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]
SOUTHERN FINANCIAL LLC (*Party B™)
1. Applicability
(a) From time 1o time ihe parties hereto may enter into transactions in which one party, acting through a

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

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

(c) If this Agreement may be applied to -

i) Buy/Sell Back Transactions, this shall be gpecified in Annex | hereio, and the provisions of the
Buy/Sell Back Annex shall apply to such Buy/Sell Back Transactions:

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

) If Transactions are 1o be effected under this Agreement by cither party as an agent, this shall be
specified in Annex | hereio, and the provisions of the Agency Annex shall apply to such Agency
Transactions.
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= Act of Insolvency™ shall occur with respect to any parly hereto upon -

{i)

(ii}
(i)

(i)

i)

(vil

ts making a general assignment for the benefit of, entering into a reorganisation, arrangement,
or composition with creditors; or

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

its secking, consenting to or acyuiescing in the appoiniment of any truslee, administrator,
receiver or liquidator or analogous officer of it or any material part of ils property; o

the presentation or filing of a petition in respect of it {other than by the countetparty to Lhis
Agreement in respect of any obligation under this Agreement) in any court or before any
ageney alleging or for the bankrupicy. winding-up or insolvency of such party for any
analogous  procecding) or secking any rearganisation, arangement, composition, re-
adjustment, administration, liguidation. dissolution or similar relief under any present or future
statute, law or regulation, such petition (except in the case of a petition for winding-up or any
analogous proceeding, in respect of which no such 30 day period shall apply) not having been
stayed or dismissed within 30 days of its filing; or

the appointment of a receiver, adminisirator, liquidator or lrustee of snulogous officer of such
party or over all or any material part of such party’s propeny; or

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

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

- Appropriste Market”, the meaning specified in paragraph 10;

“Rase Currency . the cormency indicated in Anmex I hereto;

“Bustness Day™ -

(U]

(i}

{iii)

Liv)

in relation to the setflement of any Transaction which is to be setiled through Clearstream or
Ewroclear. & day on which Clearstream or, as the case may be, Euroclear is open o setile
business in the currency in which the Purchase Price and the Repurchase Price are
denominated;

in relation to the settlement of any Transaction which is to be setiled through a seitlement
system other than Clearstream or Euroclear, a day on which that settlement system is open o
settle such Transaction;

in relation 10 any delivery of Securities not falling within (i) or (i} above, 2 day on which
barks are open for husiness in the place where delivery of the relevant Securities is to be
effected: and

in relation 1o any obligation to make o payment not falling within (i) or {ii) above, @ day otlher
than a Saturday or 2 Sunday on which banks are open Tor business in the principal fingncial
centre of the country of which the currency in which the payment is denominated is the
official currency and, if different, in the place where any account designated by the parties for
the making or receipt of the payment is situated (or, in the case of & payment in euro, @ day on
which TARGET operates):

“Cash Margin™, 4 cash sum paid 1o Buyer or Seller in sccordance with paragraph 4;

sClearsiream”, Clearstream Banking, soviete wnonyme, (previously Cedelbank) or any suvcessor

thereto:

e onfirmation”, the meaning specified in paragraph 3(b);

“(ontractus] Currency™, the meaning specified in paragraph 7{a);

“Defaulting Pary™, the meaning specified in paragrapds 1

¥
-

Confidential

BB bb308se0

EFTA_00019730

EFTA00169457



ik

i

{m)
in}
(o}

(ph

g}
4]

18)

()

fud

vl

{w})

(x)

¥l

(z}

CONFIDENTIAL - PURSUANT TO FED. R. CRIM. P. &(e)

“[efuult Market Valoe™, the meaning specificd in paragraph 10:

“[efault Notice”, & written notice served by the non-Defaulting Party on the Delauling Parly under
paragraph 10 swting that an event shall be treated as an Event of Default for the pumposes of this
Agrecment;

“Iyefault Valuation Notice™, the meaning specified in paragraph 10;
e fault Valuation Time™, the meaning specified in paragraph 19
“Deliverable Securities”, the meaning specified in paragraph 10;

“Designated Ofice”, with respect 1o a party. a branch or office of that party which is specified as such
in Annex | hereto or such other branch or office as may be agreed to by the partics,

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

“Equivalent Margin Securities”, Securities equivalent o Securities previously transferred as Margin
Securities:

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

Securities are “equivalent to” other Secarities for the purposes of this Agreement if they are: (i) of the
same issuer: (i) part of the same issue: and (i) of an identical type, nominal value, description and
{except where otherwise stated) amount as those other Securities, provided that -

(Al Securities will be equivalent to other Securities notwithstanding that those Securitics have
heen redenominated into curn or that the nominal value of those Securities has changed in
conmection with such redenomination: and

iB) where Securities have been converted, subdivided or consolidated or have become the subject
of a takeover or the holders of Securities have become entitled 1o reccive or acquire olher
Securities of ofher property or the Securities have become subject to any similar event, the
expression “equivalent to” shall mean Securities equivalent to (as defined in the provisions of
this definition preceding the proviso) the origingl Securilies together with or meplaced by a
sum of money or Securilies or other property equivalent to (as so defined) that receivable by
holders of such original Securities resulting from such event;

“Euroclear”, Morgan Guaranty Trust Company of New York, Brussels office, as operator of the
Furoclear System:

~Event of Default”, the meaning specified in paragraph 10;

“Income”, with respect to any Securily at any time, all interest, dividends or other distributions thereon,
but excluding distributions which are a payment or repayment of principal i respect of the relevant
securities (“Distributions™);

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

ALPROR™, i relation to any sum in any currency, the one month Londan Inter Bank OMered Rale in
respect of that currency as quoted on page 3730 on the Bridge Telerate Service (or such other page as
may replace page 3750 on that service) as of 11:00 a.m.. Londen time. on the date on which it is to be
determined:

“Margin Ratin", with respect to a Transaction, the Markel Value of the Purchased Securities al the time
when the Transaction wes ewtered into divided by the Purchase Price (and 5o that, where a Transaction
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relates 1o Securities of different descriptions and the Purchase Price is apportioned by the parties
among Purchased Sccurities of cach such description, a separale Margin Ratio shall apply in respect of
Securities of each such description), or such other proportion as the parties may agree with respect to
that Fransaction,

“Margin Securities”, in relation to a Margin Transfer, Securitics reasonably acceptable 1o the party
calling for such Margin Transfer;

“Margin Transfer”, any, or any combination of, the payment or repayment of Cash Margin and the
transier of Margin Securities or Equivalent Margin Securities;

“Market Value”, with respect 1o any Securities as of any time on any date, the price lor such Securities
at such time on such date obtained from a generally recognised source agreed to by the parties (and
where different prices are obtained for different delivery dates, the price so abiainable for the carliest
available such delivery datc) (provided that the price of Securities that are suspended shall (for the
purpases of paragraph 4) be nil unless the parties atherwise agree and (for all other purposes) shall be
the price of those Securitics as of close of business on the dealing day in the relevant market last
preceding the dale of suspension) plus the aggregate amount of Income which, as of such date, has
accrued but not vet been paid in respect of the Securities 1o the extent nel included in such price as of
such date, and for these purposes any sum in a currency other than the Contractual Currency for the
Transaction in gquestion shall be converted into such Contractual Currency ot the Spot Rate prevailing
al the relevant time;

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

the “Net Margin™ provided 1o a party al any time, the excess {if any) at that time of {1} the sum of the
amount of Cash Margin paid to that party (inchuding accrued interest on such Cash Margin which has
nol been paid to the other party) and the Market Value of Margin Securities transferred w that party
under paragraph 4a} (excluding any Cash Margin which has been repaid to the other party and any
Margin Sccurities in respect of which Equivalent Margin Securities have been transferred fo the other
party) over (ii} the sum of the amount of Cash Margin paid to the olher party {including sccrued
interest on such Cash Margin which has not been puid by the other party) and the Miarket Walue of
Margin Securities transferred 1o the other party under paragraph 4(s) (excluding any Cash Margin
which has been repaid by the other panty and any Margin Securities in respect of which Equivalent
Margin Securities have been transferred by the other pany) wnd for this purpose any amoums not
denominated in the Base Currency shall be convetted into the Base Currency al the Spot Rate
prevailing at the relevant time:

“Net Paying Securities”, Securities which are of a kind such that, were they to be the subject of a
Transaction to which paragraph 5 applies, any payment made by Buyer under paragraph 5 would be
one in respect of which either Buver would or might be required to make a withholding or deduction
for or on sccount of taxes o duties or Seller might be required to make or account for a payment for or
on account of taxes or dutics {in each case other than tax on overall net income) by reference 1o such
payment;

“Net Value™, the meaning specified in parsgraph 10,
“Mew Purchased Securities”, the meaning specified in puragraph 8(ak

~price Differentiel”, with respect 1o any Tramsaction as of any date, the aggregate amount obtained by
daily application of the Pricing Rate for such Transaction 1o the Purchase Price for such Transaction
fon 2 360 day basis or 365 day basis in accordance with the applicable ISMA convention, unless
ntherwise agreed between the parties for the Transaction), for the actual number of days during the
period commeneing on {and including) the Purchase Date fir such Transsction and ending on {(but
excluding) the date of ealeulation or, if carlier. the Repurchase [ate;

“Pricing Raie”. with respect o any Transaction, the per annum percentage rute for caleulation of the
Price Differential sgreed 1o by Buver and Seller in relation 1o that Transaction;
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“purchase Date”, with respect to any Transaction, the date on which Purchased Securities are to be sold
by Seller 1o Buyer in relation to that Transaction;

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

“purchased Securities”, with respect to any Transaction, the Securities sold or o be sold by Seller to
Buyer under that Transaction, and any New Purchased Securitics transferred by Seller 1o Buyer under
paragraph 8 in respect of that Transaction;

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

“Repurchase Date”, with respect 1o any Transaction, the date on which Buyer is to sell Equivalent
Securities 1o Seller in relation to that Transaction;

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

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

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

“TARGET", the Trans-European Automated Real-time Gross Settlement Express Transfer System:

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

“Termination”, with respect 1o any Transaction, refers to the requirement with respect o such
Transaction for Buyer o sell Equivalent Securities against payment by Seller of the Repurchase Price
in accordance with paragraph 3(f), and reference io a Transaction having a “fixed term™ or being
“terminable upon demand” shall be construed accordingly;

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

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

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

Initiation: Confirmation; Termination
A Transaction may be entered into orally or in writing at the initiation of ¢ither Buyer or Seller.

