Securities plc

MARSHALL WACE IRELAND LIMITED acting
solely in its capacity as manager of MARSHALL
WACE INVESTMENT STRATEGIES, acting in
respect of each Separate Agreement, solely in
respect of the Relevant Sub-Fund, severally and not
Jjointly, as set out in Appendix I to the Master
Agreement

Name: |

Title:
DIRECTOR

Registered Office 25 Bank Street, Canary Wharf, London E14 5]JP
Authorised by the Prudential Regulation Authority and regulated by the Financial Conduct Authority and the Prudential Signature page to

Regulation Authority.
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SCHEDULE A

Regions
“AEJA Region” refers to any country or region that is in AEJA Region 1 or AEJA Region 2.

“AEJA Region 1” refers to any of the following countries: Australia, Hong Kong, New Zealand, Singapore and South
Korea.

“AEJA Region 2” refers to any of the following countries: India, Indonesia, Malaysia, Pakistan, Philippines, the
PRC, Taiwan, Thailand and Vietnam.

“EMEA Region 1” refers to any of the following countries: Austria, Belgium, Denmark, Finland, France, Germany,
Ireland, Israel, Italy, Luxembourg, Netherlands, Norway, Portugal, Spain, Sweden, Switzerland and United Kingdom.

“EMEA Region 2” refers to any of the following countries: Bahrain, Czech Republic, Egypt, Greece, Hungary,
Kuwait, Morocco, Oman, Poland, Qatar, Russia, Saudi Arabia, South Africa, Turkey and United Arab Emirates.

“EMEA Region” refers to any country or region that is in EMEA Region 1 or EMEA Region 2.
“LatAm Region” refers to any of the following countries: Argentina, Brazil, Chile, Colombia, Mexico and Peru.

“NA Region” refers to either of the following countries: Canada and the United States of America.

GMCA -Sch. A-1



J.PMorgan

Single Share Swap General Terms Supplement

1. The general terms of each Share Transaction to which this Single Share Swap General Terms Supplement
(this “SSS GTS”) relates are as provided below (unless otherwise specified in the related Transaction Supplement).
This SSS GTS supplements the Global Master Securities Swap Confirmation Agreement dated as of 15 June 2018 (as
amended and supplemented from time to time, the “GMCA”) between J.P. Morgan Securities plc (“JPMorgan”) and
each entity identified as a counterparty therein (each, a “Counterparty”). Unless otherwise specified in the related
Transaction Supplement or unless certain common terms in the GMCA provide that such terms apply to transactions
other than Share Transactions, all common terms set forth in the GMCA shall apply to each Share Transaction under
this SSS GTS. Capitalized terms used in this SSS GTS and not otherwise defined shall have the meanings assigned to
them in the GMCA.

General Terms:

Shares: The class of securities identified by the Ticker.
Ticker: As specified in the related Transaction Supplement.
Exchange: The exchange identified by the Exchange Code.
Exchange Code: As specified in the related Transaction Supplement.

Equity Amounts:
Number of Shares: The number of Shares specified in the related Transaction Supplement.

Initial Price: An amount in the Settlement Currency as specified in the related Transaction
Supplement. For the avoidance of doubt, the Initial Price will include any
relevant fees and commissions specified in any schedule of fees or pricing
sheet forming a part of the Transaction Supplement or as may otherwise be
agreed by the parties.

Final Price: In respect of any Interim Valuation Date, the official closing price per Share
on the Exchange at the Valuation Time on such Valuation Date, as
determined by the Calculation Agent (the “Interim Price”).

In respect of the final Valuation Date:

@ if JPMorgan is the Equity Amount Payer, the product of (A) the
Gross Price (or, if “Futures Price Valuation” is specified as applicable in the
related Transaction Supplement, the Official Settlement Price) and (B) 100%
minus the Final Price Fee, as such product is adjusted by the Calculation
Agent to account for any Taxation; and

(b) if Counterparty is the Equity Amount Payer, the product of (A) the
Gross Price (or, if “Futures Price Valuation” is specified as applicable in the
related Transaction Supplement, the Official Settlement Price) and (B) 100%
plus the Final Price Fee, as such product is adjusted by the Calculation Agent
to account for any Taxation.

