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AGRTIM ENT B EWIELEN:

O B A TS — T ' Yy .y e - i )
PEUTSCHE BANK AG A Party A"} ¢ corpoation omiciled in Frankit am Man,

tien number BROOGOUS,
et Winchester 3treet,

: H e Y Ieated Minedom ur i ' :
Sermany, pperating it (he United Kingdom unesi pranch regist

HEA Y

acng ihroueh HS {endon Branch at Winchester House, 1 G
Lardon, ECaN 20D wlich is its Desinnated Offics; and

D‘.‘lU'I‘SCHE SLCU RITIES AUSTRALIA LIMITED {ABM 65 003 204 358) (" Party
13y o company incarperated under the faws of Ansiralia acting theough @ Designated
Offies.

L. APPLIC;\BlLITY

.1 From ime 1o Ume the parties may cnler into transactions in which one parly
("Lcmlcr“) will transfer 1o the other ("Borrower”) cecurities and financial
instruments ("Seeurities”) against the transfer of Collateral (es defined in

parapraph 2) with 2 simultaneous agreement by Borrower 10 transfer to Lender
geeurities equivalent 10 such Securities on a fixed date or on demand against the
rransfer 10 Borrower by Lender of assets equivalent to such Collateral.

\»  Hach such yransaction shall be referred to in this Agreement as 8 " oan" and shall
be govemed Dy the terms of this Agreement, including the supplemental terms and
conditions contained in the Schedule and any Addenda or AnnCRUTES attached

hereto, unless othenwise agreed in wriling.

13 it party may pesform its obligations under this Agreement either directly or
through 2 Nominee.

2 INTERE RETATION

5]

-y Inthis Agreements=
"Act of Insojveney’’ means in relation to either Larty

M s making @ general assignment for the benefit of, oF griering into 2
reOrpANISAINI, arrangement, Q: compositon with ereditors; or

Gy s siating in writing that it 1s nnable to pay its debis as they become due; or

iy

]
A dministraton, eCeiver of liquidater or analogous ofiicer of it or any malerial
aart of fis Bropentys of

ai) s SOEHIAG consenting to or acquiescing in the sppointment of any trusiee

G e .;rcscr.zaf.ion or filing of a petition in regp?el of it {other then by the other
party 1o 13 Agreement in respect of any chligation under I35 Agreement) i
any court OF pefore any agency alleging o7 for the banirupicls winding-up o7

soivency of such Party for any analogous proceeding} ©F seeking any
ceOTEAR sation, @rrengzment, compasition, re-adjustment, administration,
fiquidation, dissolution er similar reliel under any present ar future statuls,
law of regulation, such peiition not having been stayed Of dismissed within
10 days of ity filing {except in the case of a petition for winding-up or any




analogous pfg:-cced;ﬂg_; in respect of which £o sush 30 day period shall apply )
a7

W

(oy e EP

pointinent of 2 receiver, administraior, Jiuidalor OF frustee of

aralogows offizer of such Parly over all or any materiai par ¢ [ auch Pary's
property; Of

oy e convening of any meeting of its creditars for the purpose of censidermg a
volunlary arrangemantas referred to in Section 3 of the Insolveney Act 1980
{or any analogous proceeding);

r A jrernative Collateral” means Collateral having @ Markel Value equal 0 the
Collaieral gelivered pursuant o aaragraph 5 and provided by way of substitution in
aecordnnes with the provisions of parapraph 3.3

“Basc Currency’ mméans the currency indicated in paragraph 2 of the Schedule;

sRusiness D ay" means a day other than @ Saturday or @ Sunday on which banis
and securities markets are open for business generally in each piuce staied in
paragriiph 3 of the Sehedule and, in relation to the delivery or redelivery of any of
te Tollowing in relation to any Lean, in the place(s) where the relevant Securities,
Fguivalent Gecurities, Collateral or Liquivalent Collateral are 1o be delivered;

»Cash Coflateral” means Collaleral that takes the form ol 2 transfer of currency;

sClose of Business’ MeEans the time at which the relevant banks, securities
exchunges of depositarics close in the buginess cenlre in which payment is to be
made of Seeurities or Collateral is to be deliverad;

sCollateral’ means cuch seeurities or financial instruments of transfers of currency
as a7 poferred o in the rable set out under paragraph 1 of the Schedule as being
acceptaple OF 3 combination thereof as agreed bebween the Parties in relation to
any particular Loan and which arc delivered by Borrower 10 Lender in accordance
with this Agreement ard shall include Altemative Collateral;

wpyefautiing Party” shall have the meaning given in peragraph 1+

Pesignated Office” means the branch or office of a Party which is specibhed as
. “1 paragraph 4 of the Schedule or such other branch or othice as 2y e
such 1t P B - b
Loreed (o in WITHIE by the Parties;

g quivaient v or "equivalent fo” in relation to any Secunlizs oF Collateral
arovided ander this Agreement me2ans securilics, together with casit or other
nroperty(in e case of Collateral) as the cass may be, of an icentical type, nominal
Lalne, gussiiplion and amount 1o particelar Securitics or Coliateral, A5 the cise may
) provided. If ard to the extent thet sueh Serurities or Colluteral, a3 he case
may bt consists of securities that are parly paid cr have teen converled,
cubdivided, consolidated, made the suhject of a lakeover, pights of pre-emnplion,
Aphts (0 1eCeive securities or a certifivate which may al future deie be exchanged
hvr cesuritizs, the exyression shall include such securities or other assels 1o which
[ epdar or Borower a5 the case may be, 1S entitled following the 0CCUITERLE ofthe
relevant evenh and, if appropriate, the aiving of the reievant notice in necordancs
ith pa,_rg;mp'n 6.4 and provided that Lender or Berrawer, as the case may be, has



waid o the gther Pafty all ard any sums dug in respect {hereot.