Upon agreeing to enter into a Transaction hereunder Buyer or Seller {or bath), as shall have been
agreed, shall prompily deliver 1o the other party written confirmation of such Transaction (a
“Confirmation™).
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The Confirmation shall describe the Purchased Securities (including CUSIP or ISIN or other
identifying number or numbers, if any), identify Buyer and Seller and set forth -

(i) the Purchase Date;
(i) the Purchase Price;

{iii) the Repurchase Date, unless the Transaction is Lo be terminable on demand (in which case the
Confirmation shall state that it is terminable on demand);

{iv) the Pricing Rate applicable to the Transaction;

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

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

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

(viii)  any additional terms or conditions of the Transaction;

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

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

On the Purchase Date for a Transaction, Seller shall transfer the Purchased Securities to Buyer or ins
agent against the payment of the Purchase Price by Buyer.

Termination of a Transaction will be effecied, in the case of on demand Transactions, on the date
specified for Termination in such demand. and, in the caze of fixed term Transactions, on the daie fixed
for Termination.

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

On the Repurchase Date. Buyer shall transfer 1o Seller or its agent Equivalent Securities against the
payment of the Repurchase Price by Seller (less any amount then payable and unpaid by Buyer to
Seller pursuant o paragraph 5).

Margin Maintenance

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

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

For the purposes of this Agreement a party has a Net Exposunc in respect of the other party if’ the
aggregate of all the first party's Transaction Exposures plus any amount payable to the first party under
paragraph 5 but unpaid less the amount of any Net Margin provided to the first party exceeds the
aggregate of all the other party’s Transaction Exposures plus any amount payable to the other party
under paragraph 5 but unpaid less the amount of any Net Margin provided 1o the other party; and the
amount of the Met Exposure is the amount of the excess. For this purpose any amounts not
denominated in the Base Currency shall be converted into the Base Currency al the Spot Rate
prevailing at the relevant time,

To the extent that a party calling for a Margin Transfer has previously paid Cash Margin which has not
been repaid or delivered Margin Securities in respect of which Equivalemt Margin Securities have not
been delivered to it, that party shall be entitled to require that such Margin Transfer be satisfied first by
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the repayment of such Cash Margin or the delivery of Equivalent Margin Securities but, subject 1o this,
the composition of & Margin Transfer shall be ut the option of the party making such Margin Transfer.

{e) Ay Cash Margin transferred shall be m the Base Currency or such other currency as the partics may
agree.

(n A payment of Cash Margin shail give rise to a debt owing from the party receiving such payment 1o the
party making such payment. Such debit shall hear interest at such rale, pavable at such limes, as may be
specified in Annex I hereto in respect of the relevant currency of otherwise agreed between the parties,
and shall be repayable subject 1o the terms of this Agreement,

ig) Where Seller or Buyer becomes obliged under subparagraph (2) above fo make a Murgin Transfer, it
shall transfer Cash Margin or Margin Secorities or Equivalent Margin Securities within the minimem
period specified in Annex | hereto or. if no period is there specified, such minimum period ® is
customarily required for the setllement or delivery of money, Margin Securities or Equivalent Margin
Secyrities of the relevant Kind.

{hi The parties may agree that, with respect 1o any Transaction, the provisions of subparagruphs (a) W {g)
ahbove shall not apply but instead thal margin may be provided separalely in respect of thal Transaction
in which case —

(i) that Transaction shall not be taken into account when caloulating whether either party has a Net
ifxpom.ll'ﬂ'.

{ii)  margin shall be provided in respect of that Transaction in such manner as the parties moy agree;
andd

(iii} margin provided in respect of that Transaction shall not be taken into account for the purposcs
of subparagraphs {a) to (g} above.

i) The parties may agree that any Net Exposure which may arise shall be climinmed not by Margin
Transfers under the preceding provisions of this paragraph but by the repricing of Transactions under
subparagraph (j) below. the adjustment of Transactions under subparagraph (k) below or a combination
of both these methods.

{i} Where the parties agree that a Transaction is 1o be repriced under this subparagraph. such repricing
ghall be effected as follows -

(i) the Repurchase Date under the relevant Transaction {the “{ariginal Transaction”) shall be
deemed to oceur on the daie on which the repricing is to be effected (the “Repricing Date”):

{ii) the parties shall be deemed o have entercd into o new Transaction (the “Bepriced Transaction™)
ot the terms set oul in (iii) to (i) below;

(i) the Purchased Securities under the Repriced Transaction shall be Securities eguivalent (o the
Purchased Securities under the Original Transaction:

{iv} the Purchase Date under the Repriccd Transaction shall be the Repricing Date;

v} the Purchase Price under the Repriced Transsction shall be such amount as shall, when

multiplied by the Margin Ratio applicable to the Originul Fransaction, be equal to the Marke
Value of such Securities on the Repricing Date:

{vi} the Repurchase Date, the Pricing Rate, the Magin Ratio and, subject as aforessid, the oiher
terms of the Repriced Transaction shall be identical 1o those of the Original Fransaction;

{vii} the obligutions of the parties with respect o the delivery of the Purchascd Securities and the
pavment of the Purchase Price under the Repriced Transaction shall be sel off against their
obligations with respect to the delivery of Equivalent Securities and payment of the Repurchase
Price under the Original Transaction and accordingly only a net cash sum shall be paid by one
party to the other, Such net cash sum shall be paid within the period specified in subparagraph
{g} #hove.

(k) The adjustment of a Transaction {the “Orriginal Transaction™) under this subparagraph shall be ellected
by the partics agresing that on the date on which the adjustment is 1 be made (the “Adjusiment Date™)
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the Original Transaction shall be terminated and they shall enter into a new Transaction (the
“Replacement Transaction”) in accordance with the following provisions -

(i) the Original Transaction shall be terminated on the Adjustment Date on such terms as the
partics shall agree on or before the Adjustment Date;

(i) the Purchased Securitics under the Replacement Transaction shall be such Securities as the
partics shall agree on or before the Adjustment Date {being Securities the apgregate Market
Value of which at the Adjusiment Date is substantially equal to the Repurchase Price under
the Original Transaction at the Adjustment Date multiplied by the Margin Ratio applicable to
the Original Transaction);

(i) the Purchase Date under the Replacement Transaction shall be the Adjustment Dhate;

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

(v) the obligations of the partics with respect 1o payment and delivery of Securitics on the
Adjustment Date under the Original Transaction and the Replacement Transaction shall be
settled in accordance with paragraph 6 within the minimum period specified in subparagraph
(g) above.

Income Payments
Unless otherwise agreed -

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

(i) where Margin Securities are transferred from one party (“the first pany™) to the other party
{“the second pariy”) and an Income Payment Date in respect of such Securities occurs before
Equivalent Margin Securities are transferred by the second party to the first party, the second
party shall on the date such Income is paid by the issuer transfer 10 or credit to the account of
the first party an amount equal to (and in the same currency as) the amount paid by the issuer;

and for the avoidance of doubt references in this paragraph to the amount of any Income paid by the
issuer of any Securities shall be to an amount paid without any withholding or deduction for or on
accounl of taxes or duties notwithstanding that a paymeni of such Income made in certain
circumsiances may be subject to such a withholding or deduction.

Payment and Transfer

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

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

Unless otherwise agreed in writing between the parties, under each Transaction transfer of Purchased
Securities by Seller and payment of Purchase Price by Buyer against the transfer of such Purchased
Securities shall be made simultancously and transfer of Equivalent Securities by Buyer and payrment of
Repurchase Price payable by Seller against the transfer of such Equivalent Securities shall be made
simuliancously.
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Subject to and without prejudice to the provisions of subparagraph 6ic), either party may from time 1o
time in accordance with market practice and in recognition of the practical difficultics in arranging
simultaneous delivery of Securities and money waive in relation 1o any Transaction its rights under this
Agreement to receive simultaneous transfer and/or payment provided that transfer and/or payment
shall, notwithstanding such waiver, be made on the same day and provided also that no such waiver in
respect of one Transaction shall affect or bind it in respect of any other Transaction.

The parties shall exccute and deliver all necessary documents and take all necessary steps 1o procure
that all right, title and interest in any Purchased Securities, any Equivalent Securities, any Margin
Securities and any Equivalent Margin Securities shall pass to the party to which transfer is being made
upon transfer of the same in accordance with this Agreement, free from all liens, claims, charges and
encumbrances.

Motwithstanding the use of expressions such as “Repurchase Date ", “Repurchase Price”, “margin”,
“Ner Margin”, “Margin Ratio” and “substitution ", which are used to reflect terminology used in the
market for transactions of the kind provided for in this Agreement, all right, title and interest in and 10
Securitics and money transferred or paid under this Agreement shall pass to the transferce upon transfer
or payment, the obligation of the party receiving Purchased Securities or Margin Securities being an
obligation to transfer Equivalent Securities or Equivalent Margin Securities.

Time shall be of the essence in this Agreement.

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

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

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

Contractual Currency

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

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

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

(b}

(c}

(d)

9.

{a)

(b}

{c)

(d)

(e)

(£)

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

Substitution

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

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

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

Where either party has transferred Margin Securities to the other party it may at any time before
Equivalent Margin Securitics are transfemed to it under paragraph 4 request the other party to transfer
Equivalent Margin Securities to it in exchange for the transfer to the other party of new Margin
Securities having a Market Value at the time of transfer at least equal to that of such Equivalenl Margin
Securities. If the other party agrees to the request, the exchange shall be effected, subject to paragraph
6(d), by the simultaneous transfer of the Equivalent Margin Securities and new Margin Securitics
concerned. Where cither or both of such transfers is or are effected through a settlement sysiem in
circumsiances which under the rules and procedures of that setilement system give rise lo 8 payment by
or for the account of one party 1o or for the account of the other party, the parties shall causc such
payment or payments to be made outside that seillement system, for value the same day as the
payments made through that setilement system. as shall ensure that the exchange of Equivalent Margin
Securities and new Margin Securities effected under this subparagraph does not give risc to any net
payment of cash by either party to the other.