Notwithstanding the foregoing, if “Futures Price Valuation” is specified as

applicable in the related Transaction Supplement, in respect of a Valuation
Date determined pursuant to an Optional Early Termination:
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Valuation Time:

Gross Price:

Market Disruption Event:

Provisions Relating to Averaging:

VWAP Price:

Averaging:

Averaging Dates:

M if JPMorgan is the Equity Amount Payer, the product of (A) the FPV
HBD Price and (B) 100% minus the Final Price Fee, as such product is
adjusted by the Calculation Agent to account for any Taxation; and

(i) if Counterparty is the Equity Amount Payer, the product of (A) the
FPV HBD Price and (B) 100% plus the Final Price Fee, as such product is
adjusted by the Calculation Agent to account for any Taxation.

As provided in Section 6.1 of the Equity Definitions; provided that if
Averaging is not applicable, the Valuation Time on the final Valuation Date
shall be each of the times at which the Hypothetical Broker Dealer, acting in
a commercially reasonable manner, would terminate or liquidate Applicable
Hedge Positions, as determined by the Calculation Agent.

Unless otherwise agreed by the parties, (i) if the Exchange is located in the
NA Region, the arithmetic mean of the VWAP Prices for the Averaging
Dates and (ii) if the Exchange is located in any other Region, the HBD Price.

For the purpose of determining the Gross Price in respect of the final
Valuation Date only, (a) Section 6.3(a) of the Equity Definitions is hereby
amended by (i) replacing clause (ii) in its entirety with “(ii) an Exchange
Disruption, or” and (ii) replacing the period at the end of the first sentence
thereof with the phrase “; in each case, that the Calculation Agent determines
is material.” and (b) if the Exchange is located in the NA Region, Section
6.3(d) of the Equity Definitions is hereby amended by deleting the remainder
of the provision following the term “Scheduled Closing Time”.

For any Exchange Business Day, the composite volume-weighted average
price per Share based on transactions executed in the country in which the
Exchange is located during the regular trading session for the Exchange on
such Exchange Business Day, as determined by the Calculation Agent using
the Bloomberg function “<equity> AQR” (or any successor thereto as
determined by the Calculation Agent) with respect to the Ticker for the
Shares or, if such price is not so reported for such Exchange Business Day
for any reason or is manifestly erroneous, as determined by the Calculation
Agent using other commercially reasonable means.

If (a) the Exchange is located in the NA Region and/or (b) the parties
otherwise agree to a specified number of Averaging Dates, Applicable;
otherwise, Not Applicable.

If the Exchange is located in the NA Region and the parties have not agreed
to a specified number of Averaging Dates, there shall be one Averaging Date
in respect of the final Valuation Date if the Number of Shares is less than or
equal to the ADTV Limit.

If the parties have agreed to a specified number of Averaging Dates, each day
specified as such in the related Transaction Supplement shall be an Averaging
Date.

If the Number of Shares (or, if the parties have agreed to a specified number

of Averaging Dates, the Number of Shares divided by the number of agreed-
upon Averaging Dates (the “Per-Day Number of Shares™)) is greater than
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ADTV Limit:

Averaging Date Disruption:

Provisions Relating to HBD Price:

HBD Price:

Final Execution Period:

Floating Amounts:

Notional Amount:

the ADTV Limit on any Averaging Date, then JPMorgan may determine the
number of Averaging Date(s) in respect of the final Valuation Date; provided
that the number of Averaging Dates shall not be greater than the quotient
(rounded up to the nearest whole number) of the Number of Shares or Per-
Day Number of Shares (as applicable) divided by the ADTV Limit. The first
Averaging Date in respect of the final Valuation Date shall occur on the final
Valuation Date, with the remaining number of Averaging Dates, if any,
occurring thereafter, one on each succeeding Scheduled Trading Day.

20% of the average daily composite trading volume reported for the Shares
for the regular trading hours of the Exchange for the 28 consecutive calendar
days ending on the Exchange Business Day immediately prior to the final
Valuation Date, as determined by the Calculation Agent using Bloomberg
function “<equity> HP” (or any successor thereto as determined by the
Calculation Agent) with respect to the Ticker for the Shares or, if such
average daily trading volume is not so reported for any reason or is manifestly
erroneous, as determined by the Calculation Agent using other commercially
reasonable means.

Modified Postponement; provided that if a Market Disruption Event occurs
on any Averaging Date, the Calculation Agent may take either or both of the
following actions: (a) postpone the scheduled final Averaging Date in
accordance with Modified Postponement and/or (b) determine that such
Averaging Date is a Disrupted Day only in part, in which case the Calculation
Agent shall (i) determine the VWAP Price for such Disrupted Day based on
eligible transactions in the Shares on such Disrupted Day taking into account
the nature and duration of such Market Disruption Event, (ii) designate an
additional Averaging Date to occur after the last scheduled Averaging Date
and (iii) determine the Gross Price in respect of the final VValuation Date based
on an appropriately weighted average instead of the arithmetic mean
described under “Gross Price” above.