Iy the event that
avueh Qecuritles OF Collplesal, 2s the case may bz, has

en redeomed, are partly

L a paerablentiap T3S :
ot of 2 copltalisalion issbe OF aie supject 12 an

avent similar o

h, the axpression shali have

onse

) i the case o redemption, a sum of moncy equivaient 1o U proe wecls of
(he TedernpHiom

(3 in the case of a call on partly paid secusiiies, socurities equivalent 10 the
' relevant 1 oared Seeurities or Collateral, 25 {he case may be, provided that
Lender shall bave paid Bomower, in respect of Loaned Securities, wnd
BOTower shall have paid to Lender, in respeet of Coltateral, an amount of

money equel 10 the sum due in respeet of the call;

© in the casc of a capitalisation issue, securitics equivaient 10 the relevant
Loancd Securities of Collaseral, as the case may be, topether wilh the
gecurities allotted by way of bonus thereen

(@) in the case of eny cvent similar to any of the foregoing events described in

{his paragraph, securities cguivalent o the Loaned Securities or the

reievant Collateral, s the case may be, together with oF replaced by a sum

of money of securities or other property equivalent to that received in

respesct of such Loaned Securities or Collateral, as the case may be,
resulling from such evenl;

neome” means any interest, dividends or ciber distributions of any kind
whatsoever with respect 1o any Securities or Collateral;

“Income Payment Datc”, with respect 10 2uy Securities o Collateral means the
Jate on which Income is paid in respect of such Securities of Collateral, or, in the
case of regisiered Scm.;riiics or Collateral, the daie by reference to which particular
registered hoiders are identified as being entitled to payment of Tncome;

“(etier of Credit” means an irevocable, non-nepotiable letier of credit in a form,
and from @ pank, acceptatble o Lender,

o eaned Sepupities” means Securities which are the subject of an oulstanding
Loan;

sylargin® chail have the mcaning specified 1 onragraph 1 of the Schedule with
celerence 1o e 1zble set ot therein;

syiarket yalue” means:

i) i reiaton o b valuation of Securilics, Equivalent Seeurities, Collateral
' or Bauivalent Collaterat {other than Cash Collateral or a Letter of Credith:

) such prie &s i equal to the merke! guotation for the pid price of such

Serurilies, Equivaleni Securities, Caollateral andfor  Equivalent

Collateral as derived from a repuieble pricing information sgivice
ceasanubly chosen in good faith by Lender; or

[
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gy 1Dund vailable the markel value (neres

= [ as dedved fom the PLCCE T
rateg bitd by a roputable

: dealer for the relevang nstiumet reasenably
ipsen in good falth By f.znder,
in eacl cast at Close of Business on the previous Business Day or, at e
option of either Purty wihers in its peasonable epinion there has Leen an
cxceptional mevement in ke price of fhe assat in queshion cinae sueh tme,
the latest available prics; plus (in each casa)
giiy 10 appregate amount of Ineome which has ascoued but nat yot peen
nid in respect of the Socurities, Bquivalent Securities, Cotleteral or
Equivalent Collateral coneemed 1o the extent 1ot included in such
price,

(pmvidcd that the price of Securities, Equivelent Securities, Collateral or
Equivalent Collateral that are suspended chall (for the purpeses ©
pamgrill?h 5y be nil unless the Partics otherwise agree and (for all other
pUIPOSEs) shall bz the price of such Securitics, Equivalent Seeurities,
Collateral or Equivalent Collateral, as the case nay be, es of Close of
Business ot the dealing day in the relevant market last preceding the date
of suspcnS'ion or a commercially reasonable price agrrecd between the
Parties;

"

) in relation Lo @ tetter of Credit the face or stated amount of such Letter of
Credit and

© in relation 0 Cash Collateral the amount of the currency concerned;
aNppince” neans an agent or a norninee appointed by either Party 1o accept
delivery ok nold or deliver Securities, Equivalent Securities, Collateral and/or
panivalent Collateral or to receive Of make payments on 1t behalf;
"'Nou-Dci'mxlting Party” shall have the meaning given in paragraph 14
parties” ME3NS i ender and Borrower and "Party” shatl be construed necordingly;
oacted Collateral” has ‘he mieaning given in paragre b 5.4

lasten g8 pareg
Required Collateral Value® shall have the meaning given in paragraph 3.4

ngegtiement Date” means the late upon which Securiiies are twansferred 10
posrowes i gecordanee with this Agreemernt.