Representations
Each party represents and warrants to the other that -

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

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

the person signing this Agreement on its behalf is, and any person representing it in entering into a
Transaction will be, duly authorised 1o do so on its behalfl

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

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

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

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

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

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

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

1. Events of Default

a) If any of the following events (each an “Event of Defauli™) occurs in relation 1o cither party (the
“Defauliing Party”, the other party being the “non-Defaulting Party™) whether acting as Seller or
Buyer:

(i) Buyer fails to pay the Purchase Price upon the applicable Purchase Date or Seller fails 1o pay
the Repurchase Price upon the applicable Repurchase Date, and the non-Defaulting Party
serves a Default Notice on the Defaulting Farty; or

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

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

{iv) Seller or Buyer fails to comply with paragraph 4 and the non-Defauling Party serves a
Default Motice on the Defaulting Party; or

(v) Seller or Buyer fails 1o comply with paragraph § and the non-Defaulting Parly serves a
Default Notice on the Defaulting Party; or

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

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

(viii)  Seller or Buyer admits to the other that it is unable to, or intends not 1o, perform any of its
obligations hereunder and/or in respect of any Transaction and the non-Defaulting Party
serves a Delault Notice on the Defaulting Party; or

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

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

b The Repurchase Date for each Transaction hereunder shall be deemed immediately 1o occur and,
subject to the following provisions, all Cash Margin (including interesi accrued) shall be immediately
repayable and Equivalent Margin Securities shall be immediately deliverable (and so that, where this
subparagraph applies, performance of the respective obligations of the parties with respect to the
delivery of Securities, the payment of the Repurchase Prices for any Equivalent Securities and the
repayment of any Cash Margin shall be effected only in accordance with the provisions of
subparagraph (c) below).

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

{ii) on the basis of the sums so established, an account shall be taken (as at the Repurchase Date)
of what is due from each party to the other under this Agreement (on the basis that each
party’s claim against the other in respect of the transfer to it of Equivalent Securities or
Equivalent Margin Securities under this Agreement equals the Default Market Value therefor)
and the sums due from one party shall be set ofT against the sums due from the other and only
the balance of the account shall be payable (by the party having the claim valued at the lower
amount pursuant to the foregoing) and such balance shall be due and payable on the next
following Business Day. For the purposes of this caleulation, all sums not denominated in the
Base Currency shall be convented into the Base Currency on the relevant date at the Spol Rate
prevailing at the relevanl time.

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

(i the “Appropriate Market™ means, in relation to Securities of any description, the markel which
is the most appropriate market for Securities of that description, as determined by the non-
Defaulting Party:

(i) the “Default Valuation Time™ means, in relation o an Event of Default, the close of business

in the Appropriate Market on the fifth dealing day after the day on which that Event of Default
seeurs or. where that Event of Default is the occurrence of an Act of Insolvency in respect of
which under paragraph 10{a) no notice is required from the non-Defaulting Party in order for
such event 1o constitute an Event of Default, the close of business on the fifth dealing day after
the day on which the non-Defaulting Party first became awarc of the occurrence of such Event
of Default;

(i) “Deliverable Securities” means Equivalent Securities or Equivalent Margin Securilies to be
delivered by the Defaulting Party;

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

¥) “Reccivable Securitics™ means Equivalent Securities or Equivalent Margin Securities to be
delivered to the Defaulting Party; and

{vi) “Transaction Costs” in relation to any transaction contemplated in paragraph 10{d) or (¢}
means the reasonable costs, commission, fees and expenses {including any mark-up of mark-
down) that would be incurred in connection with the purchase of Deliverable Securities or sale
of Receivable Securities, calculated on the assumption that the aggregate thereof is the least
that could reasonably be expecied to be paid in order to carry out the transaction;
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(e} (8] If between the occurrence of the relevant Event of Default and the Default Valuation Time the
non-Defalting Party gives 1o the Defauling Party  wrillen notice (a “Defmll Valuation
Motice™) which -
(A} states that, since the occurrence of the relevant Evenl of Default, the non-Defaulting Party
has sold. in the case of Receivable Securities, or purchased, in the case of Deliverable
Securitics. Securities which form part of the same issue and are of an identical type and
descriplion as those Equivalent Secarities or Equivalent Margin Securities. and that the
non-Defaulting Party elects 1o treat as the Default Marke! Value -

{ms) in the case of Receivable Securities, the net proceeds of such sale afler deducting all
reasonsble costs, fees and expenses incurred in connection therewith (provided
that, where the Securities sold are not identical in amount to the Equivalent
Securities or Equivalent Margin Securities, the non-Delaulting Party may cither ()
elect 1o treat such net proceeds of sale divided by the amount of Securities sold and
multiplied by the amount of the Equivalem Securities or Equivalent Margin
Securities as the Default Market Value or (y) elect to treat such net proceeds of
sale of the Equivalent Securitics or Equivalent Margin Securities actually sold as
the Default Market Value of that proportion of the Equivalent Securities or
Equivalent Margin Securitics, and, in the case of (y), the Default Market Value of
the balance of the Equivalent Securities or Equivalent Margin Securities shall be
determined separately in accordunce with the provisions of this paragraph 10{e)
and accordingly may be the subject of a scparate notice (or notices) under this
paragraph 10fe)i)); or

{bbin the case of Deliverable Sccurities, the aggregate cost of such purchase, including
all reasonable costs, fiees and expenses incurred in connection therewith (provided
that, where the Securities purchased are not identical in amount to the Equivalent
Securities or Equivalent Margin Securities, the non-Defaulting Parry may either (%)
elect 1o treal such aggregate cost divided by the amount of Securitivs sold and
multiplied by the amount of the Equivalent Securitics or Equivalent Margin
Securitics as the Defauli Market Value or () elect to treat the aggregate cost of
purchasing the Eguivalent Securities or Equivalent Margin Securities actually
purchased as the Default Market Value of that proportion of the Equivalent
Securities or Equivaleni Margin Securitics, and, in the case of (v, the Defaul
Market Value of the halance of the Equivalent Securities or Equivalent Margin
Securitics shall be determined separately in accordance with the provisions of this
paragraph 10{¢} and accordingly may be the subjecl of a separate notice (or
notices) under this paragraph 104eb(il);

(B} states that the non-Defaulting Party has received, in the case of Deliverable Sccurities,
offer guotations or, in the case of Receivable Securitics, bid quolations in respect of
Securities of the relevant description from two or more markel makers or regular dealers
in the Appropriate Market in a commercially reasonable size (as determined by the non-
Defaulting Party) and specifies —

ina) the price or prices quoted by cach of them for. in the case of Deliverable
Securities. the sale by the relevant market marker or dealer of such Securities or,
in the cuse of Receivable Securities. the purchase by the relevant market maker or
deealer of such Securitics;

{bh} the Tramsaction Costs which would be incurred in connection with such a
transaction: and

{cc)  that the non-Defaulting Pany elects o treat the price so quoted {or, where more
tham one price is so quoted, the arithmetic meun of the prices so quoted), afier
deducting, in the case of Receivable Securities, or sdding, in the case of
Deliverable Securities, such Transaction Costs, as Lhe Default Market Value of
the relevant Equivalent Securities or Equivalent Margin Securities; or

(L) stures -

{aa)  that either () scting in good fuith, the non-Defaulting Party has endeavoured but
been unable to sell or purchase Securities in accordance with subparageaph (iHA]
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above or to obtain quotations in accordance with subparagraph {iMB} above (or
both) or (y) the non-Defaulting Party has determined that it would not be
commercially reasonable 1o obtain such quotations, or that it would not be
commercially reasonable lo use any quotations which it has obtained under

subparagraph (i} B) above; and

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

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

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

(n The Defaulting Party shall be liable to the non-Defaulting Party for the amount of all reasonable legal
and other professional expenses incurred by the non-Defaulling Party in connection with or as a
consequence of an Event of Default, iogether with interest thereon at LIBOR or, in the case of an
expense atiributable 1o a particular Transaction, the Pricing Rate for the relevant Transaction if that
Pricing Rate is greater than LIBOR.

(z) If Seller fails to deliver Purchased Securities to Buyer on the applicable Purchase Date Buyer may -
(i) if it has paid the Purchase Price 1o Seller, require Seller immediately to repay the sum so paid;

(ii) if Buyer has a Transaction Exposure to Seller in respect of the relevant Transaction, reguire
Seller from time Lo time to pay Cash Margin at least equal to such Transaction Exposure;

{iiiy &t any time while such failure continues, terminate the Transaction by giving written notice to
Seller. On such termination the obligations of Seller and Buyer with respect to delivery of
Purchased Securitics and Equivalent Securities shall terminate and Seller shall pay to Buyer an
amount equal to the excess of the Repurchase Price at the date of Termination over the
Purchase Price.

{h) If Buyer fails 1o deliver Equivalent Securities to Seller on the applicable Repurchase Date Seller may -

] il it has paid the Repurchase Price to Buyer, require Buyer immediately to repay the sum so
paid:

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

{iiiy al amy time while such failure continues, by written notice 1o Buyer declare that that
Transaction (but only that Transaction) shall be terminated immediately in accordance with
subparagraph (c) above (disregarding for this purpose relerences in that subparagraph o
wransfer of Cash Margin and delivery of Equivalent Margin Securities and as if references to the
Repurchase Date were to the date on which notice was given under this subparagraph).

(i) The provisions of this Agreement constitute a complete statement of the remedies available to each
party in respect of any Event of Default,
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(k)
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11.
(a)

(b)

{c)

{d)

(2)

in

CONFIDENTIAL - PURSUANT TO FED. R. CRIM. P. (e}

Subject to paragraph 10(k), neither party may claim any sum by way of consequential loss or damage
in the event of a failure by the other party to perform any of its obligations under this Agreement.

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

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

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

Tax Event

This paragraph shall apply if cither party notifies the odher that -

(i} any action taken by a taxing authority or brought in a coun of competent jurisdiction
(regardless of whether such action is taken or brought with respect 1o a party to this
Agreement); of

{ii) a change in the fiscal or regulatory regime {including, but not limited to, a change in law or in

the general interpretation of law but excluding any change in any rate of lax).

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

If 50 requesied by the other party, the nodifying party will fumish the other with an opinion of a suitably
qualified adviser that an event refermed to in subparagraph (a)(i) or (i) above has occurred and affects the
notifying party.

Where this paragraph applies, the party giving the notice referred to in subparagraph (a) may, subject 10
subparagraph (d) below, terminate the Transaciion with effect from a date specified in the notice, not
being earlier (unless so agreed by the other party) than 30 days after the daic of the notice, by nominating
that date as the Repurchase Date.

