| agree that | will read carefully any prospeactus, term sheet and any other offering docurment (any such prospectus, term

sheet or offering document, an "Offering Document”™} that | may receive in connection with the acquisition of any Structured
Product for my Account, including disclosures in any such Offering Documert describing the fees | may pay In connection with
the Structured Product as wetl as representations and warranties that [ will be deemed to have made In connection with the
acquisition of the Structured Product.

Qualified Institutional Buyer

| reprasent that Client gualifies 85 a "Quatified institutionsl Buyver” as definad balow.

..... (0 Any of the following entities, acting for s own account or the accounts of other qualified institutiona! buyers, thatin
the aggregate owns and invests on a discretionary basis at least $100 million in securities of issuers that are not affilisted
with the entity:

i (A} Corporation, etc. A corporation {other than a benk, ssvings and ioan or similar institution referred to in (i) below),
partnership, Massachusetts or similar business trust, organization described in Section 501(c){(3) of the Internal Revenue
Code, Small Business Development Company licensed by the US. Small Business Administration under Section 301{c) or
{d} of the Small Business Investment Act of 1958, or business development company as defined in Section 202(a)(22) of
the Investment Advisors Act of 1940 or

i (B) Insurance Company. An Insurance Company as defined in Section 2(13) of the Act; or

(C) ERISA Plan. An employvee benefit plan within the meaning of Title | of the Emploves Retirement Income Security Act
of 1974 ar

i () State or Local Plan. A plan gstablished and maintained by a state, its political subdwisions, or any agancy of
instrumentality of a state or its political subdivisions, for the benefit of its employees; or

! {E) Trust Fund. A trust fund, whose trustes is a bank or trust, whose participants sre exclusively plans specified In
subparagraph (C) or (D) above (but not including trust funds having iRAs or Keogh plans as participants).

{F} Investment Company. An investment company registered under the Investment Compary Act of 1940 or any business
development compsny as defined in Section 2{aj{48) of that Act; or

{G) Investment Advisor. An investment advisor registered under the Investment Advisors Act of 1840

. {ii) Bank or Savings and Loan. \We are a bank defined in $ection 3(a}{2) of the Act, a savings and loan association or other
institution referenced in Section 3(a)(SHA) of the Act, or s foreign bank or savings and loan associstion or equivalent
institution that in the aggregate owned and invested on a discretionary basis, for our own account and the sccounts of other
persons, at least the amount of securities spacified below (not less than $100 milion), calculated as provided in Rule 144A,
as of the date specified below and had an audited net worth of at least 525 million as of the end of our most recent fiscal
year. {This paragraph doss not include bank comminglied funds, except as noted in {({{E} above.)

1 {iii} One of a Family of Investment Companies. Wa are an investment company registered under the Investment Company
Actof 1940 that is part of & "farnily of investment companies”, as defined in Rule 144A, that owned in the agaregate at least
the amount of securities specified below {not less than 3100 million), calculated as provided in Rule 144A, as of the date
specified balow,

| {iv) We are a dealer registered under Section 15 of the Securities Exchange Act of 1934, and we are one of the following.

T1 {A) Dealer/QIB. Wa owned or invested on & discretionary basis, for our own sccount end the accounts of other persons,
at least the amount of securities specified below (not less than $10 million), calculated as provided in Rule 144A, as of the
date spacified balow,

i {B) Dealer/Riskless Principal or Agent. We are acting either on a riskless principal basis for simultaneous resale to a
cualified instinutional buyver or a3 agent for one or more qualified instititional buyers,
.1 (v} Entity owned by Qualified Buyers. We are an entity, ali of the equity owners of which are qualified institutional buyers
{each satisfying one of (i) thraugh (iv) above including as applicable the $100 million test),

In calculating the amount of securities owned or invested: {a) repurchase agreemants, securities owned but subject to
repurchase sgraements, swaps, banl depasit instruments, ioan participations, securities of affiliztes and dealers’ unsold
sllotments are excluded; and {b) securities are valued at cost, except that they may be valued at market if they are reported
in financial statements at market and no current cost information is published.
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