STAATSCOURANT -

Officiéle uitgave van het Koninkrijk der Nederlanden sinds 1814.

Regeling van de Minister voor Wonen en Rijksdienst van 12 juli 2013, nr.
2013-0000416424, tot wijziging van de Beleidsregels gebruik financiéle
derivaten door toegelaten instellingen volkshuisvesting

De Minister voor Wonen en Rijksdienst,

Gelet op artikel 21 van het Besluit beheer sociale-huursector;

Besluit:

ARTIKEL |

De Beleidsregels gebruik financiéle derivaten door toegelaten instellingen worden als volgt gewijzigd:
A

Artikel 1 wordt als volgt gewijzigd:
Onder vervanging van de punt door een puntkomma aan het einde van onderdeel m wordt na
onderdeel m een onderdeel toegevoegd, luidende:

n. basisrentelening: lening met een vaste marktrente plus een periodiek te herziene opslag welke
voldoet aan de eisen voor het verstrekken van borging zoals opgenomen in de standaardlening-
overeenkomst van het Waarborgfonds Sociale Woningbouw.

B
Artikel 4 wordt als volgt gewijzigd:

1. In het eerste lid wordt na ‘andere financiéle derivaten’ ingevoegd: ‘als bedoeld in artikel 1, onder-
deel a. onder 1°,".

2. Onder vernummering van het tweede tot vierde lid worden na het eerste lid twee leden ingevoegd:

2. Het is toegelaten instellingen niet toegestaan andere financiéle derivaten als bedoeld in artikel
1 onderdeel a. onder 2°, aan te trekken dan basisrenteleningen als bedoeld in artikel 1,
onderdeel n, mits deze deel uitmaken van een door het fonds goedgekeurde beleidslijn zoals
bedoeld in artikel 8, tweede lid, of in geval van een door het fonds goedgekeurd plan van
aanpak zoals bedoeld in artikel 10, eerste lid.

3. Basisrenteleningen welke voldoen aan de in het tweede lid genoemde voorwaarden, worden
voor de verdere werking van deze beleidsregels niet beschouwd als financiéle derivaten.

C
Artikel 5 komt te luiden:
Artikel 5
1. Toegelaten instellingen mogen uitsluitend financiéle derivaten aantrekken van een financiéle
instelling, als zij door die financiéle instelling in het kader van de zorgplichtregels van de Wet
op het financieel toezicht, in het bijzonder artikel 4:18d van die wet, als ‘niet professionele
belegger’ worden aangemerkt.
2. Een toegelaten instelling sluit, voordat zij een financieel derivaat aantrekt van een financiéle
instelling, een raamovereenkomst, zoals opgenomen in bijlage | bij deze beleidsregels, met die
financiéle instelling.

D

Artikel 6 komt te luiden:
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Artikel 6

1. Er mogen in of ten aanzien van aan te trekken financiéle derivaten geen clausules worden
gehanteerd die op enigerlei wijze de uitoefening van het toezicht op de toegelaten instellingen
kunnen belemmeren.

2. Financiéle derivaten als bedoeld in artikel 1, onderdeel a. onder 1°>, worden door toegelaten
instellingen uitsluitend aangetrokken onder de modelovereenkomst die is opgenomen in
bijlage Il bij deze beleidsregels.

E

Artikel 7 wordt als volgt gewijzigd:

In het eerste lid wordt na ‘uitsluitend financiéle derivaten’ ingevoegd: ‘als bedoeld in artikel 1
onderdeel a. onder 1°,’.

F

Artikel 11 vervalt.

G

Bijlage | bij de beleidsregels gebruik financiéle derivaten door toegelaten instellingen volkshuisvesting
is bijlage | die is opgenomen in bijlage | bij deze regeling.

H

Bijlage Il bij de beleidsregels gebruik financiéle derivaten door toegelaten instellingen volkshuisves-
ting is bijlage Il die is opgenomen in bijlage Il bij deze regeling.

ARTIKEL 1l

Deze regeling treedt in werking met ingang van de eerste dag van de kalendermaand die direct volgt
op de datum van uitgifte van de Staatscourant waarin zij wordt geplaatst.

Deze regeling zal met de bijlagen en de toelichting in de Staatscourant worden geplaatst.
Den Haag, 12 juli 2013

De Minister van Wonen en Rijksdienst,
S.A. Blok.
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BIJLAGE I: RAAMOVEREENKOMST

RAAMOMVEREENKOMST INTEREST RATE SWAPS

DEZE RAAMOVEREENKOMST is opgesteld op [*]tussen:
(1) [«] (‘Partij A’); en
(2) [] (‘Partij B’).

OVERWEGENDE DAT

A.

B.

Partij B een Nederlandse woningcorporatie is die ingevolge het bepaalde in de Woningwet onder
toezicht staat.

In de Beleidsregels gebruik financiéle derivaten door toegelaten instellingen volkshuisvesting van
5 september 2012, nr. 2012-0000515185 (de ‘Beleidsregel’) is vastgelegd onder welke voorwaarden
woningcorporaties een interest rate swap (‘IRS’) mogen aangaan.

Deze raamovereenkomst (de ‘Overeenkomst’) regelt dat, in overeenstemming met de Beleidsregel,
Nederlands recht van toepassing is op de rechtsverhouding tussen Partij A en Partij B, en de
toepasselijkheid van de Wet op het financieel Toezicht ("Wft’) en het Burgerlijk Wetboek (‘BW’).

Alle aspecten van de IRS die tussen Partij A en Partij B wordt aangegaan zijn onderhevig aan de
toepasselijke ISDA Master Agreement, Schedule en Confirmations.

VERKLAREN TE ZIJN OVEREENGEKOMEN ALS VOLGT:

1.

Partij A is verplicht te handelen overeenkomstig de Beleidsregel en verplicht zorg te dragen dat
Partij B in overeenstemming met de Beleidsregel handelt. Deze Overeenkomst wordt aangemerkt
als een overeenkomst van dienstverlening als bedoeld in artikel 7:400 BW.

Partij A erkent en accepteert dat op Partij A een geschreven en ongeschreven zorgplicht rust
jegens Partij B als bedoeld in het BW, de Wft en de Algemene Bankvoorwaarden.

Partij A en Partij B komen ingevolge artikel 4:18d Wft overeen dat Partij B zal worden aangemerkt
als een niet-professionele belegger als bedoeld in artikel 1:1 Wft.

Indien Partij A met Partij B één of meer transacties aangaat die ingevolge de Beleidsregel niet zijn
toegestaan, dan kan zowel Partij A als Partij B een beroep doen op deze Overeenkomst. In dat
geval worden alle schulden of vorderingsrechten van Partij B die voortgevloeid zijn, voortvloeien
en zullen voortvloeien uit dergelijke transacties geneutraliseerd door tegengestelde schulden en
vorderingsrechten met eenzelfde omvang. Deze tegengestelde schulden en vorderingsrechten
ontstaan uit hoofde van deze Overeenkomst en ontstaan op hetzelfde moment als de schulden en
vorderingsrechten die voortgevloeid zijn, voortvloeien en zullen voortvloeien uit de transactie die
ingevolge de Beleidsregel niet is toegestaan en zullen met elkaar verrekend worden.

Deze Overeenkomst wordt beheerst door en uitgelegd in overeenstemming met Nederlands recht.
De Nederlandse rechter is exclusief bevoegd om geschillen te beslechten die voortvloeien uit of
verband houden met deze Overeenkomst. Voorts zullen alle juridische geschillen (de ‘Procedures’)
die voortvloeien uit of verband houden met deze Overeenkomst exclusief worden voorgelegd aan
de Nederlandse rechter. In het geval van Procedures, verklaren beide partijen zich onherroepelijk te
committeren tot de jurisdictie van de Nederlandse rechter en doen hierbij op voorhand afstand van
het recht bezwaar te maken tegen voornoemde rechtskeuze en forumkeuze.

TEN BLIJKE WAARVAN partijen aan dit document uitvoering hebben gegeven op de onderstaande
datum welke in werking treedt op de datum genoemd op de eerste pagina van dit document.

Partij A Partij B
Datum Datum
Handtekening Handtekening
Naam Naam
Functie Functie
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BIJLAGE Il, ONDERDEEL A: MASTER AGREEMENT

ISDA.

International Swaps and Derivatives Association, Inc.

2002 MASTER AGREEMENT

dated S Of ..ceveeeieeeieeeeeee e

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

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

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

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

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

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

subject to the other provisions of this Agreement.

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

Copyright © 2002 by International Swaps and Derivatives Association, Inc.
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(iii) Each obligation of each party under Section 2(a)(i) is subject to (1) the condition precedent that no
Event of Default or Potential Event of Default with respect to the other party has occurred and is continuing,
(2) the condition precedent that no Early Termination Date in respect of the relevant Transaction has
occurred or been effectively designated and (3) each other condition specified in this Agreement to be a
condition precedent for the purpose of this Section 2(a)(iii).