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

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

This paragraph is without prejudice to paragraph 6{b} {obligation 1o pay additional amounts if
withholding or deduction required); but an obligation w pay such additional amounts may, where
appropriate, be a circumstance which causes this paragraph 1o apply.
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12.  Imterest

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

13. Single Agreement

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

14. Notices and Other Communications

{a)  Any notice or other communication 1o be given under this Agreement -

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

{ii) may be given in any manner described in subparagraphs (b) and {c) below;
(i) shall be sent to the party to whom it is to be given at the address or number, or in accordance
with the electronic messaging details, set out in Annex I hereto.
(k)  Subject 1o subparagraph (c) below, any such notice or other communication shall be effective -
(i) if in writing and delivered in person or by courier, at the time when it is delivered:
(i) if sent by telex, at the time when the recipient’s answerback is received;

{ini) if sent by facsimile transmission, at the time when the transmission is received by a responsible
employee of the recipient in legible form (it being agreed that the burden of proving receipt will
be on the sender and will not be met by a transmission repori generated by the sender’s facsimile
machine);

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

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

excepl that any notice or communication which is received, or delivery of which is attempied, after close
of business on the date of receipt or attempted delivery or on a day which is not a day on which
commercial banks are open for business in the place where that notice or other communication is 1o be
given shall be treated as given at the opening of business on the next following day which is such a day.

ey IE

(i there occurs in relation 1o either party an event which, upon the service of a Default Notice,
would be an Event of Defauli; and

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

16.
(a)

(b)
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(d)

(e}

i7.
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The non-Defauliing Party may sign a written notice (a “Special Defaull Motice™) which -

{aa)  specifies the relevant event referred to in paragraph 10{a) which has occurred in relation
to the Defaulting Party;

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

{ee)  specifies the date on which, and the time at which, the Special Default Notice is signed
by the non-De faulting Party; and

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

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

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

Entire Agreement; Severability

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

N on-assignability; Termination

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

Subparagraph (a) above shall not preclude a party from assigning, charging or otherwise dealing with all
or any part of its interest in any sum payable to it under paragraph 10{¢) or (f) above.

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

Al remedies hercunder shall survive Termination in respeet of the relevant Transaction and termination
of this Agreement.

The participation of any additional member State of the European Union in ¢conomic and monetary union
after 1 January 1999 shall not have the effect of altering any term of the Agreement or any Transaction,
nor give a party the right unilaterally to alter or terminate the Agreement or any Transaction.

Governing Law

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

Party A hercby appoinis the person identified in Annex | herelo as its agent 1o receive on its behalf
service of process in such couns. If such ageni ceases to be its agent, Party A shall promptly appoint, and
notify Party B of the identity of, a new agent in England.

Pariy B hereby appoints the person identified in Annex | hereto as its agent o receive on its behalf
service of process in such courts, IT such agent ceascs to be s agent, Party B shall promptly appoint, and
notify Party A of the identity of, a new agent in England.
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Each party shall deliver to the other, within 30 days of the date of this Agreement in the case of the
appointment of a person identified in Annex 1 or of the date of the appointment of the relevant agent in
any other case, evidence of the acceptance by the agent appointed by it pursuant to this paragraph of such
appoiniment.

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

18. No Waivers, eic.

No express or implied waiver of any Event of Default by either party shall constitute a waiver of any other
Event of Default and no exercise of any remedy hercunder by any party shall constitute a waiver of ils
right to exercise any other remedy hereunder. No modification or waiver of any provision of this
Agreement and no consent by any party to 4 departure herefrom shall be effective unless and until such
modification, waiver or consent shall be in writing and duly executed by both of the parties hereto,
Without limitation on any of the foregoing, the failure 1o give a notice pursuant to paragraph 4(a) hereof
will ot constitute a waiver of any right to do so at a later date.

19. Waiver of immunity

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

action or proceeding.
M. Recording
The parties agree that each may electronically record all telephone conversalions between them.

1. Third Party Rights

No person shall have any right to enforce any provision of this Agreement under the Contracts (Rights of
Third Partics) Act 1999,
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ANMNEX 1

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

Paragraph references are to paragraphs in the Agreement.

1. The following elections shall apply:
{a) Paragraph 1. Buy/Sell Back Transactions may be effected under this Agreement and

(b}

(ch

(d)

(e}

(N

2l

ih}

(i

i

CONFIDENTIAL - PURSUANT TO FED. R. CRIM. P. (e}

Paragraph 1.

Paragraph 1.

Paragraph 1.

Paragraph 1.

Paragraph 2(d).

Paragraph 2(p).

Paragraph 2(cc).

Paragraph 2{rr).

Paragraph 3(b).

accordingly the Buy/Sell Back Annex will apply.

Transactions in Equities or Net Paying Securities may be effected under this
Agreement and accordingly the provisions of the following subparagraphs
{i) 1o (iii) shall apply:

(i) In paragraph 1{a) the phrase “other than cquities and Net Paying
Securitics” shall be deleted;

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

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

Agency Transactions may not be effecied under this Agreement and
accordingly the Agency Annex will not apply.

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

Transactions in ltalian Bonds may be effecied under this Agreement and
accordingly the ltalian Bond Annex will apply.

The Base Currency shall be:

(i) for the purposes of paragraph 4 hereof, US Dollars (“LUSD").

(i} for the purposes of paragraph 10 hereof, USD.

Party A will act through its head office in Frankfurt or its branch in London.
Pariy B will act through its offices in the United States Virgin Islands,

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

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

Both Seller and Buyer to deliver Confirmation.
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(k)

[l

(m)

{n)

(o)

CONFIDENTIAL - PURSUANT TO FED. R. CRIM. P. (e}

Faragraph 4(f).

Paragraph 4(g).

Paragraph 6()).

Interest shall accrue on the Cash Margin on a daily basis at a rale 10 be
agreed between the parties, failing which the interest rate applicable to Cash
Margin shall be equal to the U.S. Federal Funds rate at the end of the
relevant dealing day as shown on the relevant page of Bloomberg and may
be payable two Business Days after the last Business Day of each calendar
maonth.

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

Paragraph 6(j) shall apply and the events specified in paragraph 10{a)
identified for the purposes of paragraph 6{j) shall be those set out in
subparagraphs (i), (i), (iv). (v), (vi) and (viii) of paragraph 1(qa) of the
Agreement.

Paragraph 10{a)iii). Paragraph 10{a}ii) shall nol apply.

Paragraph 14.

For the purposes of paragraph 14 of this Agreement—

{i} All notices to Party A under paragraph 10 of the Agreement shall
be senl to:

Deutsche Bank AG, Head Office
Taunusanlage 12

60262 Frankfurt

Ciermany

Attention: Legal Department
Fax: + 49 69 910 39235

With a copy to:

Deutsche Bank AG London
Winchester House

| Great Winechester Street
London EC2N 2DB
Attention: Legal Department
Fax: + 44 20 7545 4437/1999

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

Where Party A is acting through its Frankfurt Head Office:

Deutsche Bank AG, Head Office
Taunusanlage 12

60262 Frank furl

Ciermany

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

Deutsche Bank AG London

Winchester House

| Great Winchester Street

London EC2N 2DB

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

Fax: + 44 200 7545 4455

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

SOUTHERN FINANCIAL LLC
6100 Red Hook Quarter, B3

§t. Thomas, USV] 00802
Virgin Islands (United States)
Attention: Jeffrey Epstein

Fax: 340-775-2528

(p) Paragraph 17 (i) Party A appoints Deutsche Bank AG London, Winchester House, |1
Great Winchester Street, London, EC2ZN 2DB, United Kingdom
{Attention: General Counsel, Legal Department) as its agent for
service of process.,

{iiy Party B appoinis TMF Corporate Services Limited, 6 St Andrew
Street, Sth Floor, London, EC4A 3AE, United Kingdom as ils
agent for service of provess.

L Definitions.

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

{vy) “Affiliate™ means, 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 voling power of the enlily or person.

{z2) “Financial Market Transaction™ means (a) any transaction (including an agreement with
respect thereto) now existing or hereafler entered into between Party B and any other person
or entity, including, without limitation, Party A or any or ils respective affiliates, including
without limitation any rate swap transaction, basis swap, forward rate transaction, commaodity
swap, commodity option, equity or equity index swap, equily or equity index option, bond
option, interest rale option, foreign exchange transaction, commodity transaction. credit
derivative transaction, repurchase or reverse repurchasc transaction, securities lending
transaction, futures transaction, prime brokerage or margin lending transaction, cap
transaction, floor transaction, collar transaction, currency swap iransaciion, Cross-currency
rale swap transaction, currency option or any other similar transaction (including any option
with respect to any of these transaction), (b) any combination of these transactions and (c) any
other transaction identified as a Financial Market Transaction in this Agreement or the
relevant Confirmation.

{ama) “Operative Documents™ means (a) as applicable, the most recent prospectus, private
placement or offering memorandum, the rust indenture, corporate charter, limited parinership
agreement, memorandum and articles of association. by-laws or other constituent documents
of Party B; and (b) the investment policies, procedures, restrictions, or guidelines relating 1o
Party B, and (¢) the then-current disclosure document of Pary B,

(bbb) “Specified Agreement™ means any master agreement (including, but not limited to, any
15DA Master Agrecment (as published by the Intemational Swaps & Derivatives Association,
Inc., the “ISDA Agreement”), any prime brokerage agreement and any master securities
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lending agrecment or other master agreement for financial transactions) between Pariy A
{including any of its affiliates) and Party B whether executed now or at any time in the future
which governs the terms of transactions entered into between the partics pursuant Lo any such
master agreement regardless of whether any one or more of any such transactions was or were
entered into before or afier the execution of any such master agreement;

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

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

ih) Subparagraph 2(s) “Equivalent Securities™ shall be deleted in its entirety and replaced by the
following:

“(s) “Equivalent Securities”, with respect to a Transaction, Securities equivalent (o Purchased
Securities under that Transaction. 1f and to the extent that such Purchased Securities have been
redecmed, the expression shall mean a sum of money equivalent to the proceeds of the
redemption, without taking into account any deduction or withholding imposed or collected in
conmection with FATCA that would not have been imposed but for Buyer's non-compliance
with FATCA.”

3 Th win lemental terms and conditions shall

{a) Save for the amendments made hereby, the parties agree that the text of the body of the
Agreement is intended to conform with the Global Master Repurchase Agreement (November
3000 version) promulgated by the Securities Industry and Financial Markets Association
{formerly, The Bond Market Association) and the International Capital Market Association
{ farmerly, the Intemational Securities Market Association) (or any other respective successor
organisation) and shall be construed accordingly.

(h) In the event that any of the events listed in subparagraphs (i}, (iii), (iv) or (v) of paragraph
I0ja) occurs, the parties agree that no such event shall be an Evenl of Default unless
continuing un-rectified by close of business on the Business Day following notice of that
gvent being served by the non-Defaulting Party on the Defaulting Party, provided however,
that this subparagraph shall only apply if the occumence of the said event(s) is, as
demonstrated to the reasonable satisfaction of the non-Defaulting Party. caused by an error or
omission of an administrative or operational nature and further that funds were available to the
Defaulting Party to enable it to make the relevant payments when due.

ic) FEach individual paragraph of this Annex | shall be read as separate and distinet from the other
paragraphs, and in the event that any paragraph or any provision thereof is deemed void or
unenforceable, the other paragraphs and provisions of the afTected paragraph shall remain in
full force and effect.