Any Exchange Business Day on which the Exchange is scheduled to close
prior to its normal close of trading shall be deemed to be a Disrupted Day in
part.

The volume-weighted average price per Share that would be realized by a
Hypothetical Broker Dealer, acting in a commercially reasonable manner, in
terminating or liquidating Applicable Hedge Positions during the Final
Execution Period, as determined by the Calculation Agent.

The period from, and including, the final Valuation Date to, and including,
the Exchange Business Day on which a Hypothetical Broker Dealer, acting
in a commercially reasonable manner, would execute the last long or short
transaction, as the case may be, to unwind Applicable Hedge Positions in
respect of such Transaction, as determined by the Calculation Agent.

If there is more than one Averaging Date or the Final Execution Period is
longer than one day, then the Calculation Agent shall make commercially
reasonable adjustments to the Notional Amount for each day commencing
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Dividends:

Dividend Amount:

Dividend Payment Date(s):

Relevant Amount:

Extraordinary Events:

Consequences of Merger Events:

Share-for-Share:
Share-for-Other:
Share-for-Combined:
Consequences of Tender Offers:
Share-for-Share:
Share-for-Other:
Share-for-Combined:

Nationalization, Insolvency
or Delisting:

one Settlement Cycle following the final Valuation Date for purposes of
computing the applicable Floating Amount.

The Relevant Amount multiplied by the Dividend Percentage multiplied by
the Number of Shares as of the ex-dividend date for the relevant dividend;
provided that for any Transaction in respect of which there is more than one
Averaging Date or the Final Execution Period is longer than one day, the
Calculation Agent shall make commercially reasonable adjustments to the
Number of Shares for purposes of calculating the Dividend Amount if an ex-
dividend date occurs on any Averaging Date or during the Final Execution
Period, as applicable.

As specified in the GMCA,; provided, however, that if the ex-dividend date
for the relevant dividend has occurred but the related Dividend Distribution
Date would occur after the Termination Date, the Dividend Payment Date for
the relevant Dividend Amount will be such Dividend Distribution Date or, if
agreed by the parties, the date that would have been the next scheduled
Dividend Payment Date but for the occurrence of the Termination Date or or
such other date as may be agreed by the parties.

In respect of any Share, the Paid Amount.

Calculation Agent Adjustment.
Calculation Agent Adjustment.

Calculation Agent Adjustment.

Calculation Agent Adjustment.
Calculation Agent Adjustment.

Calculation Agent Adjustment.

Cancellation and Payment; provided that (a) if the Exchange is located in the
United States, in addition to the provisions of Section 12.6(a)(iii) of the
Equity Definitions, it will also constitute a Delisting if the Exchange is
located in the United States and the Shares are not immediately re-listed, re-
traded or re-quoted on any of the New York Stock Exchange, the NYSE Arca,
The NASDAQ Global Select Market, The NASDAQ Global Market (or their
respective successors) or any other exchange possessing comparable
liquidity, as determined by the Calculation Agent; if the Shares are
immediately re-listed, re-traded or re-quoted on any such exchange or
quotation system, such exchange or quotation system shall be deemed to be
the Exchange; and (b) Section 12.6(a)(ii) of the Equity Definitions is hereby
amended by adding “ or (C) with respect to any Transaction for which the
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Shares are issued by a trust (such issuer trust, the “Trust Issuer”), if the trust
agreement or any similar governing document of the Trust Issuer is
terminated, or the Trust Issuer becomes, for any reason, subject to
termination, liquidation, dissolution or winding-up or any other analogous
proceeding” at the end of clause (B) thereof.
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J.PMorgan

Single Index Swap General Terms Supplement

1. The general terms of each Index Transaction to which this Single Index Swap General Terms Supplement
(this “SIS GTS”) relates are as provided below (unless otherwise specified in the related Transaction Supplement).
This SIS GTS supplements the Global Master Securities Swap Confirmation Agreement dated as of 15 June 2018 (as
amended and supplemented from time to time, the “GMCA”) between J.P. Morgan Securities plc (“JPMorgan”) and
each entity identified as a counterparty therein (each, a “Counterparty”). Unless otherwise specified in the related
Transaction Supplement or unless certain common terms in the GMCA provide that such terms apply to transactions
other than Index Transactions, all common terms set forth in the GMCA shall apply to each Index Transaction under
this SIS GTS. Capitalized terms used in this SIS GTS and not otherwise defined shall have the meanings assigned to

them in the GMCA.
General Terms:
Index:

Ticker:

Component Security:

Exchange(s):

Exchange Code(s):

Index Disclaimer:

U.S. Macro Index:

Equity Amounts:
Number of Units:

Initial Price:

Final Price:

The index identified by the Ticker.
As specified in the related Transaction Supplement.