Tleadings

L1 headings e7PSAl far copvenience anly ant sliall not affect the interpretation of

Viarket rerminelogy

.\I0{-.'.!ilhsmlil'!nf_’, (he use of expressions such as “bormow", end”, "Collateral”,
spargin’s needeliver” cle. which are used (o refiect (erminalopy used i the market

~

fr repsactions of the kind provided for in this Agreement, e 1o Securities



td

Tard

borrowvied OF e and "Ceilateral” proviaze =n accordance Wi tht

5 Apresinent
ary, the Fary
o rednliver Touivalent S 4 21

wr redeliver Bouivalent Srouies © Bquivalent

L]l pass Seomn 0N Trary f0y A0 0T 08 H A
Sl pass 1O ona Party fo annthar 23 proviest or this Aureen

obtaining such e being

Cglizteral as the case may be.
Curvendy conversions

v ETIOSES P N —
fop te pPUTROSES U determiaing any prices, stms ot vaues { Lcluding Market
; 1ri - mrnl o s K X 4 a1t L
Ve, Requires Collateral Value, Relovent Velve, Bid Value and Cffer Va
the pUIPEsTS of pardgraphs > and 10 of this Agreement) Pr

i fo:
: ices, sums or values
cated in currencies other than the Base Currency chall be converted into the Base
Cugrency 2t he lntest available spat rate of exchange quoted by a baok se.lucvicd .bv
Lender (oF iFan Lvent of Default has oceurred in relation to Lender, by Bor:‘owcsf)
i the London interbank market for the purchase of the Base Cur“fcncy \;’ilh (he
currenty concerned on the duy o which the calewlation is to be made of, i that
day s ot 8 Business Day e 50t rate of exchange quoted 8t Close of Business on
the animediately preceding Business Doy,

‘The partics confirm that intreduction of and/er substitution (in place of an existing
qurency) of 8 new currency as the tawiul currency of @ country shall not have ufé
effeet of altering, 9F discharging, OF eXCUSInG performance under, any term of the
Agreement OF any Load therounder, noc give & party the right unilaterally to alter ot
terminate {he Agreement of any Loan thercunder. Securities wil] for the purposcs
of this Agreement be regarded as cquivalent 1o other securities notwithstanding that
s @ resuit of such introduction and/or substituiion those seeurities have been
rcdanominaled into the new cumency o the pominal value of e securities has
cnanged 11t connection with such redenomination.

Modiﬁcnﬁons cte to legislation

any reference i1y this Agreement to an acl, repulation or other legislation shail
nciads u reference 1o any statatory modification of re-enactment thereol for the
qme being 1h force.

LOANS or SECURITIES

Lender will lend Seeurities 10 Borrower, and Borrower will DOTION Securities from
{ender in accordance with the 167ms anc conditions of 1his Agreement, The terns
ol each Loan shall be agreed prior 10 e commencement of the ralevant Loan
sither orally ©F in writing (including any agreed form of clectronic communication)
and contirmed in sech form and on such basis a8 shall be apreed between t'nr;‘
Dyriies. ALY confirmation produced by a Party shail not supersede OT prevail over

[

e POt gral, writlen of eloctrenic communicaion (as the case maYy Bod.

1S
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DELIVERY

Delivery oF Seenritics on commencement of Loan

T ender shall procure ihe delivery of Seouwrities to Bomower Of deliver such
Geeurities qecordance with this Agreement and the tarms of the relevant Loan.
guch Securities shall be decmed to Tave been delivered by Lender to Bomrower il
deiivery o Borrower o @3 it shall direct of the relevant instruments of transfer, ar
o the case of Gecurities held by an agent ot within 2 clearing or settiernent sysiem
an the affective ins'..mctions to such agent or e uperalor of such system which
reselt in quch Securitias being held by the cperator of the clearing system for the
account of the Borrower or as it shall direct, or by such other meany as may be
agreed.

chuircmcnls to effect delivery

The Parties chall execute and deliver all necessary documents and aive all
eCessary inslructions to procure that all right, title and interest in:

n Ay gecurities borrowed pursuant 10 paragraph 3;

© any Equivalent Securities redelivered purseant 10 paragraph 8;

0 any Coljateral delivercd pursuant (0 paragraph 3

@ eny Equivatent Collatera! redelivered pursuant o naragraphs 5 of 8,

shall pass fram one Party (o lhe other subject to the terms and conditions set out in
(ki Apreement, OB detivery oy redelivery of the same in accordance with this
Agreement with fubl title guarantee, fee from all liens, charges and encumorances.
Iny the case of Securities, Collateral, Equivalent Securities or Equivalent Collateral
fitle 10 which i3 registered in a computer based systenn which provides for the
recording and transfer of titie lo the same by way of book entrics, delivery and
\anster of title siall lake place in accordanee with the rules and procedures of such
system s . force from time to fime. The Party aequiring such right, title and
interest chall have no ohligation to returm or redeliver any of the assels €0 acquired
put, in so far as ans conrities are borrowed r any Collateral is delivered 1o sucl
Party, such party shall be obliged, subject 1o the terms of this Agreement, 10
redeliver Tiquivalent Securities or Equivalent Collateral as appropriate.