(d) Neither party may require a Margin Transfer 1o it under the Agreement il its Met Exposure in
respect of the other party is less than USD 100,000 (or the equivalent in other currencies at the
Spot Rate).

{e) Paragraph 2{aa) of the Agrcement shall be deleted in its entirety and replaced with the
following:

“Afarpin Securities”, in relation w a Margin Transfer, Securitics reasonably acceptable 1o the
party calling for such Margin Transfer: and, in cases where the parly calling for such Margin
“Transfer is Party A, then “reasonably acceptable” shall, unless otherwise agreed, mean U5,
Treasury instruments or U.S, dollar cash;

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

(h) Notwithstanding the provisions of paragraph 2(cc) {as amended by pant 1(h) above], if there is no
generally recognized source agreed to by the parties for determining the price off any Securities, the price
for such Securities shall be determined by Pariy A (using the bid price for such Securities) in its sole
discretion.

i} ADDITIONAL EVENT OF DEFAULT. The following subparagraph shall be added 1o paragraph
1(a) afier the end of subparagraph (x) and before “then” in the last line of paragraph |Ma) and
paragraph 10{a) shall be renumbered accordingly:

“{xi) Party B fails 1o deliver or furnish 1o Party A any of the documents or information required pursuant
to this Agreement and Party A serves a Default Notice on Party B."

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

i) EARLY TERMINATION 1f.
{a) as @ result of sovereign action or inaction (directly or indirectly), Buyer or Seller becomes unable to
perform any absolute or contingent obligation to make a payment or transfer of 1o receive a payment or

transfer in respect of any Transaction hereunder or 1o comply with any other material provision of this
Agreement relating to such Transaction {each such occurrence a “Termination Event™), ot

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

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

(k) REPRESENTATIONS. Party B represents to Party A (which representation will be deemed 1o be
repeated by Party B on each date on which a Transaction is entered inio) that:

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

(1) all governmenital and other consents that are required to have been oblained by Panty B with
respect 1o this Agreement have been obiained and are in full force and effect and all conditions
of such consents have been complied with,

in CONFIRMATIONS.  Notwithstanding paragraph 3(b) or Annex I, the parties agree that, for
operational reasons, the form of the Confirmations automatically issued by Party A and which do not
require the signature of the parties may vary from the form set out in Annex [T and each reference in any

such Confirmation to:
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(i) the “Master Agreement™ shall be read as references o the Agreement:
(i) the “Master Agreement Date™ shall be read as references 1o the date of the

Agreement;

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

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

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

(vi) the “Cusrency” in the Confirmations shall be deemed to be the “Contractual
Currency” of the relevant Transactions; and

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

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

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

(o)  NORELIANCE

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

(i) Non-Reliance. 1t is acting for its own account. and it has made its own independent
decisions to0 cnter into that Transaction and as to whether that Transaction is
appropriate or proper for it based upon its own judgement and upon advice from such
advisers as it has deemed necessary. It is not relying on any communication (writlen
or oral) of the other parly as investment advice or as a recommendation to enter into
that Transaciion; it being undersiood that information and explanations related to the
terms and conditions of a Transaction shall not be considered 1o be invesiment advice
or a recommendation to enter into that Transaction. Mo communication (writlen or
oral) received from the other party shall be deemed to be an assurance or guarantee
as 1o the expected results of that Transaction.

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

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

(p) :T-OFF

Without prejudice o the provisions of paragraph 10 of this Agreement, upon the occurrence of
an Event of Default or Termination Event under this Agreement the party that is the non-
Defaulting Party {“X™) may, without prior notice 1o the Defaulting Party (“¥7), set off any
sum or obligation (whether or not arising under this Agreement, whether matured or
unmatured, whether or not contingent and irrespective of the currency, place of payment or
booking office of the sum or obligation) owed by Y 1o X or any Affiliate of X (the “X Ser Off
Amount™) against any sum or obligation (whether or nol arising under this Agreement,
whether matured or unmatured, whether or not contingent and irrespective of the currency,
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place of payment or booking office of the sum or obligation) owed by X or any Affiliate of X
10 Y (the =¥ Set Off Amount™). X will give notice to the other party of any set off effected
under this subparagraph of Annex 1.

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

i) If a sum or obligation is unascertained, X may 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 subparagraph will be effective to create a charge or other security interest.
This subparagraph will be without prejudice and in addition to any right of set-off,
combination of accounts, lien or other rights to which any party is at any time otherwise
entitled {whether by operation of law, contract or otherwise),

4. DELIVERY OF "UMENTS. The Parties agree that each will deliver to the other party the
documents required pursuant to Part 3 of the Schedule to the ISDA Master Agreement between Party A
and Party B, as may be amended (“I1SDA™). The documents shall be provided within the delivery
deadlines set forth therein and shall be provided notwithstanding any termination of the ISDA.

5 he follow upplemen rms shall & where Party B is iciled in the United S 3

(a) Paragraph 2(a)(v) and (vi) shall be renumbered 2{a)(vi) and (vii) respectively and a new
2(a)(v) shall be added as follows:

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

(b} A new Paragraph %(i) shall be added as follows:

“(i) The source of any of the funds or assets involved in any Transaction are not deemed Lo
include the assets of any “plan” (as such term is defined in Section 4975 of the Intemal
Revenue Code of 1986 (United States), as amended (the “Code™}) subject to Scction 4975 of
the Code or any “employee benefit plan” (as such term is defined in Section 3(3) of the United
States’ Employee Retirement Income Security Act of 1974, as amended (“ERISA7)) subject to
Title 1 of ERISA, or otherwise oul of “plan assets™ within the meaning of United States
Depariment of Labor regulation § 2510.3-101, 29CFR § 2510-3-101.7

<) Th i raphs shall dded ihe A
=22, INTENT

{a) The parties recognise that cach Transaction is a “repurchase agreement” as that term
is defined in Section 101 of Title 11 of the United States Code as amended (the “US
Code™) (except insofar as the type of Securities subject to such Transaction or the
rerm of such Transaction would render such definition inapplicable), and a “securities
contract™ as that term is defined in Section 741 of the US Code.
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3] It is understood that either party's right to liquidate Securities delivered to it in
connection with Transactions hereunder or to exercise any other remedies pursuant io
Paragraph 10 hereof, is a contractual right to liquidate such Transaction as described
in Seciions 555 and 559 of the U5 Code.

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

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

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

(a) in the case of Transactions in which one of the parties is a broker or dealer registered
with the Securities and Exchange Commission (“SEC) under Section 15 of the
Securitics Exchange Act of 1934 (“1934 Acf"), the Securities Investor Protection
Corporation has taken the position thai the provisions of the Securities Investor
Protection Act of 1970 (“SIP4") do not protect the other party with respect to
Transactions hercunder;

(b} in the case of Transactions in which one of the pariies is a government securities
broker or government securities dealer registered with the SEC under Section 15C of
the 1934 Act, SIPA will not provide protection 1o the other party with respect to any
Transaction hercunder; and

() in the case of Transactions in which one of the parties is a financial institution, funds
held by the financial institution pursuant to a Transaction hereunder are not a deposit
and therefiore are not insured by the Federal Deposit Insurance Corporation or the
Mational Credit Union Share Insurance Fund, as applicable.”

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

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

(b} DBSI is acting in connection with Applicable Transactions solely in its capacity as agent
pursuant to instructions from Party A and Party B. DBSI shall have no responsibility or
liability 10 Pany A or Party B arising from a failure by Party A or Party B to pay or perform
any obligation under the Agreement, and is not acting as guarantor of either Party A or Party
B in connection with any obligation under the Agreement. Each of Party A and Party B agrees
to proceed solely against the other o collect or recover any amounts owing Lo it or o enforce
any of its rights in connection with or as a result of Applicable Transactions under the
Agreeminl.
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{e) Any and all notices, demands or communications of any kind relating 1o Applicable
Transactions hereunder shall be transmitted exclusively through DBSI, notwithstanding
anything to the contrary contained in Annex 1.

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

7. FORWARD TRANSACTIONS. The following additional terms relating o Forward Transactions
shall apply:

{a) “The parties agrec that Forward Transactions (as defined in subparagraph (iNA) below) may be
effected under this Agreement and accordingly the provisions of subparagraphs (i) to (iv)
below shall apply.

(i) The following definitions shall apply-

(A) “Forward Transaction”, a Transaction in respect of which the Purchase
Date is at least three Business Days afier the date on which the Transaction
was entered into and has not yel occurred;

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

{ii} The Confirmation relating to any Forward Transaction may describe the Purchased
Securitics by reference 1o a iype or class of Securilies, which, without limitation, may
be identified by issuer or class of issuers and a maturity or range of maturities.
Where this paragraph applies, the parties shall agree the actual Purchased Securilies
not less than two Business Days before the Purchase Date and Buyer or Seller (or
both), as shall have been agreed, shall promptly deliver o the other pary a
Confirmation which shall describe such Purchased Securitics.