Each security contained in the Index. Each Component Security shall be
considered a Share for purposes of the Equity Definitions and references
therein to the “Issuer” shall be construed as references to the issuer of a
Component Security.

If the primary exchange for each Component Security comprising an Index
(each, a “Component Exchange”) is the same exchange, then such exchange
shall be the Exchange in respect of such Index. If Exchange Code “CSE” is
specified, or if the Component Exchange for each Component Security
comprising an Index is not the same exchange, the Exchanges in respect of
such Index shall be “Component Security Exchanges”.

If there is only one Component Exchange in respect of the Index, as specified
in the related Transaction Supplement; otherwise, CSE.

Applicable.
The S&P 500 Index, the S&P MidCap 400 Index, the Nasdaq 100 Index, the

Russell 1000 Index, the Russell 2000 Index, the Russell 3000 Index or any
total return index of any such indices.

The number of Index units specified in the related Transaction Supplement.

The Index level as specified in the related Transaction Supplement. For the
avoidance of doubt, the Initial Price will include any relevant fees and
commissions specified in any schedule of fees or pricing sheet forming a part
of the Transaction Supplement or as may otherwise be agreed by the parties.

In respect of any Interim Valuation Date, the Gross Price in respect of such
Valuation Date.

In respect of the final Valuation Date:

@ if JPMorgan is the Equity Amount Payer, the product of (A) the
Gross Price (or, if “Futures Price Valuation” is specified as applicable in the
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Gross Price:

Dividends:

related Transaction Supplement, the Official Settlement Price) in respect of
the final Valuation Date and (B) 100% minus the Final Price Fee, as such
product is adjusted by the Calculation Agent to account for any Taxation; and

(b) if Counterparty is the Equity Amount Payer, the product of (A) the
Gross Price (or, if “Futures Price Valuation” is specified as applicable in the
related Transaction Supplement, the Official Settlement Price) in respect of
the final Valuation Date and (B) 100% plus the Final Price Fee, as such
product is adjusted by the Calculation Agent to account for any Taxation.

Notwithstanding the foregoing, if “Futures Price Valuation” is specified as
applicable in the related Transaction Supplement, in respect of a Valuation
Date determined pursuant to an Optional Early Termination:

0] if JPMorgan is the Equity Amount Payer, the product of (A) the FPV
HBD Price and (B) 100% minus the Final Price Fee, as such product is
adjusted by the Calculation Agent to account for any Taxation; and

(i) if Counterparty is the Equity Amount Payer, the product of (A) the
FPV HBD Price and (B) 100% plus the Final Price Fee, as such product is
adjusted by the Calculation Agent to account for any Taxation.

In respect of any Exchange Business Day, the official closing level of the
Index on such Exchange Business Day, as determined by the Calculation
Agent.

For the purpose of Article 10 of the Equity Definitions, references to “Shares” shall be deemed to be references to any

Component Security.

Dividend Amount:

Individual Dividend Amount:

Number of Component Security:

Relevant Amount:

Cash Dividend Amount:

In respect of any Dividend Period and the related Dividend Payment Date,
the aggregate sum of the Individual Dividend Amounts.

In respect of any dividend or distribution on any Component Security, an
amount determined by the Calculation Agent equal to (a) the product of (i)
the Number of Component Security on the ex-dividend date for such dividend
or distribution, (ii) the Relevant Amount, (iii) the applicable Dividend
Percentage and (iv) the Number of Units on the ex-dividend date for such
dividend or distribution divided by (b) the Official Index Divisor in effect on
the ex-dividend date for such dividend or distribution; provided that the
Calculation Agent shall exclude any such dividend or distribution (or a
portion thereof) from calculation of the Individual Dividend Amount if the
Index has taken into account such dividend or distribution (or a portion
thereof), whether through a change in the composition of the Index and/or
level of the Index or the Official Index Divisor or otherwise.