Deliveries 10 be simultancous unless ptherwise agreesd

Whero under the terms of this Agreemenia Party 1s nol o84

oed to mave a delprery
uless cmutnreously @ d

elivery is made 10 3 subjeet to end without prejudice 10
iis righis nder paregiaph 8.6 such Party may friom time 10 \ime in accordznce with

market praclic? and i rocognition of the nractice! Gifficuliiss in erranging
sjmultanzovs delivery of Secunties, Coitaters] and cash transfers waive 15 Tipht
ander this Agresment in respect of sirmultaneous delivery and/or payment arovid

Jat no such waiver (whether by course of conduct or osherwise] in respect of one

/\(‘
¢l

rransaction el bind it in respact of any other transaction.

)
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Duliveriss of Income

[ respect of Ineome heing paid il reintion 10 any Lozned Secentes

or Coliateral,
Beerower i he cose of Income being pald in respect of Loanzd Securities and
[ endor i the €u5< of Income being paid in respect of Collateral shull provide o the
other Party, &5 the cage may be, Bny encorsements o assignments as shali be
sustomary and sppropviate to effect the delivery of money of property equivalent
1o the ©pL and amount of such [neoms o Lender, irvespeciive of whether
Rorrowes reccived the same in respeet of any Leaned Securities or 1o Borrewer,

Lo S

Tespective of whether Lender received 1he same in respect of any Collaweral.
COLLA"I'F,-‘?LA.L
Delivery of Collaternl on commencement of Loan

Subject 19 die other provisions of this paragraph 3, Borrower underlakes 10 deliver
o of deposit with Lender (or in accordance with Lender's instructions} Collateral
simuhmwousiy with delivery of the Securilies 10 which the Loan relates and inany
event no later wan Close of Business on the Seutlement Date. In respect of
Collateral comprising sccurities, such Collateral shall be deemed to have becn
Jetivered by porrower to Lender on delivery to Lender or as il shall direct of the
retevant instruments Uf transfer, or in the case of such cecurities being held by an
agent OF within @ clcaraqg or seitlement sy_stcm, on t}xc effective in*%tmctions to such
agent of the operatCr ol S!_.wh system, which result in such securities being held by
ihe operator of e clearing system for the account of the Lender or as it shall
direct, or by such other means as may be agreed.

Deliveries through payment systems generaling antomatic payments

Unless otherwise agreed between the Paries, where any Seeurities, Bquivalent
qecurities, Collateral or Equivalent Callatersl (in the form of secwrities) are
yransferved surough o book entry transfer or setilement systien which automaticaily

epnerates a paymen: of delivery, or obligation fo pay or deliver, against the transfer
of such securitics, then:

0 such automatically penerated payment, delivery or obligation shall be treated
as o payment or delivery by the transfeeee to the transferor, and except to the
extent that it is anplied to discharge an obligation of the wansferee to effect

payment OF Jdelivery, such payment or delivery, or abligation to pay of
deliver, shail te desmed 10 be a transfer of Collateral or redelivery of
Equivateat Collateral, as the case may be, made by the transferee until such
ume as he Collateral or Equivalent Collateral 13 substituted with other
Collaleral €1 Equivelent Collueral il an obligalion o deliver other Collatera!
or redeiiver Equivalent Coliateral existed immediately prhiorto the transfer ¢f
Seouritics, Bguivatent Seguritics, Collateral or Equivalent Ceollateral; and

Lo the parly ceceiving such substitated Collateral or Equivaient Collateral, or if
iy et . . . ’
- ghlipation 1o deliver other Collateral or redeliver Cauivalent Collater!
fors 4
exisied immediztely prior to the ransice of Securities, Equivalent Securiligs,
Cotlateral of Eauivalent Cotlateral, the party receiving (he dezmed transfer of
Collateral or redetivery of Eguivalent Collateral, us the case Ty he, shall
cause 10 B2 made to the olher party for value the same day ciiher, where such

-3
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[

54

unsler is 2 payment, il irrevacable payment in the
ar, whe

sibor propis

e amipunt ui such ransier
rransior 15 a delivery, an irevoeahbite dajvery of securities (or
v, a6 e case may be) equivalent such property.

oSl

Subseitutiens of Collateral

Borpowes THBY from Lime to time call for the repayment of Cash Collateral or the
cedelivery of Collateral equivalent Lo any Collateral delivered o Lender priorto the
date on which the same would othenwise have besn repayable of redeliverable
srovidsd that at the time of such repayinent of redelivery Borrower shal} have
detivered of detivers Altemative Collatera) acceptoble to Lender and Borrower is
in comphance with parageaph 5.4 or paragraph 5.5, as applicable.