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

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

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

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

(d) Deduction or Withholding for Tax.
@) Gross-Up. All payments under this Agreement will be made without any deduction or withholding
for or on account of any Tax unless such deduction or withholding is required by any applicable law, as
modified by the practice of any relevant governmental revenue authority, then in effect. If a party is so
required to deduct or withhold, then that party (“X”) will:—
1) promptly notify the other party (“Y”) of such requirement;
2) pay to the relevant authorities the full amount required to be deducted or withheld
(including the full amount required to be deducted or withheld from any additional amount paid by
X to Y under this Section 2(d)) promptly upon the earlier of determining that such deduction or

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

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

2 ISDA® 2002
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“) if such Tax is an Indemnifiable Tax, pay to Y, in addition to the payment to which Y is
otherwise entitled under this Agreement, such additional amount as is necessary to ensure that the
net amount actually received by Y (free and clear of Indemnifiable Taxes, whether assessed against
X or Y) will equal the full amount Y would have received had no such deduction or withholding
been required. However, X will not be required to pay any additional amount to Y to the extent that
it would not be required to be paid but for:—

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

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

(i)  Liability. 1f:—

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

2) X does not so deduct or withhold; and
3) a liability resulting from such Tax is assessed directly against X,

then, except to the extent Y has satisfied or then satisfies the liability resulting from such Tax, Y will
promptly pay to X the amount of such liability (including any related liability for interest, but including any
related liability for penalties only if Y has failed to comply with or perform any agreement contained in
Section 4(a)(i), 4(a)(iii) or 4(d)).

3. Representations

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

(a) Basic Representations.

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

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

3 ISDA® 2002
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(iii) No Violation or Conflict. Such execution, delivery and performance do not violate or conflict with
any law applicable to it, any provision of its constitutional documents, any order or judgment of any court or
other agency of government applicable to it or any of its assets or any contractual restriction binding on or
affecting it or any of its assets;

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

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

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

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

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

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

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

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

(2 No Agency. 1t is entering into this Agreement, including each Transaction, as principal and not as agent of
any person or entity.

4. Agreements

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

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

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

4 ISDA® 2002
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(iii) upon reasonable demand by such other party, any form or document that may be required or
reasonably requested in writing in order to allow such other party or its Credit Support Provider to make a
payment under this Agreement or any applicable Credit Support Document without any deduction or
withholding for or on account of any Tax or with such deduction or withholding at a reduced rate (so long as
the completion, execution or submission of such form or document would not materially prejudice the legal
or commercial position of the party in receipt of such demand), with any such form or document to be
accurate and completed in a manner reasonably satisfactory to such other party and to be executed and to be
delivered with any reasonably required certification,

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

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

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

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

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

5. Events of Default and Termination Events

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

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

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

validity of, this Master Agreement, any Confirmation executed and delivered by that party or any

5 ISDA® 2002
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Transaction evidenced by such a Confirmation (or such action is taken by any person or entity
appointed or empowered to operate it or act on its behalf);

(iii) Credit Support Default.

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

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

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

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

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

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

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

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

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

6 ISDA® 2002
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(vi) Cross-Default. If “Cross-Default” is specified in the Schedule as applying to the party, the
occurrence or existence ofi—

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

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

(vil)  Bankruptcy. The party, any Credit Support Provider of such party or any applicable Specified
Entity of such party:—

(1) is dissolved (other than pursuant to a consolidation, amalgamation or merger); (2) becomes
insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay its
debts as they become due; (3) makes a general assignment, arrangement or composition with or for
the benefit of its creditors; (4)(A) institutes or has instituted against it, by a regulator, supervisor or
any similar official with primary insolvency, rehabilitative or regulatory jurisdiction over it in the
jurisdiction of its incorporation or organisation or the jurisdiction of its head or home office, a
proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any
bankruptcy or insolvency law or other similar law affecting creditors’ rights, or a petition is
presented for its winding-up or liquidation by it or such regulator, supervisor or similar official, or
(B) has instituted against it a proceeding seeking a judgment of insolvency or bankruptcy or any
other relief under any bankruptcy or insolvency law or other similar law affecting creditors’ rights,
or a petition is presented for its winding-up or liquidation, and such proceeding or petition is
instituted or presented by a person or entity not described in clause (A) above and either (I) results
in a judgment of insolvency or bankruptcy or the entry of an order for relief or the making of an
order for its winding-up or liquidation or (II) is not dismissed, discharged, stayed or restrained in
each case within 15 days of the institution or presentation thereof; (5) has a resolution passed for its
winding-up, official management or liquidation (other than pursuant to a consolidation,
amalgamation or merger); (6) seeks or becomes subject to the appointment of an administrator,
provisional liquidator, conservator, receiver, trustee, custodian or other similar official for it or for
all or substantially all its assets; (7) has a secured party take possession of all or substantially all its
assets or has a distress, execution, attachment, sequestration or other legal process levied, enforced
or sued on or against all or substantially all its assets and such secured party maintains possession,
or any such process is not dismissed, discharged, stayed or restrained, in each case within 15 days
thereafter; (8) causes or is subject to any event with respect to it which, under the applicable laws of
any jurisdiction, has an analogous effect to any of the events specified in clauses (1) to (7) above
(inclusive); or (9) takes any action in furtherance of, or indicating its consent to, approval of, or
acquiescence in, any of the foregoing acts; or
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(viil))  Merger Without Assumption. The party or any Credit Support Provider of such party consolidates
or amalgamates with, or merges with or into, or transfers all or substantially all its assets to, or reorganises,
reincorporates or reconstitutes into or as, another entity and, at the time of such consolidation,
amalgamation, merger, transfer, reorganisation, reincorporation or reconstitution:—

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

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

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

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

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

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

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

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

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

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

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

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

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

1) X consolidates or amalgamates with, or merges with or into, or transfers all or substantially

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

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

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

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

(o) Hierarchy of Events.

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

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

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

(d) Deferral of Payments and Deliveries During Waiting Period. If an Illegality or a Force Majeure Event has
occurred and is continuing with respect to a Transaction, each payment or delivery which would otherwise be
required to be made under that Transaction will be deferred to, and will not be due until:—

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

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

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

6. Early Termination; Close-Out Netting

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

(b) Right to Terminate Following Termination Event.

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

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

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

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

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

all reasonable efforts to reach agreement within 30 days after notice of such occurrence is given under
Section 6(b)(i) to avoid that Termination Event.
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@iv) Right to Terminate.
1) Ifi—

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

3B) a Credit Event Upon Merger or an Additional Termination Event occurs, or a Tax
Event Upon Merger occurs and the Burdened Party is not the Affected Party,

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

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

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

3B) An Affected Party (if the Illegality or Force Majeure Event relates to performance
by such party or any Credit Support Provider of such party of an obligation to make any
payment or delivery under, or to compliance with any other material provision of, the
relevant Credit Support Document) will only have the right to designate an Early
Termination Date under Section 6(b)(iv)(2)(A) as a result of an Illegality under
Section 5(b)(1)(2) or a Force Majeure Event under Section 5(b)(ii)(2) following the prior
designation by the other party of an Early Termination Date, pursuant to
Section 6(b)(iv)(2)(A), in respect of less than all Affected Transactions.

(c) Effect of Designation.
>i) If notice designating an Early Termination Date is given under Section 6(a) or 6(b), the Early
Termination Date will occur on the date so designated, whether or not the relevant Event of Default or
Termination Event is then continuing.
(ii) Upon the occurrence or effective designation of an Early Termination Date, no further payments or
deliveries under Section 2(a)(i) or 9(h)(i) in respect of the Terminated Transactions will be required to be

made, but without prejudice to the other provisions of this Agreement. The amount, if any, payable in
respect of an Early Termination Date will be determined pursuant to Sections 6(e) and 9(h)(ii).
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(d) Calculations; Payment Date.

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

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

(e) Payments on Early Termination. If an Early Termination Date occurs, the amount, if any, payable in
respect of that Early Termination Date (the “Early Termination Amount”) will be determined pursuant to this
Section 6(e) and will be subject to Section 6(f).

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

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

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

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

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

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

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

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

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

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

For this purpose, either the Early Termination Amount or the Other Amounts (or the relevant portion of such
amounts) may be converted by X into the currency in which the other is denominated at the rate of exchange at which

such party would be able, in good faith and using commercially reasonable procedures, to purchase the relevant
amount of such currency.
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If an obligation is unascertained, X may in good faith estimate that obligation and set off in respect of the estimate,
subject to the relevant party accounting to the other when the obligation is ascertained.

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

7. Transfer

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

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

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

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

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

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

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

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

9. Miscellaneous

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

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

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

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

(e) Counterparts and Confirmations.

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

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

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

(2 Headings. The headings used in this Agreement are for convenience of reference only and are not to affect

the construction of or to be taken into consideration in interpreting this Agreement.
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(h) Interest and Compensation.