{iii} At any time between the Forward Repricing Date and the Purchase Date for any
Forward Transaction the parties may agree cither -

(A) 1o adjust the Purchase Price under that Forward Transaction: or

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

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

(15} Where the parties agree that this paragraph shall apply. paragraphs 2 and 4 of the Agreement
are amended as follows,

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

(a) with respect to any Forward Transaction at any time between the Forward
Repricing Date and the Purchase Date, the difference between (A) the
Market Value of the Purchased Securities at the relevant time and (B) the
Purchase Price;

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

4] with respect to any Transaction al any time during the period from the
Purchase Date (or, if later, the date on which the Purchased Securities are

27
Confidential

CONFIDENTIAL - PURSUANT TO FED. R. CRIM. P. (e} W—bﬁﬁﬂi

EFTA_00019755

EFTA00169482



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

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

{ii) In paragraph 4(c) -

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

{bb)  the words “any amount payable to the other party under paragraph 5 but
unpaid” are deleted and replaced by “any amouni which will become
payable 1o the other party under paragraph 5 during the period after the time
at which the calculation is made which is equal to the minimum period for
the delivery of margin applicable under paragraph 4(g) or which is payable
o the other party under paragraph 5 but unpaid™

8. FATCA PROVISIONS,
{a) Paragraph 5 “Income Payments™ shall be deleted in its entirety and replaced by the following:
“5_Unless otherwise agreed:

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

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

and for the avoidance of doubi references in this paragraph to the amount of Income
paid by the issuer of any Securities shall be to an amount paid without any
withholding or deduction for or on account of taxes or duties notwithstanding that a
payment of such Income made in certain circumstances may be subject to a
withholding or deduction, except, where a withholding or deduction for or on account
of taxes or duties has been imposed under FATCA. 1o the extent an equivalent or
greater amount of withholding or deduction for or on account of taxes or dulies
would have been imposed under FATCA in respect of Income paid by the issuer on
such Securities (or Margin Securities, as applicable) had the Seller (or the first party,
as applicable) retained the Securities (or the Margin Securitics, as applicable).”
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ibj Sybparagraph 6(b) shall be deleted in its entirety and replaced by the following:
“ih}

(i Unless otherwise agreed, all money payable by one party to the other in respect of
any Transaction shall be paid free and clear of, and without withholding or deduclion
for, any taxes or duties of whatsoever nalure imposed, levied, collected, withlield or
assessed by any authority having power Lo tax unless the withholding or deduction of
such taxes or duties is required by law. In that event, unless otherwise agreed, the
paving party shall pay such additional amounts as will result in the nel amounts
receivable by the other party (after taking account of such withhodding or deduction)
being equal 1o such amounts as woukd have been received by it had ro such taxes or
dutics been required to be withheld or deducied. For the avoidance of doubl. the
reference to “law™ in this paragraph includes FATCA. However, no additional
amounts shall be payable by the paying party lo the other party under this
subparagraph (b)(i) 1o the extent that such wx is imposed or collected under FATCA.

(it} If the paying pany is required to make a withholding or deduction under FATUA but
does not so withhold or deduct, snd a liability resulting from such tax is asscssed
directly against the paying party, then. except to the extent the other party has
satisfied or then satisfies the liability resulting from such tax, the other party will
prompily pay to the paying party the amount of such liability (including any related
Tiability for interest. but including any related liability for penaliies only to the extent
provided in subparagraph biiii}}. Mo payment under this subparagraph (bi(i) s
reguired to be made to the extent that the relevant liabilily arises from any gross
negligence or wilfal misconduct of the paying party.

(Fii} The amount of related lisbility for penalties shall anly be payable 1o the paying party
under subparagraph (b){ii) where such penaltics become due because the other party
has failed 1o provide appropriate US tax forms.”

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

“(k} If ut amy time a party (the “first party™) is required 1o remil an amount of tax 1o the RS
with respect to 2 payment under 3 Transaction in connection with FATCA, then without
duplication of any amount the first party has deducted on accoumt of such tax from any
amouni previously paid to the other party {the “second pary”) pursuant to the Transaction, the
second party shall be required to pay 1o the first party an amount equal to that amount of Lax
on the payment daie on which a payment glving rise to remiltance required under FATCA
occurs. Upon the reasomable request of the second party with respect to any payment date, the
firsl party will supply 1o the second party computations setling forth in reasonable detail the
mmount payable on such payment date pursuant to the preceding sentence.”

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

={1) For the avoidance of doubt, the imposition of any withholding or deduction pursuant o or
on aceount of FATCA on any amounts paid or reccived under a Transection shall not be
treated as an Event of Default under paragraph |0 or a5 a material adverse effect that could
canse # Tax Event under paragraph 18, even il such imposition results in cither party receiving
amounts that differ materially from the amount that the party would have otherwise recebved iF
no suich withholding or deduction were imposed.”

e} A new subparagraph [0e}iii) shall be added as follows:
“{iii) The Default Market Value determined pursuant to subparageaphs (i} or (i) above shall
mod take inte sccount any deduction or withholding imposed or collected {or that would be

imposed or collected} in connection with FATCA that would not be imposed but for the non-
Deefaustting Party's non-compliance with FATCA”
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ANNEX 11
Form of Confirmation

To:

From:

Date: )

Subject: [Repurchase][Buy/Sell Back]* Transaction
(Reference Mumber: )

Dear Sirs.

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

i i i j Repurchase Agreement
This Confirmation supplements and forms part of, and is subject 1o, the Global Master Repure :
as entered into between us as of Janwary 7, 2005 as the same may be amended from time o time (the
“Agreement”). All provisions contained in the Agreement govem this Confirmation except as expressly
modificd below. Words and phrases defined in the Agreement and used in this Confirmation shall have the same
meaning herein as in the Agreement.

1 Contract Date:

r ] Purchased Securities [state type[s] and nominal value[s]]:
3 CUSIP, 1SN or other identifying numberfs]:

4, Buyer:

5. Seller:

. Purchase Date:

7. Purchase Price:

8. Contractual Currency:

92 Repurchase Date]:*

1. Terminable on demand]:*

11. Pricing Rate:

[ Sell Back Price:]*

13. Buyers Bank Account[s] Details:
14.  Sellers Bank Accouni[s] Details:

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

[16. Additional Terms]-*
Yours faithfully

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

BUY/SELL BACK ANNEX

Supplemental terms and conditions for Buy/Sell Back Transactions

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

(a)

(b)

ia)

(b}

CONFIDENTIAL - PURSUANT TO FED. R. CRIM. P. (e}

Scope

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

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

Interpretation

I this Annex -

(i)

{ii)

{iii)

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

uge|l Back Differential”, with respect 1o any Buy/Sell Back Transaction as of any date, the
aggregate amount obiained by daily application of the Pricing Rate for such Buy/Sell Back
Transaction (on a 360 day basis or 365 day basis in sccordance with the applicable 1SMA
convention, unless otherwise agreed between the parties for the Transaction) to the sum of (a) the
Purchase Price and (b) Accrued Interest paid on the Purchase Date for such Transaction for the
actual number of days during the period commencing on (and including) the Purchase Date for
such Buy/Sell Back Transaction and ending on (but excluding) the date of calculation;

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

{x} in relation to the date originally specified by the parties as the Repurchase Dale pursuant to
paragraph 3(b)iii) of the Agreement, the price agreed by the Partics in relation 1o that
Buy/Sell Back Transaction, and

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

[ = the Purchase Price

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

D = the Sell Back Differential

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

issuer on or, in the case of registered Securities, by reference 1o, any date failing
between the Purchase Date and the Repurchase Date

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

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

id)

(a)

ib)

{c)

(d)
(e

4]

4,

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

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

Initiation; Confirmation; Termination

Each Transaction shall be identified at the time it is entered into and in the Confirmation relating 1o it as
gither a Repurchase Transaction or a Buy/Sell Back Transaction.

In the case of a Buy/Sell Back Transaction the Confirmation delivered in accordance with paragraph 3
of the Agreement may consist of a single document in respect of bath of the transactions which together
form the Buy/Sell Back Transaction or separate Confirmations may be delivered in respect of each such
{ransaction. Such Confirmations may be in the form of Annex Il to the Agreement except that, subject 1o
subparagraph (¢} below, such Confirmations shall not include the item specified in paragraph 10 of
Annex 11

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

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

In the case of a Buy/Sell Back Transaction, the Purchase Price shall be quoted exclusive of Accrued
Interesi to the Purchase Date on the Purchased Securities and the Sell Back Price shall be gquoted
exclusive of Accrued Interest.

For the purposes of paragraph 3(c) of the Agreement, in the case of a Buy/Scll Back Transaction, the
Purchased Securities shall be transferred 1o Buyer or its agent against the payment of the Purchase Price
plus an amount equal 1o Accrued Interest 1o the Purchase Price on such Purchased Securities.

In the case of a Buy/Sc¢ll Back Transaction, paragraph 3(f) of the Agreement shall not apply.
Termination of such a Transaction will be cffected on the Repurchase Date by transfer to Seller or its
agent of Equivalent Securities against the payment by Seller of (i) in a case where the Repurchase Date
is the date originally scheduled by the parties pursuant to paragraph 3(b){iii) of the Agreement, the Sell
Back Price referred to in paragraph 2(iii){x) of this Annex plus an amount equal to Accrued Interest 1o
the Repurchase Date; and (i) in any other casc, the Sell Back Price referred 1o in paragraph 2(iii)(y ) of
this Anncx.

Margin maintenance: “repricing”

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

-

Income Payments

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

CONFIDENTIAL - PURSUANT TO FED. R. CRIM. P. (e}
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TBMAMNSMA GLOBAL MASTER REPURCHASE AGREEMENT (2000 VERSION)

GILTS ANNEX
Supplemental terms and conditions where repurchase transactions are 10 be effected
in UK gili-edged securities

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

1. Interpretation
i.1 In this Part of this Annex -

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

part;

() CREST means the computer-based system and associated clerical procedures established by
CRESTCo Limited 1o facilitate the transfer of gili-edged securities and other uncertificated
securities;

{c} CHAPS system means the same day payment system operated by the CHAPS Clearing Company
Limited;

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

12 Terms to which a defined meaning is given in the Agreement have the same meanings in this Annex.
2. Scope
21 The parties have agreed that the Transactions to which the Agreement applies may include

Transactions in respect of gill-edged securities.

22 The terms and conditions set out in this Annex apply to Transactions in respect of gilt-edged securities
and, 1o the extent and in the circumstances provided in paragraph 3.3(c) below, Transactions wholly or partly in
respect of such other securities as are referred 1o in that paragraph.

kS CREST

31 CREST shall be an agreed securities clearance system for the purposes of paragraph Glapiii) of the
Agreement.

32 Where under the rules and procedures of the CREST the delivery of any Securities from a SECUrilies
account in the name of one panty or its nominee or ageni (the transferer) to a securities account in the
name of the other party or its nominee or agent (the framsferee) gives rise to an assured payment
obligation by which the setilement bank acting for the transferee is obliged 10 make a payment o the
settlement bank acting for the transferor, the creation of that assured payment obligation shall for the
purposes of the Agreement and any Transaction be treated as a payment from the transferee to the
transferor of an amount equal 1o the amount of the assured payment obligation,

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

{b)  The Confirmation relating to a DBV Transaction -

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

(it} shall specify as the Purchase Price the congideration 1o be input in respect of the delivery
af the Purchased Securities through CREST;

{ivh shall specify the pricing rate for that DRV Transaction.

e} The Purchased Securities under a DBV Transaction shall be such Seeurities (which may include
Socurilies which are not gill-edged securities) as shall be selected and defivered by CREST on the
apportionment of securities 1o the relevant delivery in wocordance with the rules and procedures
of CREST,

{d)  The amount by which the Repurchase Price under a DIV Transaction exceeds the Parchase Price
shall be paid by Seller to Buyer on the Repurchase Date on or a8 s00n 48 practicable after the
delivery of Fquivalent Securities through CREST from a securities account of Buyer o a
securities sccount of Sefler. Such payment shall be made through CREST or outside CREST in
same dav funds.