Marldng {0 market of Collateral during the currenty of a Loan on aggregated
hasis

Unless paragraph 1.3 of the Schedule indicates that paragraph 5.5 shall apply in
Jieu of this paragraph 5.4, or unless otherwise agreed between the Parties:-

i the agpregate Market Value of the Collateral delivered to or
deposited with Lender (excluding arny Bquivalent Collateral repaid or
cedelivered ander Paragraphs S.4(ii) or 5.5(i1) (as the casc may be)) ("Posted

Collateral”) in respect of all Loans outstanding under this Agreement shall
equal the aggregate of the Market Value of the Loaned Securities and the
applicable Margin (the "Required Collateral Value'} in respect of such
Loans;

gy fetany sime on any Business Day the agpregate Markel Value of the Posted
Collateral in respect of all Loans outstanding under this Agreement exceeds
the aggredete of the Reguired Collateral Values in respect of such Loans,
{ender shall (on demand) repay and/or redeliver, as the case may be, o
Bottower such Equivalent Collateral as will elimnaie the cxeess;

iy ifatany 1ime on eny Business Day the aggregale Market Value of the Posted
Collateral It respeet of all Loans cutstanding under this Agreement falls
pelow the agpregate of Required Collateral Values in iespect of all such
1pans, Bormower shall (on demand) pravide such further Collateral 1o Lender

a5 will climinate the deficiency.

Narking 10 Market of Collateral during the currency ofa Loan on a Loun by
Loan hasis

0 p:\x'ug.rap‘;: 1 3 of the Sehedule indicaies this paragraph 3.5 chall apply in Yiew of
pamgrag?‘a 5.4, e Posied Collateral ia respect of any Loan shall bear from day to
gy and @ @y Hme the same preperiion o tie Market Vatue of the Loaned

Geouritivs o4 [ne Posted Collateral bore & e commencement of such Loan.

4y e wiarket Vaiue of the Posted Collatenal to be delivered or deposited while

AN AT

(e Logn contmes <lall be cqual to the Reguired Collateral Vaiue,

iy wateny e on any Business Day e Market Value of the posted Collateral
i regpact of any [oan cxcecds the Required Coliateral Value in respect of
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all {on domand) repay ondfor redeliver e

Jas e e

_ ase Y
rowe T such Eyuivalent Collataral as will eliminats the

sycess, il
ain A any fime 00 any Business Day the Market Value of the Posted Collateral

[RE

mils balow e Reguired Collateral Value, Borrower shall (on demand)

provide such farher Cellateral to Lender 23 will eliminatz the deficiency.

Req nirements 10 redeliver excess Collaieral

where P;.,fagruph 5.4 applies, unless poragraph 1.4 of the Schedule indicales thal
s Paragraph 5.6 dows rot apply, if a Party (the srirst Party™) would, but for this
Haragraph 5.6, be required under paragraph 5.4 10 provide further Cotiateral of
Ledeliver Equivalent Collaters) in eircumstances where e other Party (the
ssecond party™ would, but for this paragraph 3.6, also be required 1o or prov'ide
Collaterat of redetiver Equivalent Collateral under paragraph 544, then the Markei
value of the Collateral or Equivalent Collateral deliverable by the first Party ("X™)
shall be set-off against the Market Value of the Collateral or Eguivalent Collateral
Jeliverable by the second Party {"Y") and the only obligation of the Parties under
par‘agfﬂph 54 shall be, wh‘erc X exceeds Y, an obligation of the first Party, or
where Y exceeds ¥, an obligation of the second Perty 1o repay andfer (os the case
may be) redeliver Equivalent Collateral or to deliver further Collateral having 2
Market Value equal to the difference between X and Y.

Where Equivalcm Collateral is repaid or redelivered (as the cuse may be) or further
Covaterel 1S provided by @ Party under paragraph 5.6, the Partics shall agree (o
which Loan 07 Loans such repayment, redelivery or further provisien is o be
attributed and failing agreement it shall be attributed, as determined by the Party
making such repayment, redelivery ot further provisien 1 the earlicst outstanding
Loun and; it the case of a repayment of tedelivery up 1o the point at which the
wiarket Value of Collateral in respect of such Loan equals the Required Collateral
Value in respect of such Loan, and then 1o the next earliest outstending Loan up 1©
(e similar point and s0 0N

Timing of repAY ments of exeess Collateral or deliveries of further Collateral

wihere any Eouivalent Collateral falls to be repaid or redelivered (as the case may
) or further Coltateral is to be provided snder this paragreph $, unless otherwise
arced bzhwee! the Parties, it shall be delivered on the same Business Day as the
sevant demand. Equivalent Collateral comprising securitics shall be deemed to
ave becl delivercd by Lender 1o Borrower ¢i delivery lo Borrower Of as 1t shall
djpect of the celevant instrusents of wansler, or in the case of such sccurities belng
held by 28 gpent of within @ clearing or settlement SyStCMm en the effective
sirnctions 10 guch agent or the optraldr of such system which resull in sucl

o

I

cocypitics beind Leld by (hz operatar of e ciearing system for e aceount of the
Rgrower o7 &9 i shall direct or by such oliier means & may be agreed,

gy hstitutions apnd cxtensions of Letters of Credit

wihore Colateral 15 2 Letier of Crediy, Lender may by otice 1o Dortower require
ot Dogrower, 05 {he Business Day Tollowing the date of delivery of such noiice,
cybstitte Collateral consisting of cash or other Collatzral geceptadle (U Lender for
she Lelley of Credit. Prior ¢ the expiration of any Letter of Credit Supporting
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s e rREE nole

ee or Lauivalent

et T P T foyr th EeToEE ¢ Lo -
e pelore e Jaros Limie 101 the sereise ¢ Gght or opiion

tar Vat vinl e cedelive . .
Aoy Panty feboon sedetivery of Equivalent Securt

Collaeral, 8800 cnce iy be. i wishes 1o feeeive Equival

Wb Seeuritics OfF

rr ot eatent Cedtater i coeh fammy as wild aelep 311 b H :
Fuivaiens Collat ral dnosuch foom @ will arise if the tight is exerciset of, i the