In respect of any Component Security at any time, the number of units of
such Component Security included in the Index at such time.

With respect to any Component Security, the sum of (a) any Cash Dividend
Amount and (b) any Non-Cash Dividend Value.

In respect of any Component Security and a Dividend Period, for each
dividend or distribution for which the Dividend Distribution Date would
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Non-Cash Dividend Value:

Official Index Divisor:

Non-Publication and Correction:

Index Adjustments Events:
Index Cancellation:

Index Modification:

occur in the next Dividend Period (or after the Termination Date), the Ex
Amount, as adjusted by the Calculation Agent by reference to relevant public
announcements by the Issuer and/or other information sources or market data
deemed reliable by the Calculation Agent; otherwise, the Paid Amount.

In respect of any Component Security, an amount per unit of such Component
Security equal to the gross cash value of any non-cash dividend or
distribution (“Distribution Property”) that a Hypothetical Broker Dealer
would realize if it were to sell the relevant Distribution Property (if J’Morgan
is the Equity Amount Payer) or if it were to buy, or maintain short Applicable
Hedge Positions in, the relevant Distribution Property (if Counterparty is the
Equity Amount Payer) on the relevant date of distribution. If such cash value
is commercially impracticable to realize, the cash value of the Distribution
Property shall be determined by the Calculation Agent based on relevant
market data, the characteristics of the Distribution Property and the capital
structure of the Issuer. In either case, the Non-Cash Dividend Value shall be
expressed in a currency determined by the Calculation Agent in light of the
market or markets for the Distribution Property. In the event that the holder
of the Component Security shall have the right to elect the composition of the
Distribution Property (including whether such dividend or distribution shall
be, in whole or in part) a Dividend or Distribution Property), JPMorgan shall
determine the composition of the relevant Dividend or Distribution Property
based on an election determined by it.

The denominator calculated and periodically published by the Index Sponsor
that is used to calculate the level of the Index as of any Exchange Business
Day from the aggregate market value of all Component Securities on such
Exchange Business Day or to otherwise normalize the level of the Index.

The Calculation Agent shall determine the Number of Component Security
or the Official Index Divisor if the Index Sponsor does not publish such
information for whatever reason including, without limitation, the fact that it
has not published such information per its ordinary practice or has failed to
do so due to an Index Disruption (in either or any case, a “Non-Publication”),
and in making any such determination the Calculation Agent may take into
account the formula for and method of calculating the Number of Component
Security or the Official Index Divisor, if any, last in effect prior to such Non-
Publication and any publicly available information concerning the Index that
the Calculation Agent determines is relevant. Without limiting the generality
of Section 11.4 of the Equity Definitions, in the event that an Official Index
Divisor or the Number of Component Security utilized for any calculation or
determination under a Transaction is subsequently corrected (or, where there
has been a Non-Publication, subsequently published by the Index Sponsor)
and published by the Index Sponsor within five Scheduled Trading Days after
the original publication (or the date of the Calculation Agent’s determination
in the case of a Non-Publication), either party may notify the other party of
that correction and/or subsequent publication and the Calculation Agent will
adjust the Individual Dividend Amount as appropriate to take into account
such correction and/or subsequent publication.

Cancellation and Payment.

Cancellation and Payment.
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Index Disruption:

Calculation Agent Adjustment. For the avoidance of doubt, if an Index
Disruption occurs on any Valuation Date that is also a Disrupted Day, Section
6.6 of the Equity Definitions shall apply.

2. Component Security Index Provisions. Notwithstanding anything to the contrary herein or in the Equity

Definitions, if “Component Security Exchanges” are deemed to be the Exchange(s) for any Transaction herein or
specified as the Exchange(s) in the related Transaction Supplement, the following provisions will apply:

Scheduled Trading Day:

Exchange Business Day:

Gross Price:

Consequences of
Disrupted Days:

Any day on which the Index Sponsor is scheduled to publish the level of the
Index.

Any Scheduled Trading Day on which the Index Sponsor publishes the level
of the Index.

If an Optional Early Termination occurs, the Gross Price in respect of the
final Valuation Date that is accelerated to the Acceleration Date shall be the
price determined by the Calculation Agent by reference to (a) the closing
price of each Component Security on the Component Exchange for such
Component Security on such Valuation Date, subject to Consequences of
Disrupted Days below, and (b) the published rules of the Index.