{e}  Ifon the Repurchase Date of a DBV Transaction Equivalent Securities sre not delivered to Seller
by reason of the fact that either parly's membership of CREST has been terminated or susperded
then. unless before the latest time for defivery of such Fquivalent Securities under the rules and
procedures of CREST an Event of Defuult has occurred urder paragraph 10 of the Apreement in
respect of either party, such non-delivery shall be deemed to constitute -

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

{iiy where Seller's membership of CREST has been terminated or suspended, a Failure by
Seller to pay the Repurchase Price on the Repurchase Date,

{(fi  1f on the Repurchase Date of a DBV Transaction Equivalent Securities are not delivered to Seller
by reason of the fact that there are insufficient Securilies of the relevant description standing to
the credit of Buyer's account to enable delivery of the Equivalent Securilies or there is insulficient
cash standing to the credit of Seller's account to enable payment of the Repurchase Price then,
unless before the lalest time for delivery of such Equivalent Securitics under the rules and
procedures of CREST an Event of Default has occurred under paragraph 10 of the Agreement in
respect of either party, such non-delivery shall be deemed o constitute —

(i}  where there are insufficient Securitics of the relevant description standing to the credit of
Buyer's account o enable delivery of the Equivalent Securitics, a fuilure by Buyer to
deliver Eguivalent Securities on the Repurchase Dale:

{ii)  where there is insufficient cash standing to the credit of Seller's account to enable payment
of the Repurchase Price, a failure by Sefler w pay Repurchase Price on the Repurchase
Duate.

(g) IF afier an Event of Default has ocourred under paragraph 10 of the Agreement Equivalent
Securitics 10 the Purchased Securitics are delivered to a securities account of Seller against the
creation of an sssured payment obligation in accordunce with the rules and procedures of CREST
notwithstanding the termination of the relevant DY Transaction, such delivery shall give rise to
the following obligations, cach of which shall be conditional on the simultancous performance of

the other —
{i}  anobligation on Selier to deliver to Buyer on demand securitics equivalent Lo the securitics
s delivered; and
{ii}  an obligation on Buyer 1w pay w Seller on dumand a sum equal o the assured pavment
obligation so created.
34
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34 (a) The partics may agree to enter into a serics of DBV Transactions to be confirmed by a single
Confirmation, each such DBV Transaction being for the same Purchase Price and each such DBV
Transaction other ihan the first commencing on the Repurchase Date of the previous Transaction.
Such a series DBV Transactions is in the paragraph referred to as -

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

{iii a Term DBV Repo if the daie on which the last Transaction in the series is due for
Termination is specified in the Confirmation.

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

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

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

{iy  an Event of Default has occurred in relation to either party: or

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

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

{f Subject to subparagraph 3.4(h) below, and save in 50 far as the Confirmation relating to an Open
DBV Repo or Term DBV Repo may otherwise provide, that part (if any) of the Repurchase Price
in respect of each Transaction in the relevant series {other than the last such Transaction) which
exceeds the Purchase Price ghall not be payable on the Repurchase Date, but shall instead be
deferred until, and shall be payable on, the Repurchase Date of the last Transaction in the series.
Such payments shall be made through CREST or outside CREST in same day funds.

{g)  Any amount payable in respect of a Transaction forming part of an Open DBV Repo or Term
DBV Repo payment of which has been deferred under subparagraph 3.4(f) above shall, until it is
paid or the relevant Transaction is terminated under any provision of paragraph 10 of the
Agreement, be treated for the purposes of paragraph 4(c) of the Agreement as if it were an
amount payable under paragraph 5 of the A greement.
(hy  If any Transaction forming part of an Open BV Repo or Term DBV Repo is terminated under
any provision of paragraph 10 of the Agreement, any amounts payable in respect of any earlier
Transactions forming part of that Open DBV Repo or Term DBV Repo payment of which has
been deferred under subparagraph 3.4(f) above shall become due and payable immediately.
4. ‘Transactions in partly-paid Securities
4.1 This paragraph applies where -
{a) the Purchased Securities under a Transaction are Securities on which a call or instalment remains
to be paid; and
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ib)  the due date for the payment of any such call or instalment occurs before the Termination of the
Transaction.

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

43 No adjustment to the Repurchase Price shall be made in consequence of the call or instalment or of the
payment made by Seller under paragraph 4.2 above.

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

5 Exercise of rights of conversion

5.1 This paragraph applies where the Purchased Securities under a Transaction are Securitics in respect of
which a right of conversion (whether arising under the terms of issue of the Securities or under a conversion
offer made after such issue) becomes exercisable before the Termination of the Transaction.

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

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

{a) il a notice has been given under paragraph 5.2 above not later than the time specified in that
subparagraph, such amount of such Securities of such description as fall to be held by a holder of
Securities of the same issuer, forming part of the same issue and being of an identical type,
nominal value, descripiion and amount as the Purchased Securities if he has exercised the right of
conversion in the manner specified in the notice;

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

[ Termination of on demand Transactions
6.1  Paragraph 3(c) of the Agreement shall not apply, but shall be replaced by the following -

“(e) In the case of on demand Transactions. demand for Termination shall be made by Buyer or Seller,

by telephone or otherwise, and shall provide for Termination to occur as soon as reasonably practicable

after such demand or on such date (being at least one Business Day after that on which the demand is

made) as may be specified in the demand: provided that. unless otherwise agreed between the parties, a

demand which is made before 10 a.m. on a Business Day may provide for Termination to occur not later

than the close of business on that day.”
7 Dividend entitlements: effect on margin provisions
1.1 This paragraph applies where -

ja) the ex-dividend date for the payment of any dividend on any Purchased Securities occurs before
the Termination of ithe relevant Transaction: or
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(b}  the ex-dividend date for the payment of any dividend on any gilt-edged securities which have
been delivered to a party as Margin Securities occurs before Equivalent Margin Securities have
been delivered to the other party.

7.2 For the purposes of paragraph 4 of the Agreement -
{a) where paragraph 7.1(a) above applies, from the period from the ex-dividend date until the
Termination of the Transaction, Buyer shall be deemed 1o have received a payment of Cash

Margin equal to the amount of the dividend payable on the Purchased Securitics by reference to
that ex-dividend date;

{b)  where paragraph 7.1(b) above applies, the party which has received those Margin Securities shall,
from the period from the ex-dividend date until Equivalent Margin Securities are delivered to the

other party, be deemed to have received a payment of Cash Margin equal to the amount of the
dividend payable on those Margin Securilies by reference to that ex-dividend date.
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ITALIAN ANNEX
Supplemental terms and conditions for transactions in
Italian Domestic Purchased Securities or Italian Bonds

This Annex constitules an Annex to the TEMA/ASMA Gilobal Master Repurchase Agreement dated January 7,
2015 beiween DEUTSCHE BANK AG and SOUTHERN FINANCIAL LLC (the “Agreement”).

1. Scope

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

b 5 Interpretation
@)  The following definition shall be added to paragraph 2 of the Agreement —

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

{b)  The following definitions shall replace the corresponding definitions contained in paragraph 2 of
the Buy/Scll Back Annex -

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

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

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

LN Settlement Method

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

4. Late Delivery

{a) In conmection with a Transaction in Domestic Purchased Sccuritics, if Seller fails to deliver
Domestic Purchased Securities to Buyer on the Purchase Date or Buyer fails to deliver Securities
equivalent 1o Domestic Purchased Securities on the Repurchase Date and Buyer or, as the case
may be, Seller (the “affected party™) elects 1o terminate the Transaction in accordance with

paragraph 10{g)(iii} or, as the case may be paragraph 10(hNiii} of the Agreement, the parties
agree that for the purposes of paragraph 10(c) -
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{iy if the affected party has at any time in the period beginning on the date on which the
failure occurred and ending at the Default Valuation Time, purchased, whether by
way of a repurchase transaction, buy and sell back transaction or otherwise,
Securitics forming part of the same fssue and being of an identical lype and
description as those Purchased Securities or Equivalent Securities, the afected party
shall, 10 the extent that it does not fall within paragraph fie), treat the cost of such
purchase (including all Transaclion Costs) as the Default Markel Value of those
Securities;

(i) in caleulating the Default Market Value, Transaction Costs incurred i connection

with & purchase of Securities under puragraph 10{eMi){(A) (aa) or {bbi shall include

(aa) any costs imposed by the Bank of Taly as @ resull of the failure; and

(hb}  an amount equal to interesl on the amount of any deposit which the alfected
party is required 1o make with the Bank of haly ai the greater of the Pricing
Rate for the relevant Transaction and EURIBOR (on & 360 day basis unless
otherwise sgreed by the parties to the Trensaction) which shall be payable
by the other party to the alffected party,

iy 17 Buyer fails to deliver Equivalent Securities 10 Seller on the applicable Repurchase Date, Seller
may by writien notice to the other party, elect to adjust the Transaction in accordance with
subparagraph (¢} below,

{¢}  The adjustment of a Transaction {the “Original Transaction™) under this subparagraph shall be
effectad as follows. The Original Transaction shall be terminated on the Repurchase Date for the
Original Transaction and the parties shall be deemed to enter into a new Transaction (the
“Replacement Transaction”) in accordance with the following provisions-

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

(if} the Purchased Securitics under the Replacement Transaction shall be Securities
equivalent o the Purchased Securities under the Original Transaction;

(i} the Purchase Price under the Replacement Transaction shall, unless otherwise agreed,
be the Market Value of the Purchased Securities for that Transaction on the Furchase
Date for the Replacement Transaction as delermined by Sefler;

(iv} the Pricing Rate under the Replacement Transaction shall, unbess otherwise agreed,
b minus five per cent.;

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

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

{vii} the obligations of the parties with respect o the delivery of the Purchased Securities
and the payment of the Purchase Price under the Replacement Transaction shall be
set off against their obligations with respect 1o the delivery of Equivalent Securities
and payment of the Repurchase Price under the Original Transaction and accordingly
only m net cash sum shall be paid by one party to the other. I such net sum is payable
by Seller 1o Buyer, that sum shalk be payable on the Repurchase Diate under the
Replacement Transaction.