. e . :‘. Bomay b gy > H R . .
age of angat which may ba exer cedd innore thin one MAMSLL 13 exerciged 25 1S

specified i such variten natice.
QATES APPLICABLE 1O OANED SECURITIES AND CASH
COL! ATERAL

1accs in respeet of Loancd Sceurities

pibey
s,u’r_)-pa!"a};mph 7.3, sums culculated by applying cuch rate as shail be apresd
petween the parties from time 10 lime to the daily Market Valuz of the Loaned
Gecurities.

A Y oy 3 LAy S Rl H 1
[n respect 01 cach Loan, Borrower shall pay to Lender, In the manner preseribed in

Rates in respect of Cash Collateral

where Cash Collateral is deposited with Lender in respect of any Loan, Lender
shall pay 1@ Borrower, in the manner prescribed in paragreph 7.3, sums calculated
by applying such rates as shall be apreed between the Parties from time ta time 1o
the amount 0f euch Cash Colleteral. Any such payment due 10 BOOWET may be
Sc[-oﬂ'against any payment due to Lender pursuant 1O paragreph 7.1

payment of rates

i sespeet of cach Loan, the payments referred 1o in puragraph 7.1 and 7.2 shall
AcCTUE daily respect of the period commencing on and inclusive of the
getement Date and terrminating on and exclusive of the Business Day upon which
Equivatent Qecurliics are redelivered or Cash Collateral is repaid. Unless
otherwise agreed, the sums 50 acerwing in respeet of each calendar month shall be
paid n arrear by the relevant Parly nat feter {han the Business Day which is one
week after e last Business Dy of the calendar menth 1o which such payments
relate or sueh other date as the Parlies shall from time 1o time 4gree-

Delivery of Equivalent Securitics on termination of a Loan

norewWer shall procure the redelivery of Equivalent Securities to Lender of
cedeliver Equivatent Securites in accordance with this Agreement and the 1erms of

the refovant Loan o7 termination of the Loan. Such Equivalent Securitics shall be
geemed W0 have been delivered by Borrower 10 Lender on delivery 10 Lender oy as
it shall dirett of the relevant MSIEIMENLs of transier, or in the €ase of Equivalent
geonrties held by an oagent of within & clearing of coflement $ysicm ofl the
sfteutive fhstructions 10 such 2zent or the Operaior ot such Sysiem which result in
such qu:i\'aE:m Qeerrities being heid DY the operator of the cjearing Syslem for 1he
account of lhe Lender of a3 1l shall direct, or by such olher means 43 1nay be
agreed- [or the avoidancs of doubs any reference in this Aprecragnt CF in any other
apreement OF com_n"n.micmifm petween (he Perties (howsoover gxpressed) o an
cbligavon 10 redetiver of account for OF 8¢ in reletion to Leaned Securitles shall



oW S ohiigalicns orcunder, Docrover snall, no larer than 10 30em, DRt
on the gocond Boslress /ey prior o the date such Leter of Credit expires, 0bialn

G exlonson dian of such Letter of Cradit or replice cnch Leter of
Crodit by providing Lznder with a sut

; it Letier of Creditinen amount at least

zqual 10 the amount O ihe Letter of Credit for which itls subsiiuted.
DISTRIB UTIONS AND CORPORATE ACTIONS
?v‘I:mufncmrcd Payments

Where Income 18 paid in refation o any Loaned Securities or Collateral (other than
Cash Collateral) on 9F by reference to an Income Payment Date Borrower, in e
case of Loaned gecurities, and Lender, in the case of Collateral, shall, on the date
of the payment of such Income, ot on such other date as the Parties may from time
(o time agres, (the "Relevant Payment Date") pay and deliver a sum of money or
property equivalent (o the type and amount of such Income that, in the case of
L.oaned Securities, Lender would have been entitled to receive had such Securilies
pot been Jouned to Borrower and had been retained by Lender on the Income
payment Date, and, in the case of Collateral, Borrower would have been entitled to
receive had such Coliateral not been provided to Lender and had been retained by
Borrower ©n {he Income Payment Date unless a different sum s agreed between
the Parties,

Tncome in the form of Securitics

Where Ineomes in the form of sceuritics, 1s paid in relation to any Loaned
Gecurities OF Cotlateral, such securities shall be added to such Loaned Securities or
Collateral (and shall constitute Loancd Seouritics or Collateral, as the case may be,
and be part of the relevant Loan) and will not be delivered to Lender, in the case of
Loaned Qecurities, o 10 Borrower, in the case of Collateral, until the end of the
relevant Loan, provided that the Lender or Buorrower (as the case may be) fulfils
iheir oblizations ander paragraph 3.4 oF 5.5 (as applicable) with respect to the
additional Loaned Seeuritizs o Collateral, as the case may be.

fxereise of voling rights

Wherd any yating rights fall 1o be exercised in reloiion to any Loaned Securities ar
Collateral, seither Bomrower, in the case of Equivalent Securities, 1ot Lender, In
the case of Fquivalent Collateral, shall have any obligaien 10 arrange for voting
dghts of B2t vind 1o be cxercised in accordance with the instructions of the other
party in relation to the Securities borrowed by 1t of wansferred 1o 1t by way of
Collaterat, a8 {hz cose may be, untess othenwise agreed beiween ihe Parties.