@ If any Interim Valuation Date is a Disrupted Day, the Final Price in
respect of such Interim Valuation Date shall be the Gross Price on the
immediately preceding Exchange Business Day; and

(b) if the final Valuation Date is a Disrupted Day, (i) the final Valuation
Date shall be postponed to the Exchange Business Day that the Calculation
Agent determines would be the day that a Hypothetical Broker Dealer would
have terminated or liquidated the Applicable Hedge Positions for all
Component Securities and (ii) the Calculation Agent shall determine the
Gross Price in respect of such postponed Valuation Date by calculating a
hypothetical closing level of the Index for such date using the values for each
Component Security not affected by the occurrence of such Disrupted Day
determined as of the scheduled final Valuation Date and the values for each
Component Security affected by the occurrence of such Disrupted Day (each,
an “Affected Component Security”) determined as of the Exchange
Business Day that the Calculation Agent determines would be the day that a
Hypothetical Broker Dealer would have terminated or liquidated the
Applicable Hedge Positions for such Affected Component Security. In
making such determination, the Calculation Agent shall take into account (x)
the formula for and method of calculating the number and value of such
Affected Component Security or the Official Index Divisor last in effect prior
to the first Disrupted Day in respect of such Affected Component Security
(or, if such calculation or publication has not been previously made by the
Index Sponsor, based on any publicly available information concerning the
Index that the Calculation Agent determines is relevant); (y) the impact that
the relevant Market Disruption Event or failure to open would have on the
trading activity of a Hypothetical Broker Dealer in each Affected Component
Security in respect of the Applicable Hedge Positions and (z) by reference to:
(A) the closing price of each Affected Component Security on the
Component Exchange for such Affected Component Security for the first day
that is not a Disrupted Day in respect of such Affected Component Security;
and/or (B) the impact of any corporate actions in respect of each Affected
Component Security occurring on any Disrupted Day that have not otherwise
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Market Disruption Event:

Trading Disruption, Exchange
Disruption, Early Closure and
Disrupted Day:

Index Disruption:

been taken into account; and/or (C) the level of the Index or prices of each
Affected Component Security on any Disrupted Day.

In respect of the final Valuation Date, “Market Disruption Event” means the
occurrence or existence of:

(@) in respect of any Component Security, (i) a Trading Disruption; (ii)
an Exchange Disruption, which in either case the Calculation Agent
determines is material, at any time during the one hour period that ends at
the Valuation Time in respect of the Component Exchange for such
Component Security; or (iii) an Early Closure; or

(b) in respect of futures or options contracts relating to the Index, (i) a
Trading Disruption; (ii) an Exchange Disruption, which in either case the
Calculation Agent determines is material, at any time during the one hour
period that ends at the Valuation Time in respect of any relevant Related
Exchange; or (iii) an Early Closure.

For purposes of determining whether a Market Disruption Event has
occurred, “Valuation Time” means (x) in respect of any Component
Security, the Scheduled Closing Time on the Component Exchange for such
Component Security, and (y) in respect of any futures contracts or options
contracts on the Index, the close of trading on any relevant Related
Exchange.

As used in these Component Security Index Provisions, the terms “Trading
Disruption”, “Exchange Disruption”, “Early Closure” and “Disrupted Day”,
when used in respect of an Index and a particular Component Security, shall
mean a Disrupted Day determined as if the relevant Transaction were a Share
Transaction, the Shares were such Component Security and the Exchange
were the Component Exchange for such Component Security.

Calculation Agent Adjustment; provided that (a) if an Index Disruption
occurs on any Valuation Date other than the final VValuation Date that is also
a Disrupted Day, such event shall constitute an Index Disruption and
“Consequences of Disrupted Day” above shall not apply; and (b) if an Index
Disruption occurs on the final Valuation Date that is also a Disrupted Day,
“Consequences of Disrupted Day” above shall apply.

SISGTS-5



J.PMorgan

Share Basket Swap General Terms Supplement

1. The general terms of each Basket Transaction to which this Share Basket Swap General Terms Supplement
(this “SBS GTS”) relates are as provided below (unless otherwise specified in the related Transaction Supplement).
This SBS GTS supplements the Global Master Securities Swap Confirmation Agreement dated as of 15 June 2018 (as
amended and supplemented from time to time, the “GMCA”) between J.P. Morgan Securities plc (“JPMorgan”) and
each entity identified as a counterparty therein (each, a “Counterparty”). Unless otherwise specified in the related
Transaction Supplement or unless certain common terms in the GMCA provide that such terms applicable to
transactions other than Basket Transaction, all common terms set forth in the GMCA shall apply to each Basket
Transaction under this SBS GTS. Capitalized terms used in this SBS GTS and not otherwise defined shall have the
meanings assigned to them in the GMCA.