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

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

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

3) Interest on Deferred Payments. If:—

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

3B) a payment is deferred pursuant to Section 5(d), the party which would otherwise
have been required to make that payment will, to the extent permitted by applicable law,
subject to Section 6(c) and for so long as no Event of Default or Potential Event of Default
with respect to that party has occurred and is continuing, pay interest (before as well as
after judgment) on the amount of the deferred payment to the other party on demand (after
such amount becomes payable) in the same currency as the deferred payment, for the
period from (and including) the date the amount would, but for Section 5(d), have been
payable to (but excluding) the earlier of the date the payment is no longer deferred
pursuant to Section 5(d) and the date during the deferral period upon which an Event of
Default or Potential Event of Default with respect to that party occurs, at the Applicable
Deferral Rate; or

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

“) Compensation for Deferred Deliveries. 1f:—

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

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

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

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

(>ii) Early Termination. Upon the occurrence or effective designation of an Early Termination Date in
respect of a Transaction:—

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

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

(iii) Interest Calculation. Any interest pursuant to this Section 9(h) will be calculated on the basis of
daily compounding and the actual number of days elapsed.
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10. Offices; Multibranch Parties

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

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

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

11. Expenses

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

12. Notices

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

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

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

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

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

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

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

13. Governing Law and Jurisdiction

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

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

connection with this Agreement (“Proceedings™), each party irrevocably:—
@) submits:—

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

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

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

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

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

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

As used in this Agreement:—

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

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

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

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

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

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

“Applicable Close-out Rate” means:—

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

1) application to relevant market data from third parties pursuant to clause (ii) above or information from
internal sources pursuant to clause (iii) above of pricing or other valuation models that are, at the time of the
determination of the Close-out Amount, used by the Determining Party in the regular course of its business in pricing

or valuing transactions between the Determining Party and unrelated third parties that are similar to the Terminated
Transaction or group of Terminated Transactions; and
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2 application of different valuation methods to Terminated Transactions or groups of Terminated Transactions
depending on the type, complexity, size or number of the Terminated Transactions or group of Terminated
Transactions.

“Confirmation” has the meaning specified in the preamble.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

“Schedule” has the meaning specified in the preamble.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

“Waiting Period” means:—

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

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

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

(Name of Party) (Name of Party)
By e By e
Name Name
Title: Title
Date Date
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ISDA.

International Swaps and Derivatives Association, Inc.

SCHEDULE
to the
2002 Master Agreement
dated as of s
DEEWERTL, wovscusmcvsssssnsssasasssussmmssesnavsssmsssras ssnavsmsoonsinss ) 1T N
(‘LParty AS?) (‘GParty B”)
[established as a [COUNTERPARTY TYPE]] [established as a [COUNTERPARTY TYPE]]
[with company number [NUMBER]| [with company number [NUMBER]|
[under the laws of [JURISDICTION]] [under the laws of [JURISDICTION]]
[acting through its [BRANCH]]* [acting through its [BRANCH]1*

Part 1. Termination Provisions.

(a) “Specified Entity” means in relation to Party A for the purpose of:—
SECHION 5(B)(V), wveuvertetetetetrrtetetetetetestesessessessessessassessassessessestensentesentensentententententestestesteseesessessessassessessessesses
SECHION S(@)(V1), verververrereerurrerrerrerersererassessassessessessessessessessessensessessessessessensesessessessessessessassessessessassassassassassessasses
SECHION S(@)(VI1), cverrerrerrerrereereereerereeerersessarsassesasessassessassessassessessessessessessessessessessessessessessessesassessassassassassansassas
Section 5(b)(v),

SECHONN(A) (V). 5ssssessessismesssnsvassssssssnsssssnsssssssssssnssssssssssssesss s5esssssssnssassssessssssnsssdvs sessassnsssesssssssnsavesasssissvenssnsanss
Section:S(Q) (Vi) sssessmssmsssissnssmmsss s s TR S ST S E  S S S E SR SARRRS RS RES
Section 5(a)(vii),
Section 5(b)(v),

Include if applicable.
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(b)

(©)

(d)

(e)

®

(@

Part 2.

(@)

EEE S

........................................................................................................................................................................ 1"
The “Cross-Default” provisions of Section 5(a)(vi) [will][will not]* apply to Party A
[will][will not]* apply to Party B
[“Specified Indebtedness” [will have the meaning specified in Section 14 of this Agreement.][means ...........
......................................................................................................................................................................... 1"
“Threshold AMOURE” INEANS .........coueeueruieririiiririiitinienertesteste ettt ettt sttt et st e st e st s bt e e s st esesasenesaessessens
]**
The “Credit Event Upon Merger” provisions of Section 5(b)(v) [will][will not]* apply to Party A
[will][will not]* apply to Party B
The “Automatic Early Termination” provision of Section 6(a) [will][will not]* apply to Party A
[will][will not]* apply to Party B
“Termination Currency” [will have the meaning specified in Section 14 of this Agreement.][means ............
........................................................................................................................................................................ 1"
Additional Termination Event [will][will not]* apply. [The following will constitute an Additional
Termination EVENEI— .....cooiuiiiiiiiiieieieeteeete ettt sttt st st s sb e bbbt be e bes
For the purpose of the foregoing Termination Event, the Affected Party or Affected Parties will be:— ..........

Tax Representations.™ "

Payer Representations. For the purpose of Section 3(e) of this Agreement[, Party A and Party B do not
make any representations.][:—

[[(A)] [Party A] [and] [Party B] [each] make[s] the following representation:—

It is not required by any applicable law, as modified by the practice of any relevant governmental
revenue authority, of any Relevant Jurisdiction to make any deduction or withholding for or on
account of any Tax from any payment (other than interest under Section 9(h) of this Agreement) to

Delete as applicable.
Include if Cross-Default will apply to either Party A or Party B.
Include if Additional Termination Event will apply.

N.B.: the following representations may need modification if either party is a Multibranch Party.
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be made by it to the other party under this Agreement. In making this representation, it may rely on
(i) the accuracy of any representations made by the other party pursuant to Section 3(f) of this
Agreement, (ii) the satisfaction of the agreement contained in Section 4(a)(i) or 4(a)(iii) of this
Agreement and the accuracy and effectiveness of any document provided by the other party pursuant
to Section 4(a)(i) or 4(a)(iii) of this Agreement and (iii) the satisfaction of the agreement of the other
party contained in Section 4(d) of this Agreement, except that it will not be a breach of this
representation where reliance is placed on clause (ii) above and the other party does not deliver a
form or document under Section 4(a)(iii) by reason of material prejudice to its legal or commercial
position.]*

[[(i1)] [Party A] [and] [Party B] [each] make[s] the following representation[s]:— ........ccccevereererererenrennens

(b) Payee Representations. For the purpose of Section 3(f) of this Agreement[, Party A and Party B do not
make any representations.][:—

[[(1)] [Party A] [and] [Party B] [each] make[s] the following representation:—

It is fully eligible for the benefits of the “Business Profits” or “Industrial and Commercial Profits” provision,
as the case may be, the “interest” provision or the “Other Income” provision, if any, of the Specified Treaty
with respect to any payment described in such provisions and received or to be received by it in connection
with this Agreement and no such payment is attributable to a trade or business carried on by it through a

permanent establishment in the Specified Jurisdiction.

“Specified Treaty” means with 1€SPECt 10 PATLY A ......ccceoieiriieiinietinerenientetet ettt ettt s e esesaessesaessesaens
“Specified Jurisdiction” means with 1eSpect 10 Party A .......ccccooeieiriiiininininienieieeeeeeteteeeeeesae e
“Specified Treaty” means with respect t0 Party B ........cccoooiieiiriiriniiinieeeneeeecneeeeeeee ettt

“Specified Jurisdiction” means with 1€Spect 10 Party B .......cccoceveviiriiniinieniiniiieinineneseseseseseesreseesseseennens 1"
[[(ii)] [Party A] [and] [Party B] [each] make[s] the following representation:—

Each payment received or to be received by it in connection with this Agreement will be effectively
connected with its conduct of a trade or business in the Specified Jurisdiction.

“Specified Jurisdiction” means With respect t0 Party A .......cccccoeererrinninnenneieeeeeeeeee e

“Specified Jurisdiction” means with reSpect t0 Party B .......cccoceeeeiieieviiiieniinieiiicincecneseseeestese e 1"
[[(iii)] [Party A] [and] [Party B] [each] make[s] the following representation:—

It is a “U.S. person” (as that term is used in section 1.1441-4(a)(3)(ii) of United States Treasury
Regulations) for United States federal income tax purposes.]*

Delete as applicable.
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[[(iv)] [Party A] [and] [Party B] [each] make[s] the following representation:—

It is a “non-U.S. branch of a foreign person” (as that term is used in section 1.1441-4(a)(3)(ii) of United
States Treasury Regulations) for United States federal income tax purposes.]”

[[(v)] [Party A] [and] [Party B] [each] make[s] the following representation:—
With respect to payments made to an address outside the United States or made by a transfer of funds to an

account outside the United States, it is a “non-U.S. branch of a foreign person” (as that term is used in
section 1.1441-4(a)(3)(ii) of United States Treasury Regulations) for United States federal income tax

purposes.]”*

[[(vi)] [Party A] [and] [Party B] [each] make[s] the following representation:—

It is a “foreign person” (as that term is used in section 1.6041-4(a)(4) of United States Treasury Regulations)
for United States federal income tax purposes.]*

[[(vii)] [Party A] [and] [Party B] [each] make[s] the following representation[s]:—

Part 3. Agreement to Deliver Documents.