Corporate acticns

\nere, in respeet of any Loancd Securilies or any Collateral, any rights relating 0
sonyersiod, sub-division, consclidaton, pre-emplion, righis ensing under

a
[ [

Lakeaver ofler, TiEIs 10 receive secunties or & cortificaie which may at & future
date be ovchzrged for securities of cther rights, including those yuiring election
by the holder for e time being of such Seeurities or Collateral, beeeme
exercisabie pror o the redelivery of Equivalent Seeurities or Equivalent

thw:m;' i Lender or Domower, 88 the case mmay De, may, within a reascnabic
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Lerordingly be i:(_)i_'i{;::!l!ﬂ'j a5 a reference (o an obligation o redeliver oraccount tor
penotin relation 10 Feaivalent Secunties,

fender's pight to terminate 2 Loan

Subjest 10 paragmph 10 anc the terms of the televant Loar, Lender skl be entitled
to lerminale @ Loan-a!ld to call tar e redelivery of all or any Equivalent Qr;c'_l.r?-l i;':
At any time Y giving nolice on any Business Day of not Jess than the slunfl_i‘z'.;i
seitlement e for such Equivalent Securilies on the exchange or in the cicar‘n;
organisalion through which the Loaned Securities were griginally d‘:ﬁvcr.t:d?
RorTowWer chalt redeliver sucl Equivalent Securilies net fater Lhan the expiry or
such natice 11 accordance with Leader's instructions. ‘ L

Rorrower's right to terminate a Loan

Subject 10 the terms of the relevent Loan, Borrower shall be enfitled at any time Lo
rerminate @ Loan and fo redefiver ail and any Equivalent Sccurities due and
outstanding 10 Lender in accordance with [endor's instructions and Lender shall
accept such redelivery. -

Redelivery of Eeuivalent Collatera) en termination of a Loan

On the date and time that Equivaient Securities are required o be redelivered by
Borrower o the &en}zinmiun of a Loan, Lender shall simultaneousty (subjeet to
P aragraph 5.4 if applicable) repay 10 Borrower any Cash Collateral or, as the case
may be, redeliver Collateral cquivalent to the Collateral provided by Borrower
pursuant 10 paragraph 5 in respect of such Loan. For the avoidance of doubt any
reference in mis Agreement or in any other agreement of communication between
(e Partics (however expressed) to an obligation to redeliver or account for or acl
in rclation 10 Collateral shall accordingly be construed as a reference to an
gblipation 10 redeliver or account fer or act in relation to Equivalent Collateral.

Redelivery of Letters of Credit

wheie o Leter of Credit is provided by way of Collateral, the obligation 1o
redehiver Equivalent Collateral is satisfied by Lender redelivering for cancellation
e Letter 0F Csedit so provided, or where the Letter of Credit is provided in respect
of more than on¢ Loas, by Lender consenting 10 2 reduction in the value of the
Lelter of CFCd'H.

Redvelivery ohlipations to be reciprocal

Neither Party shall be obliged o make delivery (or make 2 payment as the case
iy £e) 10 tie other wnless 1t is satisfied that ihe other Party will make such
Jelivery (o1 make 20 appropiiate payment &5 the case may be) Lo it 1T itisnotso
satisfied {whetlier DECRISE &1 Event of Default has occurred 10 respeel of the other
otherwise) it shall notify the other paity and unless that other Party has
angements which zre sufficient to assure full delivery (or the appropriate

Pany of
made art /
payInent as e coze may be) to e notifying Party, the notifving Party shall

(Pro._,;dgd (s itself in a positien, and willing, 1o perform its own obligations) be
eqgitied 10 wAthiold delivery {or paymsnt, a5 the epse may be) to the other Party.



FAILURE 10 REDELIVER

iy Borcower's fajlure 0 redeliver Equivatent Securitics

o I Bommower dees nol redeliver Equivalent Seeuritics in accordance with

o on

pﬂmgr‘.‘tph .1 or 3.2, Lender may glect o sontinue the Loan (which Loan,
for tho avoidance of doubt, shiz} contirue ta be taken into account for the
surposes ©f parngraph 5.4 or 5.5 as applicable) provided thal if Lender
does not eleetie continne ke Loan, Lender may either by wrillen notice 10
BoTuwet terminate the Loan [orthwith end (he Parties delivery and
paymen obligations in respect thereof (in which case sub-paragraph (i)
below sholl apply) or serve @ notice of en Bvent of Default in accordance
with pas‘ﬁgraph 14,

(iH Upon cervice of o noties {0 torminate the relevant Loan pursuant to
paragmph 9. 10

¢ there shall be set-olf against the Markel Value of the Equivalent
Sepuriies concemed such amounl of Posted Collateral chosen by
{ ender {caleulaled at its Market Valueg) as is equal therelo;