{d) Il on the Repurchase Date For any Transaction Buyer delivers to Seller part only of the Equivalent
Sccurities which it should have deliversd (the “Delivered Securities” and the pant of the
Fouivalent Sccurities which Buyer has failed to deliver being the “Undelivered Securities”) Seller

shall ot be obliged to sccept delivery of the Delivered Securities but instead may clect o
ierminate that Transaction in sccordance with purageaph 1k }Nii) of the Agreement, in which
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case subparagraph (a) shove shall apply. If Seller elects to accept delivery of the Delivered
Securities, the Transaction shall be terminated and Buyer and Seller shall be deemed to enter into
a new Transaction in respect of the Undelivered Securities in accordance with the provisions of
subparagraph (¢) below.

{e}  Where this paragraph applies, the Transaction (the “Terminated Transaction™) shall be
terminated. Upon such termination, Buyer shall transfer to Seller or its agent the Delivered
Securities against payment by Seller of the propontion of the Repurchase Price which corresponds
to the Delivered Securitiez and the parties shall be deemed 1o enter into a new Transaction on the

following terms-

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

(i) the Purchased Securities under the new Transaction shall be Securities equivalent 1o
the Undelivered Securities;

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

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

v} the Pricing Rate under the new Transaction shall, unless otherwise agreed, be minus
five per cent.:

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

{vii) the obligations of the partics with respect to the delivery of the Undelivered

Securitics and the payment of that part of the Repurchase Price which cormesponds Lo
ihe Undelivered Securitics under the Terminated Transaction shall be set ofT against
their obligations with respect to the delivery of the Purchased Securities and the
payment of the Purchase Price under the new Transaction and accordingly only a net
cash sum shall be paid by Seller 1o Buyer. 1f such net sum is payable by Seller to
Buyer, that sum shall be payable on the Repurchase Date under the new Transaction.

5 Withhelding Tax

{a}  Transactions in Domestic Purchased Securilies between an Nalian resident and a counterparty
which is not resident in Italy for Ialian tax purposes (but excluding the foreign branches of
entities incorporated in ltaly) where the non-ltalian party is Buyer, are subject to the then
applicable withholding tax in accordance with the following formula which provides the
adjustment of the originally agreed Pricing Rate (such adjusiment expressed as a percentage, the
“Pricing Rate Adjustment”) in such a manner which reduces the Pricing Rate by a percentage
equal 10 the relevant applicable withholding tax rate on any capital gains realised on the relevant
Domestic Purchased Securities unless otherwise provided in any applicable tax treaty.

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

Pssni = Prezzo supersecco netio a termine (Sell Back Price net of accrued interest and matured
original issue discount)

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

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

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

To the extent that the withholding tax referred 1o above is applicable to Buyer and Seller is
required to pay the amount of such withholding tax 10 the ltalian tax authorities, Seller shall be
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entitled to deduct the amount of such tax from the Repurchase Price as adjusted in accordance
with the Pricing Rate Adjustment or, within ten days of the demand of Seller to make the relevant
payment, Buyer shall reimburse Seller in respect of the amount required to be paid by it. Seller
shall, upen demand by Buyer. provide Buyer with appropriaste evidence of the amount of tax
deducted and paid to the Italian tax authoritics as Buyer may reasonably require to obtain any tax
reliel under any applicable 1y treaty or to obtain any tax credii in respect of its income in the
country in which it is resident or out of which it is acting.

{b}  Should Buyer be -

(i) resident in a country with which Italy has entered into a double 1ax treaty which
recognises the Italian tax authorities’ right to exchange information with the tax
authorities of such country; or

(i) a supranational entity, no withholding tax shall apply pursuant to Article 26bis of

Presidential Decree no. 600 of 29th September, 1973,
6. Construction of Buy/Sell Back Annex

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

{g) references to Buy/Sell Back Transactions shall be construed as references 1o Buy/Sell Back
Transactions in Domestic Purchased Securities; and

(b} references to Purchased Securities shall be construed as references to Domestic Purchased
Securitics.

7. Income
{a)  Unless otherwise agreed -

(i) paragraph 5 of the Agreement shall apply withowt modification in respect of any
payvment of Income in respect of Nalian Bonds which could be received without a
withholding or deduction on account of ltalian tax heing made at source by an owner
of such lalian Bonds which is a body corporate resident in ltaly or in one of the
jurisdictions listed in Decree of the Minister of Finance of the Republic of ltaly dated
4th September, 1996 issued pursuant to Legislative Decree no. 239 of 15t April, 1996
having an appropriate double tax treaty with Italy (whether or not either of the parties
is such a body corporate);

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

(iii) in relation to Buy/Sell Back Transactions in Ialian Bonds, the amount “TR™ in the
formula for computing the Sell Back Price pursuant to paragraph 2(iii)(y) of the
Buy/Sell Annex hall be calculated on the same basis as the amount requircd to be
wransferred or credited pursuant to paragraph 5 is calculated in accordance with
subparagraphs (i) and (ii) above;

{iv) without prejudice to the provisions set oul in the final sentence of subparagraph 5{a)
ahove, neither party shall be obliged to deliver or transfer to the other, or lo account
1o the other for, any tax credits or refunds 1o which it may become entitled in respect
of Income on Italian Bonds; and
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(v} paragraph 11 of the Agreement (Tax Event) shall noi apply to any Transaction by
virtue of any Nalian Bonds ceasing 1o be Securities in respect of which a deduction or
withholding on account of ltalian lax is required to be made in respect of a paymen
of Income to such an owner as is referned to in subparagraph (i) above,

ib)  For the purposes of this paragraph “ltalian Bonds™ means any Securitics which are issued by the
Ttalian government or bocal authorities (or the Securitics which for Ttalian tax purposes are treated

Tikewise) or by other entities and 10 which the provisions of Legislative Decree no. 239 of 1st
April, 1996, as amended, granting a special tax treatment will apply.
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EQUITIES ANNEX
Supplemental terms and conditions for transaciions in equities

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

1. Scope

{a)  The parties have agreed that -

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

(i)  atransfer of Margin Securities may consist of or include equities,

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

(b} In relation to Transactions and transfers of Margin Securities to which this Annex applies, the
Agreement shall be construed as if it had been amended and supplemented as set out in paragraphs 3
1o 5 of this Annex.

2, Interpretation

{a)  In this Annex -

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

{ii) “Equivalent Margin Securities” and “Equivalent Securities” mean, in relation 1o Margin
Securities and Purchased Securities which are equity securities and which are partly paid, or
have been converted, subdivided, consolidated, redeemed, made the subject of a takeover,
capitalisation issue, rights issuc or event similar to any of the foregoing —

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

By in the case of redemption, a sum of money equivalent to the proceeds of the
redemption;
(C) in the case of lakeover, a sum of money or securities equivalent to the consideration or

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

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

(E} in the case of a capilalisation issue, securitics equivalent to the relevant Securities
together with the securities allotted by way of bonus thereon;

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

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

(H) in the case of any event similar to any of the foregoing, securities equivalent to the
relevant Securities together with or replaced by a sum of money or securities or other

43
Confidential

CONFIDENTIAL - PURSUANT TO FED. R. CRIM. P. (e} w&&gm
EFTA_00019771

EFTA00169498



property equivalent to that received in respect of such Securities resulting from such
event.

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

3 Income Payments

{a)  Subject as otherwise provided in this Annex or as otherwise agreed between the partics, where the
Income paid or distributed by the issuer of Purchased Securities or Margin Securitics is not in the
form of money but is in the form of ather property, the obligation of a party under paragraph 5 of the
Agreement 1o pay to the other parly an amount equal to the amount paid by the issuer shall be
construed as an obligation to transfer property equivalent to that distributed by the issuer.

(b}  The existing paragraph 5 of the Agreemeni shall be replaced by the following -
=% Income Paymenis
ia) Unless otherwise agreed -

{iy  ‘where the Term of a particular Transaction extends over an Income Payment Date in
respect of any Securities subject to thai Transaction which are not equities, Buyer
shall on the date such Income is paid by the issuer transfier to or eredit 1o the account
of Seller an amount equal to (and in the same currency as) the amount paid by the
issuer;

{ii) where Margin Securities which arc not equities are transferred from one party (“the
first party™) 10 the other party {“the second party™) and an Income Payment Date in
respect of such Securitics occurs before Equivalent Margin Securities  are
transferred by the second parly to the first party, the second party shall on the date
such Income is paid by the issuer transfer to or credit to the account of the first party
an amount equal to (and in the same currency as) the amount paid by the issuer,

and for the avoidance of doubt references in this subparagraph to the amount of Income
paid by the issuer of any Securitics shall be to an amount paid without any withholding or
deduction for or on account of taxes or duties notwithstanding that a payment of such
Income made in certain circumstances may be subject 10 a withholding or deduction.

ibj {il  Unless otherwise apreed, where the Purchased Securities the subject of a
Transaction consist of or include equities in respect of which an Income Payment
Date would, but for this provision, occur during the Term of such Transaction,
Seller shall seek 1o effect a substitution of such equities in accordance with
paragraph 8{a) before the Notice Date referred to in subparagraph (b)iiii). but if
such a substitution has mot been effected by that date then Termination of such
Transaction shall, provided that Seller has notified Buyer of sech Termination in
accordance with subparagraph (bMiii), oceur on, and. accordingly, the Repurchase
Date of such Transaction shall fall on, the Business Day immediately preceding
such Income Payment Date.

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

{iv) MNothing in this subparagraph (b) shall prejudice any entitlement of either party 1o
terminate a Transaction in any other manner permitted by the Agreement.

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

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

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

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

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

4, Corporate actions and voting

{a)  In relation 1o Purchased Securities or Margin Securities which are equities (and in respect of which
Equivalent Securities or, as the case may be, Equivalent Margin Securities have not been transferred)
Buyer, in the case of Purchased Securities, or the transferce, in the case of Margin Securities, shall
notify the other party within a reasonable time after the date on which a holder of such Securities

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

(a)

(b)

(e}

subdivision, consolidation, takeover, pre-emption, option or other similar right or event affecting such
Securities or of any Income payment declared in respect of such Securities. Whether or nol such
notice is received from the first party, the other party may -

{i}  where the relevant Securitics are Purchased Securities, cause the Transaction to be terminated
in accordance with paragraphs 3(d), (e) and (f) of the Agreement as if the Transaction were an
on demand Transaction or, where the relevant Securities are Margin Securities, request that
Equivalent Margin Securities be transferred in respect of such Securities to paragraph 8(d) of
the Agreement; and/or (as appropriate);

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

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

Transfer

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

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

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

{ij  such automatically generated payment, delivery or obligation shall be treated as a payment or
delivery by the transferce to the transferor, and except to the extent that it is applied to
discharge an obligation of the wransferee to effect a payment or delivery, such payment or
delivery. or obligation to pay or deliver, shall be deemed 1o be a Margin Transfer made by the
transferee; and

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