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

(a) Tax forms, documents or certificates to be delivered are[: none][:—
Party required to Form/Document/ Date by which
deliver document Certificate to be delivered
]*
* Delete as applicable.
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(b) Other documents to be delivered are[: none][:—

Party required to Form/Document/ Date by which Covered by
deliver document Certificate to be delivered Section 3(d)
Representation

Z
o

]
]
.................................................................................................................................. [Yes][No]
]
]

.................................................................................................................................. [Yes][No]]*

Part 4. Miscellaneous.
(a) Addresses for Notices. For the purpose of Section 12(a) of this Agreement:—
Address for notices or communications to Party A:—

AAIESS: .nveereeteeieeieeteeeeete e e et e e e e teeste st e s seesesaaeeseebasssessaesseessasss e saessaass e sa e s aenseessensaesseassebeensentaenseensensaeseans

ATEEIEION: .eviivvieteeetieteeeeeteeeteeteeteeteeteesseeseesseseesseessesssenseesserseersaessesaesseesserssesseesseassensaessessenseessesssenseensenssenseans

Erm@ili oo sa s at
Electronic Messaging SyStem DEails: ........coeeriririeiriririecnieerte sttt ettt ettt st saeaees

SPECITIC INSLIUCTIONS: ...ueiuiiiiriiiiriiiitetrieeeet ettt ettt et ettt ettt e st st et st et s bt b e s b e bt s bt e b e s bt ebesbebessebessennes

Address for notices or communications to Party B:—

AATESS: vttt eee e e et e e e e et e st e s seeseeraesse e s aess e seesseesseess e s aeaseess e sse s aenseessersaessenssenbeerseetaenseensenseenseans

ATLEIIEION: ..oeiuviieitieeitieeeite et e et e eteeeteeetteeetaeeetaeeesse e seeesaeessaaessaeessaeessa e sssesaaensseensassssessseesssseessaanssaeasssensseenssannns

Erm@ili e et et et s asne bt
Electronic Messaging System DEtailS: .........coeeeruerierierieniiiienieienieieieteteteeneeesiessesseesessessessessesaessessessessessenee

SPECITIC INSLIUCTIONS: ...ueiueiiieiirirerererereeterteeteetest e te st e steste b e te b et et e st et et sat et st e e sseesesseesessesessesessassensessensensen

Delete as applicable.
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(b)

(©
(d

[(e)

(D]

[(®)]

()]

3k

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

Party A appoints as its Process Agent: [n0t applicable][......ccevvererrirrirrerierrinririeirenenreneeresesesesesesesessessenne 1"
Party B appoints as its Process Agent: [not applicable][ ........coeoevveiniiineinecinininiiiiieineeceeeeeneene 1"

Offices. The provisions of Section 10(a) [will][will not]* apply to this Agreement.
Multibranch Party. For the purpose of Section 10(b) of this Agreement:—

Party A [is not a Multibranch Party.][is a Multibranch Party and may enter into a Transaction through any of
the following Offices:—

Party B [is not a Multibranch Party.][is a Multibranch Party and may enter into a Transaction through any of
the following Offices:—

......................................................................................................................................................... 1"
Calculation Agent. The Calculation AENt iS .......cecevevreruerrerierierieiereerteeeeeee e eeeeseeseneeas , unless otherwise
specified in a Confirmation in relation to the relevant Transaction.]**

Credit Support Document. Details of any Credit Support Document:— [N0NE€][....ccerverrerrenrereerreniesreniesienrenns

]
Credit Support Provider. Credit Support Provider means in relation to Party A, [none][ .....c..ceceeverveevereeennes

]
Credit Support Provider means in relation to Party B, [NONE][....cc.ccueerurenureninenieineenieineenieeeieseeeseeeseeaeene

N

Governing Law. This Agreement will be governed by and construed in accordance with [English law][the
laws of the State of New York (without reference to choice of law doctrine)]*.

Delete as applicable.
Include if applicable.
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[@)]  Netting of Payments. “Multiple Transaction Payment Netting” [will not apply for the purpose of
Section 2(c) of this Agreement.][will apply for the purpose of Section 2(c) of this Agreement to [all

Transactions][the following Transactions or groups of Transactions:— .........ccecvveererrerrerverreriesrerieseriesesasenes

.......................................................................................................................................................................... ]

(in each case starting from [the date of this AGIreeMENt][ .......ccccevevrerierreriererrierirenereereseeeseessessessessessessens D"

[ “Affiliate” [will have the meaning specified in Section 14 of this Agreement.][Means ...........cecveververrerrerrenrenne
........................................................................................................................................................................ 1"

[(k)] Absence of Litigation. For the purpose of Section 3(c):—
“Specified Entity” means in relation t0 PArtY A, .....cccocevevvirreriinienenenenenienientensessensessessesssessassessessessassessessenss
“Specified Entity” means in relation t0 Party B, .......ccccoevirerineninieneeriereeteseeteesteeseseste e saesvesaessesaessenes
[(D] No Agency. The provisions of Section 3(g) [will][will not]* apply to this Agreement.

[(m)] Additional Representation [will][will not]* apply. [For the purpose of Section 3 of this Agreement, the
following will constitute an Additional Representation:—

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

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

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

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

[[((n)] Recording of Conversations. Each party (i) consents to the recording of telephone conversations between
the trading, marketing and other relevant personnel of the parties in connection with this Agreement or any potential
Transaction, (ii) agrees to obtain any necessary consent of, and give any necessary notice of such recording to, its
relevant personnel and (iii) agrees, to the extent permitted by applicable law, that recordings may be submitted in
evidence in any Proceedings.]**

* Delete as applicable.
* Include if applicable.
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Part 5. Other Provisions.

(Name of Party) (Name of Party)
By e By e
Name Name
Title: Title
Date Date
36 ISDA® 2002

Staatscourant 2013 nr. 21575 1 augustus 2013



BIJLAGE Il, ONDERDEEL B: SCHEDULE
SCHEDULE to the 2002 MASTER AGREEMENT
Dated as of .......ccceruenen.

between

Please fill in the name laid down by statute (‘Party A’)
and

[toegelaten instelling] (‘Party B’),

Scope of Agreement

As of the date of this Agreement, all Transactions entered into from that date between the parties to
this Agreement (and the respective rights and obligations of the parties in respect of those Transac-
tions) shall be governed by, subject to, and determined in accordance with, the terms and conditions
set out in this Agreement and the related Confirmations.

Party B is a Dutch housing association (‘toegelaten instelling’) and its main purpose is the stimulation
of social housing in the Netherlands by means of public funding. As a result, Party B is supervised by
the Dutch government and any supervisory bodies and institutions. In respect of this Agreement, Party
B shall be considered as a non-professional investor, in accordance with the Dutch Wet op het
financieel toezicht. Regarding these Transactions, Party A shall act as an advisor for Party B. All of the
above is incorporated in the independent agreement governed by Dutch law, as referred to in article 6
of the Dutch Beleidsregels gebruik financiéle derivaten door toegelaten instellingen volkshuisvesting.

Part 1 Termination Provisions

In this Agreement:

(a) ‘Specified Entity’ does not apply.

(b) ‘Specified Transaction’ will have the meaning specified in Section 14 of the Agreement.

(c) The “Cross-Default’ provisions of Section 5(a)(vi) of the Agreement will apply to Party A and will
not apply to Party B provided, however, that notwithstanding the foregoing, an Event of Default
shall not occur under either Section 5(a)(vi)(1) or (2) if (a) the event or condition referred to in
Section 5(a)(vi)(1) or the failure to pay referred to in Section 5(a)(vi)(2) is a failure to pay caused by
an error or omission of an administrative or operational nature; and (b) funds were available to
such party to enable it to make the relevant payment when due; and (c) such relevant payment is
made within three Local Business Days following receipt of written notice from an interested party
of such failure to pay.

If such provisions apply:

— ‘Specified Indebtedness’ will have the meaning specified in Section 14.

— ‘Threshold Amount’ means with respect to Party A, an amount equal to one percent (1%) of its
total equity share capital (as specified from time to time in its most recent Annual Report
containing consolidated financial statements, prepared in accordance with accounting
principles that are generally accepted for institutions of its type in the jurisdiction of its
organization and certified by independent public accountants), or its equivalent in any other
currency.

(d) The “Credit Event Upon Merger’ provisions of Section 5(b)(v) of the Agreement will apply to Party
A and will apply to Party B.

(e) The ‘Automatic Early Termination’ provision of Section 6(a) of the Agreement will apply, provided
that Automatic Early Termination shall not apply upon the occurrence of an Event of Default with
respect of Party B specified in Section 5(a)(vii) (3), (6) or, to the extend analogous thereto.

(f) ‘Termination Currency’ means Euro or the currency selected by the Non-defaulting Party or the
Non-affected Party, or in the circumstance where there are two Affected Parties, agreed by Party A
and Party B, and failing such agreement the Termination Currency shall be Euro.

(g) “Additional Termination Event’ will apply. The following will constitute an Additional Termination
Event:

For any reason the status of Party B as ‘toegelaten instelling’ is withdrawn in accordance with article

70 of the Dutch Housing Act (“Woningwet”).
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Part 2 Tax Representations.

(a)

(b)

Payer Representations. For the purposes of Section 3(e), Party A and Party B will make the
following representation:

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

Payee Representations Party A and Party B make no Payee Tax representation.