General Terms:
Basket:

Basket Ticker:

Share;:

Number of Share;:

Exchangei:

Exchange Code;:

Equity Amounts:

Number of Baskets:

Initial Price:

Final Price:

As specified in the related Transaction Supplement.

A level in respect of the Basket may be published under the Basket Ticker on
the Bloomberg Page (or any successor page thereto) specified in the related
Transaction Supplement. Any levels so published are for informational
purposes only and are not binding in any way with respect to any Transaction.

Each class of Shares included in the Basket identified by the Ticker specified
in the related Transaction Supplement. The parties agree that the Basket for
each Transaction to which this SBS GTS relates shall not include any Share;
for which the Exchange; is located in AEJA Region 2 or the LatAm Region.
Each Share; shall be considered a Share for purposes of Equity Definitions.

In respect of a Share;, the Number of Shares for such Share; specified in the
related Transaction Supplement.

In respect of a Share;, the exchange for such Share;identified by the Exchange
Code;.

In respect of a Share;, as specified in the related Transaction Supplement.

The number of Baskets specified in the related Transaction Supplement.

As specified in the related Transaction Supplement. For the avoidance of
doubt, the Initial Price will include any relevant fees and commissions
specified in any schedule of fees or pricing sheet forming a part of the
Transaction Supplement or as may otherwise be agreed by the parties.

In respect of any Interim Valuation Date, the Gross Price in respect of such
Valuation Date. In respect of the final Valuation Date:

€)] if JPMorgan is the Equity Amount Payer, the product of (A) the
Gross Price in respect of the final Valuation Date and (B) 100% minus the
Final Price Fee, as such product is adjusted by the Calculation Agent to
account for any Taxation; and

(b) if Counterparty is the Equity Amount Payer, the product of (A) the
Gross Price in respect of the final Valuation Date and (B) 100% plus the Final
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Gross Price:

Relevant Price;:

Basket Divisor:
Dividends:

Dividend Amount:

Individual Dividend Amount:

Relevant Amount:

Extraordinary Events:

Consequences of Merger Events:
Share-for-Share:
Share-for-Other:
Share-for-Combined:

Consequences of Tender Offers:
Share-for-Share:

Share-for-Other:

Price Fee, as such product is adjusted by the Calculation Agent to account for
any Taxation.

In respect of any Exchange Business Day, an amount determined by the
Calculation Agent as follows:

n
> RelevantPricg x Numberof Share;
i=1

Basket Divisor in effect on such Exchange Business Day

Where, “n” equals the number of different classes of Shares included in the
Basket.

In respect of a Share; on any Exchange Business Day, the official closing
price per Share; on Exchange; at the Valuation Time on such Exchange
Business Day, as determined by the Calculation Agent.

As specified in the related Transaction Supplement.

In respect of any Dividend Period and the related Dividend Payment Date,
the aggregate sum of the Individual Dividend Amounts.

In respect of any dividend on any Share;, an amount determined by the
Calculation Agent equal to (a) the product of (i) Number of Share; on the ex-
dividend date for such dividend, (ii) the Relevant Amount in respect of such
Share;, (iii) the Dividend Percentage in respect of Share; and (iv) the Number
of Baskets on the ex-dividend date for such dividend divided by (b) the
Basket Divisor in effect on the ex-dividend date for such dividend.

In respect of a Sharej and a Dividend Period, if the Dividend Distribution
Date for the relevant dividend or distribution would occur: (a) in the next
Dividend Period (or after the Termination Date), the Ex Amount, as adjusted
by the Calculation Agent by reference to relevant public announcements by
the Issuer and/or other information sources or market data deemed reliable
by the Calculation Agent; or (b) during such Dividend Period, the Paid
Amount.

Alternative Obligation.
Divisor Calculation Agent Adjustment.

Component Adjustment.

Divisor Calculation Agent Adjustment.

Divisor Calculation Agent Adjustment.
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Share-for-Combined:

Divisor Calculation
Agent Adjustment;

Divisor Adjustment
Reference Date:

Affected Shares:

Pre-Adjusted Basket Price:

Adjusted Basket Price:

Nationalization, Insolvency
or Delisting:

Divisor Calculation Agent Adjustment.