Part 3 Documents to be Delivered

For the purpose of Section 4(a)(i) and 4(a)(ii) of the Agreement, each party agrees to deliver the
following documents, covered by Section 3(d) of this Agreement, as applicable:

(a)

(b)

Tax forms, documents or certificates to be delivered are:

Each party agrees to complete, accurately and in a manner reasonably satisfactory to the other
party, and to execute, arrange for any required certification of, and deliver to the other party (or to
such government or taxing authority as the other party reasonably directs), any form or document
that may be required or reasonably requested in order to allow the other party to make a payment
under this Agreement without any deduction or withholding for or on account of any Tax or with
such deduction or withholding at a reduced rate, promptly upon the earlier of (i) reasonably
demand by the other party and (ii) learning that the form or document is required.

Other documents to be delivered are:

Please complete

Part 4 Miscellaneous

(a)

(b

(c)
(d)

(e)

(f)
(9)

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

Address for notices or communications to Party A:

Please complete

Address for notices or communications to Party B:

Please complete

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

Party A appoints as its Process Agent in England: Please complete

Party B appoints as its Process Agent in England: Please complete

Offices. The provisions of Section 10(a) of the Agreement will apply.

Multibranch Party. For the purpose of Section 10(b) of the Agreement:

Party A [is not a Multibranch Party.l[is a Multibranch Party and may enter into a Transaction
through any of the following Offices:

Please complete]

Calculation Agent. The Calculation Agent is Party A, unless otherwise specified in a Confirmation
in relation to the relevant Transaction. Failure of the Party designated as Calculation Agent to
perform, on a timely basis, any of its responsibilities as Calculation Agent shall not relieve the
parties of their respective payment obligations under the Agreement and such failure shall not be
considered an event which would permit the termination of this Agreement or any Transaction. If a
Party (a ‘Disputing Party’) reasonably disputes the outcome of a calculation by the Calculation
Agent, then the Disputing Party will notify the Calculation Agent thereof not later than the close of
business on the Local Business Day following the relevant Payment Date. The parties will consult
with each other in an attempt to resolve the dispute. If they fail to resolve the dispute by 5.00 p.m.,
CET, on the Local Business Day following the date on which the notice is given, the Calculation
Agent will recalculate the disputed calculation by seeking four actual quotations at mid-market
from third parties for purposes of making the relevant calculation, and taking the arithmetic
average of those obtained; provided that if four quotations are not available for a particular
Transaction, then fewer than four quotations may be used for that calculation, and if no quotations
are available, then the Calculation Agent’s original calculations will be used.

Credit Support Document. None.

The Credit Support Provider. [Not applicable/Means with respect to Party A:

Please complete
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(h) Governing Law. This Agreement will be governed by and construed in accordance with

[Dutch][English] Law.

(i) Netting of Payments. ‘Multiple Transaction Payment Netting’ [will not apply for the purpose of

(i

Section 2(c) of this Agreement.] [will apply for the purpose of Section 2(c) of this Agreement to [all
Transactions payable on the same date and in the same currency.
‘Affiliate’ is not applicable.

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

Part 5 Other Provisions

(a)

(b)

(c)

(d)

(e)

(f)

(9)

(h)

Inconsistency

Notwithstanding the provisions of Section 1(b) of the Agreement, in the event of any inconsist-

ency between any of the following documents, the relevant document first listed below shall

govern: (i) a Confirmation for the purpose of the relevant Transaction; (ii) the Schedule; (iii) the
relevant “ISDA Definitions” and (iv) the 2002 ISDA Master Agreement.

Change of Account

Section 2(b) shall be amended in full to read as follows: ‘Change of Account. Either party may

change its account within the same currency as specified for the relevant payment or delivery in

the Transaction by giving notice to the other party at least five Local Business Days prior to the
scheduled date for payment or delivery to which such change applies unless such other party
gives timely notice of a reasonable objection to such change, and provided that, if any new
account of one party is not in the same jurisdiction as the original account, the other party shall
not be obliged to pay any greater amount and shall not receive any lesser amount as a result of
such change than would have been the case if such change had not taken place.’.

Financial Statements

Section 3(d) shall be amended by adding before the full stop at the end of Section 3(d): ’,

provided that in the case of financial statements delivered by either party, the only representa-

tion being made is that such financial statements give a fair view of the state of affairs of the
entities which they cover as at their date of publication.’

Failure to Pay or Deliver

Section 5(a)(i) shall be amended by replacing ‘First Local Business Day” and “’First Local

Delivery Day’ by ‘Third Local Business Day’ and ‘Third Local Delivery Day’ respectively’.

Section 5(a)(i) shall be amended by adding at the end of Section 5(a)(i): ‘provided, however, that

notwithstanding the foregoing, an Event of Default shall not occur if the failure to pay or deliver

is caused by an error or omission of an administrative or operational nature and funds were
available to such party to enable it to make the relevant payment or delivery when due and
provided that such error or omission is remedied within three Local Business Days and/or three

Local Delivery Days after notice of such failure being received.’

Default Under Specified Transaction

Section 5(a)(v)(2) shall be amended by replacing ‘First Local Business Day’ by ‘Third Local

Business Day’.

Events

Section 5(a) and (b) shall be amended by adding Section 5(a)(ix): ‘Any act, and/or decision under

or pursuant to the Dutch Housing Act (“Woningwet"”) regarding Party B will not qualify as an

Event of Default.” and Section 5(b)(vii): ‘Any act, and/or decision under or pursuant to the Dutch

Housing Act (“Woningwet”) regarding Party B will not qualify as a Termination Event.".

Section 5(a) and (b) shall be amended by adding Section 5(a)(x): “‘The mortgaging of Party B’'s

real estate or pledging of Party B’s rental revenues to the Stichting Waarborgfonds Sociale

Woningbouw shall not qualify as an Event of Default.” and Section 5(b)(viii): “The mortgaging of

Party B’s real estate or pledging of Party B’s rental revenues to the Stichting Waarborgfonds

Sociale Woningbouw shall not qualify as a Termination Event.’.

Severability

In the event any one or more of the provisions contained in this Agreement should be held

invalid, illegal, or unenforceable in any respect, the validity, legality and enforceability of the

remaining provisions contained herein shall not in any way be affected or impaired thereby. The
parties shall endeavour, in good faith negotiations, to replace the invalid, illegal or unenforce-
able provisions with valid provisions the economic effect of which comes as close as possible to
that of the invalid, illegal or unenforceable provisions.

Confirmations. Notwithstanding anything to the contrary in the Agreement:

(i) The parties hereto agree that with respect to each Transaction hereunder a legally binding
agreement shall exist from the moment that the parties hereto agree on the essential terms
of such Transaction, which the parties anticipate will occur by telephone.

(ii) For each Transaction Party A and Party B agree to enter into hereunder Party A shall
promptly send to Party B a Confirmation setting forth the terms of such Transaction (which
Confirmations shall be in a form agreed to by the parties exchanged by mail, facsimile or
other electronic means). Party B shall execute and return the Confirmation to Party A or
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(i)

)

(k)

(1)

request correction of any error within three Local Business Days of receipt. Failure of Party B
to respond within such period shall not affect the validity or enforceability of such Transac-
tion and shall be deemed to be an affirmation of such terms absent manifest error.

Additional Agreements.

Each party agrees, upon learning of the occurrence of any event or commencement of any

condition that constitutes (or that with the giving of notice or passage of time or both would

constitute) an Event of Default or Termination Event with respect to such party, promptly to give
the other party notice of such event or condition (or, in lieu of giving notice of such event or
condition in the case of an event or condition that with the giving of notice or passage of time or
both would constitute an Event of Default or Termination Event with respect to the party, to
cause such event or condition to cease to exist before becoming an Event of Default or

Termination Event).

Recording of Conversations. Each party (i) consents to the recording of telephone conversations

between the trading, marketing and other relevant personnel of the parties in connection with

this Agreement or any potential Transaction, (ii) agrees to obtain any necessary consent of, and
give any necessary notice of such recording to, its relevant personnel and (iii) agrees, to the
extent permitted by applicable law, that recordings may be submitted in evidence in any

Proceedings.

Amendment to Section 6(d)(ii). Section 6(d)(ii) of the Agreement is hereby amended by adding

the following proviso at the end of the first sentence: ”; provided, however, that if any amount

calculated as being due in respect of an Early Termination Date which is designated as a result
of an lllegality or a Force Majeure Event cannot be paid on such day by the Office specified in
the Confirmation(s) relating to the Terminated Transaction(s) as a result of such event, then such
amount will be payable by such Office on the day which is two Local Business Days after the day
on which the lllegality or a Force Majeure Event, as the case may be, no longer exists or, if
earlier, on the date on which an Event of Default occurs.

Timely Confirmation.

(i) Section 9(e)(ii) is amended by:

(A) replacing the word ‘practicable’ with the word ‘possible’ in the third line thereof; and

(B) inserting ‘or by other method intended by the parties to be effective for the purpose of
confirming or evidencing such Transaction’ immediately before the words ‘which in each
case will be sufficient’.

(ii) In respect of each Relevant Confirmation Transaction, Party A and Party B will use reason-
able efforts acting in good faith and a commercially reasonable manner to ensure each
Relevant Confirmation Transaction is confirmed by the Timely Confirmation Deadline.

(i) In respect of each Relevant Confirmation Transaction:

(A) the Documenting Party will deliver a Confirmation to the Receiving Party as soon as
possible and at the latest by the Confirmation Delivery Deadline; and

(B) following the delivery in (A) above, the Receiving Party will, use reasonable efforts acting
in good faith and a commercially reasonable manner, either confirm the Confirmation or
deliver to the Documenting Party a Not Confirmed Notice as soon as possible and at the
latest by the Timely Confirmation Deadline.