If Divisor Calculation Agent Adjustment is applicable, then effective as of
the Scheduled Trading Day following the Divisor Adjustment Reference
Date, (a) the Number of Share; in respect of the Affected Shares shall be zero,
and (b) the Basket Divisor shall be multiplied by the quotient obtained by
dividing (i) the Adjusted Basket Price by (ii) the Pre-Adjusted Basket Price.

€)] In the case of a Merger Event, the Exchange Business Day that is
the last date on which the Affected Shares trade on Exchange; at any time
during the regular trading session on such Exchange;; or

(b) in the case of a Tender Offer, the related Closing Date (as defined
in Section 12.7(b) of the Equity Definitions).

Every Share; in respect of which an Extraordinary Event has occurred.

The Gross Price as of the Divisor Adjustment Reference Date, determined by
the Calculation Agent as if the Divisor Adjustment Reference Date were a
Valuation Date.

The Gross Price as of the Divisor Adjustment Reference Date, determined by
the Calculation Agent as if (a) the Divisor Adjustment Reference Date were
a Valuation Date and (b) the Affected Shares were not included in the Basket.

For the purpose of calculating the Pre-Adjusted Basket Price and the
Adjusted Basket Price, if the Divisor Adjustment Reference Date is a
Disrupted Day for any Share;, the Relevant Price; in respect of such Share;
shall mean the last price per Share; traded on Exchangei on the Divisor
Adjustment Reference Date (or, if no such price is available for any reason,
the last available price per Share; traded on such Exchange; prior to the
Divisor Adjustment Reference Date), as determined by the Calculation
Agent.

Partial Cancellation and Payment; provided that (a) if an Exchange; is located
in the United States, in addition to the provisions of Section 12.6(a)(iii) of the
Equity Definitions, it will also constitute a Delisting if such Share; is not
immediately re-listed, re-traded or re-quoted on any of the New York Stock
Exchange, the NYSE Arca, The NASDAQ Global Select Market or The
NASDAQ Global Market (or their respective successors); if such Share; is
immediately re-listed, re-traded or re-quoted on any such exchange or
quotation system, such exchange or quotation system shall be deemed to be
Exchangei; and (b) Section 12.6(a)(ii) of the Equity Definitions is hereby
amended by adding “ or (C) with respect to any Share; that is issued by a trust
(such issuer trust, the “Trust Issuer”), if the trust agreement or any similar
governing document of the Trust Issuer is terminated, or the Trust Issuer
becomes, for any reason, subject to termination, liquidation, dissolution or
winding up or any other analogous proceeding” at the end of clause (B)
thereof.

2. Basket Modification. Counterparty may make an irrevocable request (a “Basket Modification Request”) to
JPMorgan by (x) an agreed electronic messaging protocol other than FIX or (y) e-mail to modify the composition of

SBSGTS-3



the Basket for a Transaction (a “Basket Modification”) by identifying the relevant Transaction to be modified (the
“Modified Transaction”) and specifying the manner in which the composition of the Basket for the Modified
Transaction is requested to be modified and any other terms relevant to such Basket Modification. The procedure and
timing for request, approval, entry into and confirmation of an Basket Modification will be the same as for entry into
a new Transaction (it being understood, for the avoidance of doubt, that unless such Basket Modification Request is
accepted by JPMorgan, the Modified Transaction shall not be modified or otherwise affected, and such Basket
Modification Request shall have no effect on any Transaction) and, in addition, the last paragraph of Section 9(c) of
the GMCA shall apply to any Basket Modification Request as if such Basket Modification Request were an Optional
Early Termination Notice delivered by Counterparty. The Calculation Agent shall adjust the terms of the Transaction
as necessary to reflect the impact of the Basket Modification. The Basket Modification shall be evidenced by a Trading
Statement, and it is understood that JPMorgan may assign (i) a new transaction identifier in respect of such Modified
Transaction and/or (ii) a new Basket Ticker in respect of the Basket for the Modified Transaction. If a Basket
Modification results in a net decrease in the Equity Notional Amount for the Modified Transaction, then one party
shall make a payment to the other party based on that decrease. For the avoidance of doubt, a request by Counterparty
to reduce the Basket by a whole Number of Baskets or to decrease the Equity Notional Amount without any change
to the Basket Divisor or the relative composition of the Share; included in the Basket shall be treated as an Optional
Early Termination Notice and shall be subject to Section 9(c) of the GMCA.
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