If the Receiving Party delivers a Not Confirmed Notice to the Documenting Party by the

Timely Confirmation Deadline, Party A and Party B will use reasonable efforts acting in good

faith and a commercially reasonable manner, to attempt to resolve the difference and

confirm the Relevant Confirmation Transaction as soon as possible.

(iv) For the purposes of this Part 5(l):

‘CCP’ means a central clearing house authorised under Article 14 of EMIR or recognised
under Article 25 of EMIR.

‘CCP Service’ means in respect of a CCP, an over-the-counter derivative clearing service
offered by such CCP.

‘Cleared” means, in respect of a Transaction, that such Transaction has been submitted
(including where details of such Transaction are submitted) to a CCP for clearing in a
relevant CCP Service and that such CCP has become a party to a resulting or corresponding
transaction, as applicable, pursuant to such CCP’s Rule Set.

‘Commission”’ means the executive body of the European Union which is responsible for
proposing legislation, implementing decisions, upholding the European Union’s treaties and
the day-to-day running of the European Union.

‘confirm” means, with respect to a Confirmation provided by the Documenting Party to the
Receiving Party, an acknowledgement in writing (whether by execution in counterpart of the
Confirmation or otherwise) or electronically from the Receiving Party to the Documenting
Party that the terms of such Confirmation reflect the terms of the Relevant Confirmation
Transaction and ‘confirmed’ will be construed accordingly.

‘Confirmation Delivery Deadline’ means (i) 5:00 pm CET on the Local Business Day prior to
the Timely Confirmation Deadline; or (ii) if the Timely Confirmation Deadline falls after the
day that is the second Local Business Day following the Trade Date, 5:00 PM CET on the

Staatscourant 2013 nr. 21575 1 augustus 2013



second Local Business Day immediately preceding the Timely Confirmation Deadline.
Notwithstanding anything to the contrary in the Agreement, for this purpose ‘Local Business
Day’ means, a day on which commercial banks and foreign exchange markets are generally
open to settle payments in the city in which the office through which the Receiving Party is
acting for the purposes of the Relevant Confirmation Transaction is located.
‘Documenting Party’ means Party A.
‘EMIR’ means Regulation (EU) No 648/2012 of the European Parliament and of the Council on
OTC derivatives, central counterparties and trade repositories dated 4 July 2012.
European Union” means the economic and political union established in 1993 by the
Maastricht Treaty, with the aim of achieving closer economic and political union between
member states that are primarily located in Europe.
‘Not Confirmed Notice’ means, with respect to a Confirmation provided by the Documenting
Party, a written notice from the Receiving Party to the Documenting Party stating that the
terms of such Confirmation do not accurately reflect the terms of the Transaction, which
terms are inaccurate and what such terms should be, in the opinion of the Receiving Party.
‘Receiving Party’ means the party which is not the Documenting Party.
‘Relevant Confirmation Transaction’ means any Transaction which was not Cleared and
entered into on or following the Timely Confirmation Start Date.
‘Rule Set’ means, with respect to a CCP Service, the relevant rules, conditions, procedures,
regulations, standard terms, membership agreements, collateral addenda, notices, guidance,
policies or other such documents promulgated by the relevant CCP and amended and
supplemented from time to time.
‘Timely Confirmation Deadline’ means the end of the latest day by which such Relevant
Confirmation Transaction must be confirmed in accordance with Article 12 of Chapter VIII of
the Commission Delegated Regulation (EU) No 149/2013 published 23 February 2013 in the
Official Journal of the European Union. If Party A to such Relevant Confirmation Transaction
is not a ‘financial counterparty’ (as defined in EMIR), it will be deemed to be a financial
counterparty solely for the purpose of determining such latest day.
‘Timely Confirmation Start Date’ means the twentieth day following the day of publication of
Article 12 of Chapter VIII of the Commission Delegated Regulation (EU) No 149/2013
published 23 February 2013 in the Official Journal of the European Union.
‘Trade Date’ means the date of execution of the Transaction.
[(m) EMIR Reporting Obligation
The Parties agree that any reporting obligation that Party B is subject to under Regulation (EU)
No 648/2012 of the European Parliament and of the Council on OTC derivatives, central
counterparties and trade repositories dated 4 July 2012 is delegated to Party A.]"
(n)  Incorporation and Interpretation of Definition
Any definitions published by the International Swaps and Derivatives Association, Inc., as
amended, supplemented and replaced from time to time which shall apply to this Agreement
will be referred to in the relevant Confirmation. In the event and to the extent that the relevant
Confirmation does not refer to any definitions, the following applies:
Reference is made to the following definitions, where applicable which are hereby incorporated
by reference herein:
the 2006 ISDA Definitions (the “ISDA Definitions”); and
any terms used and not otherwise defined in the Confirmation shall have the meaning set forth
therein.
(o) Form of Agreement
The parties agree that the text of the body of this Agreement is intended to be the printed form
of the ISDA 2002 Master Agreement as published and copyrighted by the International Swaps
and Derivatives Association, Inc© (ISDA).

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

Party A Party B
Date Date
Signature Signature

1 The parties may elect this Part 5 (m).
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BIJLAGE II, ONDERDEEL C: CREDIT SUPPORT ANNEX
Paragraph 11 Elections and Variables?

(a) Base Currency and Eligible Currency
(i) ‘Base Currency’ means euro.
(ii) ‘Eligible Currency’ means the Base Currency.
(b) Credit Support Obligations
(i) Delivery Amount, Return Amount and Credit Support Amount
(A) ‘Delivery Amount’ has the meaning specified in Paragraph 2(a).
(B) ‘Return Amount’ has the meaning specified in Paragraph 2(b).
(C) “Credit Support Amount’ has the meaning specified in Paragraph 10.
(ii) Eligible Credit Support. The following items will qualify as ‘Eligible Credit Support’ for Party A:

Party A Party B | Valuation
Percentage

Cash in an Eligible Currency 100%

[(B) Negotiable debt obligations issued by the Governments of the Yes Yes 97%
Euro-zone, the United States of America, and the United Kingdom
having a remaining maturity of not more than five years from the
Valuation Date and being rated at least AAA (S&P) or AAA (Fitch
Ratings) or Aaa (Moody’s) on the Valuation Date and which settle
through an Approved Clearing System.

(C) Negotiable debt obligations issued by the Governments of the Yes Yes 95%
Euro-zone, the United States of America, and the United Kingdom
having a remaining maturity of five years or more from the
Valuation Date and being rated at least AAA (S&P) or AAA (Fitch
Ratings) or Aaa (Moody’s) on the Valuation Date and which settle
through an Approved Clearing System.]’

(D) Such other Eligible Collateral as may be agreed between the Yes Yes As agreed between
parties the parties.

1 The parties may elect (B) and (C) together, not separately.

(iii) Thresholds
(A) ‘Independent Amount’ means with respect to Party A: please complete
‘Independent Amount’ means with respect to Party B: None.
‘Threshold’ means with respect to Party A: None.
‘Threshold’ means with respect to Party B: please complete
(C) ‘Minimum Transfer Amount’ means with respect to Party A and Party B: The amount
equivalent to 10,000 euro.
(D) Rounding. The Delivery Amount and the Return Amount will be rounded up or down to the
nearest integral multiple of 10,000 euro.
(c) Valuation and Timing

(i) “Valuation Agent’ means, for the purposes of Paragraphs 2 and 4, and for the purposes of

Paragraph 5(c): Party A.
The valuation of the Credit Support Amount shall be made pursuant to Paragraph 3(b) and
pursuant to the following procedures:
(A) Party A shall before the Notification Time report by email to Party B:
(a) The market value of each collateralised transaction, denominated in euro.
(b) The market value of the posted collateral to Party B, denominated in euro.
(c) The Credit Support Amount, denominated in euro.
(B) If Party A’'s determination remains undisputed, Party B shall notify the Valuation Agent of
the agreed Delivery Amount (if any) or the Return Amount (if any) by email.
(C) If the Delivery Amount or the Return Amount, as the case may be, on a Local Business Day
equals or exceeds the Minimum Transfer Amount, as the case may be, and if both parties
agree, then Eligible Credit Support will be transferred pursuant to Paragraph 2.

(ii) ‘Valuation Date means each Local Business Day.

(iii) “Valuation Time’ means the close of business on the Valuation Date or date of calculation, as
applicable; provided that the calculations of Value and Exposure will be made as of approxi-
mately the same time on the same date.

(iv) ‘Notification Time’ means 2.00 p.m., CET, on the Local Business Day following the applicable
Valuation Date.

(d) Exchange Date
‘Exchange Date’ has the meaning specified in Paragraph 3(c)(ii).
(e) Dispute Resolution

(B

2 The parties may elect this Credit Support Annex.
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(i) ‘Resolution Time’means 5.00 p.m., CET, on the Local Business Day following the date on which
the notice is given that gives rise to a dispute under Paragraph 4.

(ii) ‘Value.” For the purpose of Paragraphs 4(a)(4)(i)(C) and 4(a)(4)(ii), the Value of the outstanding
Credit Support Balance or of any transfer of Eligible Credit Support or Equivalent Credit
Support, as the case may be, will be calculated as follows: Disputes over value will be resolved
by the Valuation Agent seeking four bid quotes as of the relevant Valuation Date or date of
Transfer from parties that regularly act as nationally recognised principal market makers in the
securities or other property in question. The Value will be the arithmetic mean of the quotes
received by the Valuation Agent multiplied by the applicable Valuation Percentage.

(iii) “Alternative.’ The provisions of Paragraph 4 will apply.

(f) Distributions and Interest Amount

(i) Interest Rate. The ‘Interest Rate’ with exception of the condition mentioned hereafter under
(iv) will be EONIA. ‘EONIA’ for any day means the reference rate equal to the overnight rate as
calculated on an actual / 360 day count by the European Central Bank and appearing on
different publication media on the first TARGET Settlement Day following that day. For the
purposes of this Annex, TARGET Settlement Day means any day on which the Trans-European
Automated Real-Time Gross Settlement Express Transfer (TARGET2) System is open.

(ii) Transfer of Interest Amount. The transfer of the Interest Amount will be made on last Local
Business Day of each calendar month and on any Local Business Day that a Return Amount
consisting wholly or partly of cash is transferred to Party A pursuant to Paragraph 2(b).

(iii) Alternative to Interest Amount. The provisions in Paragraph 5(c)(ii) will apply.

(g) Addresses for Transfers

(i) [In the case of securities:
Party A and Party B:
please complete
in the case of cash:]3
Directly by Target to
please complete

(h) Amendments to the Annex

(i) The terms of Paragraph 4(a)(4)(i)(B) are amended in their entirety as follows:

‘(B) calculating that part of the Exposure attributable to the Transactions in dispute by seeking
four actual quotations at mid-market from third parties for purposes of calculating the relevant
Close-out Amount, and taking the arithmetic average of those obtained; provided that if four
quotations are not available for a particular Transaction, then fewer than four quotations may
be used for that Transaction, and if no quotations are available for a particular Transaction,
then the Valuation Agent’s original calculations will be used for the Transaction; and’

(ii) The terms of Paragraph 6 are amended to read in their entirety as follows:

‘If an Early Termination Date is designated or deemed to occur as a result of an Event of
Default in relation to a party, an amount equal to the Value of the Credit Support Balance,
determined as though the Early Termination Date were a Valuation Date, will be deemed to be
an Unpaid Amount due to the Transferor (which may or may not be the Defaulting Party) for
purposes of Section 6(e). For the avoidance of doubt, the Close-out Amount determined under
Section 6(e) in relation to the Transaction constituted by this Annex will be deemed to be zero.
For purposes of this Paragraph 6, the Value of the Credit Support Balance shall be determined
on the basis that the Valuation Percentage applicable to each item of Eligible Credit Support is
100%.’

(iii) The term ‘Exposure’ in Paragraph 10 of the Annex is hereby amended to read in its entirety as
follows:

‘Exposure’ means, with respect to a party on a Valuation Date and subject to Paragraph 4 in the
case of a dispute, the amount, if any, that would be payable to that party by the other party
(expressed as a positive number) or by that party to the other party (expressed as a negative
number) pursuant to Section 6(e)(ii)(1) of this Agreement if all Transactions (other than the
Transaction constituted by this Annex) were being terminated as of the relevant Valuation
Time, on the basis that (i) that party is not the Affected Party and (ii) the Base Currency is the
Termination Currency; provided that the Close-out Amount will be determined by the Valuation
Agent on behalf of that party using its estimates at mid-market of the amounts that would be
paid for transactions providing the economic equivalent of (x) the material terms of the
Transactions, including the payments and deliveries by the parties under Section 2(a)(i) in
respect of the Transactions that would, but for the occurrence of the relevant Early Termination
Date, have been required after that date (assuming satisfaction of the conditions precedent in
Section 2(a)(iii)); and (y) the option rights of the parties in respect of the Transactions.

(i) Other Provisions

(i) [All references in this annex to the ‘Transferee’ shall be read as references to Party B, and all

3 Will apply when Paragraph 11(b)ii)(B) and (C) are elected.
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corresponding references to the ‘“Transferor’ shall be read as references to Party A.]4

(ii) Minimum Transfer Amount. Notwithstanding the provisions of Paragraph 11(b)(iii)(C), when
the Credit Support Amount with respect to both parties on a Valuation Date is zero or provided,
that if an Event of Default or Termination Event has occurred and is continuing, the Minimum
Transfer Amount with respect to both parties will be zero.

(iii) [‘Euro-zone’ means the region comprised of members states of the European Union that adopt
the single currency in accordance to the EC Treaty (Treaty establishing the European Commun-
ity (signed in Rome on 25" March, 1957), as amended by the Treaty on European Union
(signed in Maastricht on 7" February, 1992).]5

(iv) ‘Local Business Day’ means TARGET Settlement Day.

(v) ‘Local Delivery Day’ means TARGET Settlement Day.

(vi) [‘Approved Clearing System’ means the securities clearing system operated by Clearstream
Banking S.A. or Euroclear System.]é

(viilDemands and Notices. Paragraph 9(c) of this Annex shall be deleted in its entirety and replaced
with the following:

All demands and notices given by a party under this Annex will be given as specified hereun-
der with regard to:

Party A: please complete

Party B: please complete

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

Party A Party B
Date Date
Signature Signature
Name Name
Function Function

4 Will apply when Paragraph 11(b)(ii)(B) and (C) are elected.
5 Will apply when Paragraph 11(b)(ii)(B) and (C) are elected.
6 Will apply when Paragraph 11(b)(ii)(B) and (C) are elected.
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TOELICHTING

l. Algemeen
Inleiding

Op 1 oktober 2012 zijn de beleidsregels gebruik financiéle derivaten door toegelaten instellingen
volkshuisvesting (hierna: ‘beleidsregels derivaten’) in werking getreden met uitzondering van de
artikelen 5, tweede lid en 6, tweede lid, die aangeven dat nieuwe financiéle derivaten voortaan moeten
worden afgesloten op basis van een standaard raamovereenkomst en een standaard ISDA-
modelovereenkomst. Bij deze regeling treden deze artikelen in werking en worden de betreffende
documenten als bijlage toegevoegd. Een andere wijziging heeft betrekking op basisrenteleningen,
welke in specifieke situaties, en onder nadere voorwaarden, worden toegestaan.

Standaard raam- en modelovereenkomst

Financiéle derivaten mogen vanaf de inwerkingtreding van deze regeling alleen nog worden aange-
trokken van financiéle instellingen met wie een raamovereenkomst als bedoeld in bijlage |, is gesloten.
Deze raamovereenkomst is specifiek voor de sector van toegelaten instellingen opgesteld. In deze
raamovereenkomst wordt contractueel vastgelegd dat de toegelaten instelling een ‘niet-professionele
belegger’ is in het kader van de zorgplichtregels van de Wet op het financieel toezicht (Wft). Door het
tekenen van deze raamovereenkomst wordt voldaan aan het vereiste in het eerste lid van artikel 5.
Tevens wordt in de raamovereenkomst vastgelegd dat de financiéle instelling verplicht is te zorgen dat
zowel zijzelf als de toegelaten instelling handelt in overeenstemming met de beleidsregels derivaten.
In de raamovereenkomst zijn vrijwarings-bepalingen opgenomen in het geval wel in strijd met deze
beleidsregels is gehandeld.

Financiéle derivaten mogen vanaf de inwerkingtreding van deze regeling alleen nog worden aange-
trokken op basis van de modelovereenkomst zoals opgenomen in bijlage Il. Deze modelovereenkomst
is gebaseerd op de standaarden van de International Swaps and Derivatives Agreement (ISDA). Het in
bijlage Il, onderdeel b, opgenomen ‘Schedule’ is het feitelijk te tekenen contract op basis waarvan de
derivatentransacties plaatsvinden. Dit contract is gebaseerd op en verwijst naar de in bijlage I,
onderdeel a, opgenomen ‘ISDA-Master Agreement’ uit 2002. Daarbij staat het partijen vrij om tevens
de in bijlage Il, onderdeel ¢, opgenomen ‘Credit Support Annex’ te gebruiken teneinde aanvullende
afspraken te maken over wederzijdse tussentijdse waardeverrekening. De drie genoemde documenten
vormen tezamen de ISDA-modelovereenkomst. Wanneer een toegelaten instelling en een financiéle
instelling een modelovereenkomst sluiten mogen zij deze slechts op die plaatsen wijzigen of aanvullen
waar een dergelijke mogelijkheid expliciet is opengelaten.

Basisrenteleningen

Met deze regeling worden basisrenteleningen, onder voorwaarden, voor specifieke situaties weer
toegestaan.

De voorwaarde daarbij is dat ze voldoen aan de eisen voor het verstrekken van borging bij basisrente-
leningen zoals opgenomen in de daartoe opgestelde standaardleningovereenkomst van het Waar-
borgfonds Sociale Woningbouw (WSW). Deze eisen hangen samen met de zogeheten liquiditeitsop-
slag, welke onderdeel vormt van de door de toegelaten instelling te betalen rente. Deze
liquiditeitsopslag wordt periodiek door de financiéle instelling herzien. Naarmate de (her)financie-
ringslasten voor de financiéle instelling hoger zijn zal ook de liquiditeitsopslag voor de toegelaten
instelling normaliter hoger worden vastgesteld. Bij een slechte financiéle positie van de financiéle
instelling (dreigend faillissement) kunnen deze (her)financieringslasten en daarmee ook de liquiditeits-
opslag heel hoog worden. Toegelaten instellingen krijgen op grond van de op basisrenteleningen
betrekking hebbende standaardleningovereenkomst van het WSW het recht om in een dergelijke
situatie het leningcontract te beéindigen onder terugbetaling van de nominale restantschuld zonder
verdere waardeverrekening.

Deze basisrenteleningen worden uitsluitend toegestaan in specifieke situaties, namelijk als ze worden
ingezet in het kader van een door het Centraal Fonds voor de Volkshuisvesting (CFV) goedgekeurd
herstelplan gericht op het weer kunnen voldoen aan de op grond van artikel 8, eerste lid, vereiste
liquiditeitsbuffer of op het afbouwen van derivaten met toezichtbelemmerende clausules conform
artikel 10, eerste lid. Op deze wijze wordt het mogelijk om in het kader van een dergelijk herstelplan
(risicovolle) derivaten te laten ‘doorzakken’ in (minder risicovolle) basisrenteleningen.

Basisrenteleningen die aan de voorwaarden voldoen en op de aangegeven wijze worden ingezet
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worden voor de verdere vereisten van deze beleidsregels niet meer als derivaten beschouwd.

Het WSW heeft aangegeven basisrenteleningen in het kader van een tekortschietende liquiditeitsbuf-
fer te willen borgen bij toegelaten instellingen die aan de toetsingsvereisten voldoen. Het WSW staat
echter zeer terughoudend tegenover borging in ‘doorzak’-situaties die enkel zijn gericht op het
afbouwen van derivaten met toezichtbelemmerende clausules. Het WSW wil dan alleen borging
verstrekken als het ‘doorzakken’, naar het oordeel van het WSW zelf, in financiéle zin substantieel
risicoverminderend is.

Bestaande derivaten met toezichtbelemmerende clausules

In artikel 10 wordt geéist dat toegelaten instellingen die derivaten bezitten die de uitoefening van het
toezicht op de toegelaten instelling kunnen belemmeren, een plan van aanpak opstellen dat, binnen
redelijke randvoorwaarden, gericht is op versnelde afbouw, omzetting of wijziging van deze derivaten.
Gebleken is dat dit artikel nadere duiding en afbakening behoeft. Achtereenvolgens wordt ingegaan
op de omschrijving van toezichtbelemmerende clausules, op wat als redelijke randvoorwaarden bij het
opstellen en uitvoeren van het plan van aanpak moeten worden gezien en op de rechtmatigheid van
derivaten met toezichtbelemmerende clausules die doorlopen.

Als toezichtbelemmerende clausules in het kader van artikel 10 moeten worden beschouwd specifieke
bepalingen in derivaatcontracten die een directe verwijzing bevatten naar de interventiemaatregelen
(aanwijzing, voorafgaande goedkeuring, onder bewindstelling), die de Minister voor Wonen en
Rijksdienst of het CFV op grond van de Woningwet, het Besluit beheer sociale-huursector (Bbsh) en
het Besluit Centraal Fonds voor de Volkshuisvesting kunnen treffen. Hierbij gaat het momenteel om de
artikelen 70d tot en met 70i van de Woningwet en de artikelen 41 en 43 van het Bbsh. Algemene en
veel voorkomende bepalingen in bestaande derivaatcontracten die betrekking hebben op verslechte-
ring van de financiéle positie, onder beheer- of bewindstelling, of het niet handelen in overeenstem-
ming met de wet- en regelgeving door de toegelaten instelling, worden niet als toezichtbelemmerend
in de zin van artikel 10 beschouwd.

Wat als redelijke randvoorwaarden bij het opstellen en uitvoeren van het plan van aanpak moeten
worden beschouwd hangt niet alleen af van de derivatenpositie die de toegelaten instelling in het
verleden heeft opgebouwd en van de financiéle gevolgen die (versnelde) afbouw daarvan zou hebben,
maar ook van de mate van bereidheid van de financiéle instelling om op redelijke condities mee te
werken aan versnelde afbouw, omzetting of wijziging van de betreffende derivaten. De betreffende
toegelaten instellingen dienen in hun jaarverslag of in hun jaarlijkse verantwoordings-informatie aan
het CFV aan te geven hoe en op welke termijn ze verwachten aan de beleidsregels te kunnen gaan
voldoen. Het CFV zal de aangegeven aanpak en termijn op redelijkheid toetsen en kan zo nodig nadere
aanwijzingen geven ter zake.

Een derivatenportefeuille met toezichtbelemmerende clausules wordt als zodanig niet als onrechtma-
tig beschouwd. De financiéle instelling behoudt immers haar recht nakoming van de contractuele
verplichtingen door de toegelaten instelling te eisen. In het verplichte plan van aanpak van de
corporatie kan rekening worden gehouden met de opstelling van de financiéle instellingen. Wel wordt
verwacht dat de toegelaten instelling uitvoering geeft aan het door haarzelf (normaliter na overleg met
de betreffende financiéle instellingen) opgestelde en door het fonds als redelijk beoordeelde afbouw-
plan ter zake.

Il. Artikelsgewijs
Artikel I, Onderdeel A

In dit artikel wordt aan artikel 1 van de beleidsregels derivaten, gericht op begripsomschrijvingen, een
onderdeel n toegevoegd, waarin wordt aangegeven dat een basisrentelening voor deze beleidsregels
alleen als zodanig voldoet als ze op grond van de standaardleningovereenkomst van het WSW in
aanmerking kan komen voor borging.

Artikel I, Onderdeel B

In dit artikel is artikel 4, waarin is aangegeven welke soorten financiéle derivaten mogen worden
aangetrokken door toegelaten instellingen, gewijzigd.

In artikel 4 wordt een nieuw tweede lid ingevoegd waarin bredere financiéle contracten die ook
financiéle derivaten omvatten niet meer worden toegestaan, behoudens de in ‘doorzakgevallen’
toegestane basisrenteleningen. Dit artikellid geeft derhalve, naast een specifieke uitbreiding voor
basisrenteleningen, een algemene inperking van de toegestane financiéle derivaten. De reden voor
deze algemene inperking is dat nieuwe derivaatcontracten altijd moeten worden gesloten onder de
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ISDA-modelovereenkomst waar in artikel 6, tweede lid, naar wordt verwezen. Deze modelovereen-
komst ziet uitsluitend op financiéle derivaten en niet op bredere financiéle producten, zoals leningen
met ingebouwde derivaten.

Daarnaast wordt in artikel 4 een nieuw derde lid ingevoegd, waarin wordt aangegeven dat toegestane
basisrenteleningen niet meer worden beschouwd als derivaten in het kader van de verdere eisen van
deze Beleidsregels. Hiermee wordt onder meer geregeld dat de raamovereenkomst (artikel 5, tweede
lid), de ISDA-modelovereenkomst (artikel 6, tweede lid) en de maximale looptijd tot 10 jaren (artikel 7,
tweede lid) niet van toepassing zijn op toegestane basisrenteleningen.

Artikel I, Onderdeel C

Met dit artikel wordt in het tweede lid van artikel 5 (voorheen artikel 6) van de beleidsregels derivaten
vastgelegd dat een toegelaten instelling eerst een raamovereenkomst, zoals opgenomen in bijlage |,
met een financiéle instelling moet afsluiten voordat zij van die financiéle instelling derivaten mag
aantrekken. In deze raamovereenkomst wordt overeen gekomen dat de toegelaten instelling een
‘niet-professionele belegger’, zoals bedoeld in het eerste lid van artikel 5, is en dat de financiéle
instelling verplicht is er voor zorg te dragen dat zijzelf en de toegelaten instelling handelen in
overeenstemming met de beleidsregels derivaten. Tevens worden in de raamovereenkomst de
onderlinge vrijwaringbepalingen geregeld in het geval wel in strijd met deze beleidsregels is gehan-
deld.

Artikel I, Onderdeel D

In het tweede lid van artikel 6 (voorheen artikel 5) is bepaald dat financiéle derivaten uitsluitend
mogen worden aangetrokken op basis van de driedelige ISDA-modelovereenkomst, opgenomen in
bijlage Il. Deze modelovereenkomst mag slechts op die plaatsen worden gewijzigd of aangevuld waar
een dergelijke mogelijkheid expliciet is opengelaten.

Artikel I, Onderdeel F

Artikel 11 komt te vervallen zodat bij de inwerkingtreding van deze regeling ook artikel 5, tweede lid
(raamovereenkomst) en artikel 6, tweede lid (modelovereenkomst), in werking treden.

Artikel I, Onderdelen G en H

Hiermee worden de bijlagen | en Il, waarnaar wordt verwezen in respectievelijk artikel 5, tweede lid en
artikel 6, tweede lid, vastgesteld. Bijlage | betreft de raamovereenkomst en bijlage Il de modelovereen-
komst. Deze modelovereenkomst bestaat uit drie onderdelen:

Onderdeel a is de Master Agreement.

Onderdeel b is het Schedule.

Onderdeel c is de Credit Support Annex.
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