) the Parties delivery and payment abligations in refation 10 such assets
which are set-off shall terminate;

(@ ntheevenl that the Market Value of the posted Collateral set-off s
less than the Market Value of the FEquivalent geourilics concerned
Borrower shall account to Lender for the shortfall; and

@) Borrower shail account to Lender for the total cosls and expenses
incurred by Lender a5 a result thercof as set out in paraggaphs 9.3 and
g4 from the time the notice is effective.
972 Lender's failure to Redeliver Equivalent Collateral
) 1 Lender does not redetiver Egquivalent Co]]alcm_i in accprdancc with
pa;ggmph g4 or 8.5, Borrower miy gither by wrillen gotice to Lender
rerminate ihe Lean forthwills and the Parties’ delivery and payment
phligations in respect thereol {in which case sub-paragraph (i) below shat!
apply) OF serve o notice of an Event of Default In accordance with
pmgraph 14.

G Unon cervice of a netice 10 orminate the relevant Loan pursuant 10
prragraps 9.2(1):-

(o) there shall be set-off against the Market Value of the Equivalent
Collateral concerned the Market Value of the toaned Seeuriiies;

(by the Parties delivery and payment oblizalions in zelation to such assels
which are set-off shall terinate,

(c) inthe cvent ihat the Market Value of the Loaned Securities held by

Rorrowes 18 Jess thun the Markel Vaiue of the Equivalent Cellateral
concerned Lenader ¢hall gceount to Borrower for the shortfail; and

13
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e bl neeounl 10 F X e 1]
() Lencet sl peecunt o Borroweer or s total costs and oxpenses

incurred by Borrower as a 15l It theesof a3 sel out In pRres aphs 5.3
and §.4 from e time the nelics

Fal Ty
15 eriochive.

Failure bY cither Party to vedeliver

This provision ppplies i the event that @ Party {the “Transferer”) fails to mzel a
mdcii'-;‘m"f' obligatian within the siendard settiement time for the asset concermned on
(he exchange ¢f i the clearing organisetion rroueh which the asset cquivalent 10
e assel concerned Was originally delivered or within such other period as may ce
qorerd bebwesh the Pardes, In such situation, in addlition to the Parties' rights under
e penerel law and this Agreement where the ather Party (the "Transferce™)
incurs nerest overdraft or similor costs and expenses the Transferor agrees o pay
on demund and hold hanmless the “Transferee with respect to atl such costs and
SXPENSES which a?isu dircetly from cuch failure excluding () such costs and
cxpenses which arise from the‘ nepligence or wiliul default of the Transferee and
(i1} any indirect OF consc:}ucnuni losses. 1t is apresd by the Padties that any costs
reasonably and propﬂrl‘y u?currcd by a Porty arising in respect of the failure of a
Paty to meet its p!;lhgmmns under a transaction to setl or deliver securities
resuliing from the faiure of the Transferor to fuIfil its redelivery obligations is o
pe treated 25 8 direct cost or expense for the purposes of this paragrapil.

Exercise of buy-in en failure to redeliver

1y the event {hat as a result of (he failure of the Transferor to fulfil its redelivery
pbligations 8 "buy—in‘: is exercised apainst the Transeree, then the Transferor shatl
qecount 10 {he Transterce for the total costs and expenses reasonably incurred by
{he Transieree 88 & result of sueh "buy-in".

sET-OFI EIC
pefinifions for pm'agmph 10
tn this paragmp%‘: 10:

sgid Price” in relation to Bauivaient Securities cr Equivalent Collateral means the
pest available pid price on the most appropriate market In @ standard size;

wBid Value" subject 1o naragraph 10,5 means:-

w0 relation to Collzieral cquivalent 19 Collateral 3 the form of a Letter of
Credit zero and in relation 10 Cash Collateral the amount of the curency
concamed; and

i ty relation 19 Fquivalent Qecurities or Collateral equivilent {0 all aiher
Lypes of Collateral the amount which would be coceived on a sale of such

Equivalent Securities or Bguivalent Collateral at the Bid Price at Close of
Rusiness on e relovant Business Day less all costs, fees end cxpenses that

would be incurred in coragclicn merewith, cajeulated on the assumption
hat the 2pgfegale therenl is the least (hat could reasonabiy be expectzd (0

hid
b poid 0 ardar to carry out such sale or realisation and adding thereto (he

lalie

amount of any interest, dividends, distributions or other amounts, in the

cqse of Equivaient Securiiies, paid to Borrower and in respect of which



Y

equiva:itnt amours have aol been paid o Topder and in the cuse of
Fruivalent CCotla

al, paid to Lender and in respect of whizh squivatant
~pounis haye et been paid o Borrower, 1 accardance with paagraph 0.1
srior 0 cncil lime in rospecl of such Equivalent Seguntics, Eé{ui".'a'icnt
ollateral vr the orizinal Seeunities or Collateral held, pross of ail and any
oy deducted of paid inrespect thereof,

"Offes P pice™ in c¢lation to Equivalent Securitics or Equivalent Collateral means

e best available o flor price on the most appropriate market ina standard size;
s()ffer Vatue” subject 1o paragraph 10.53 means:-

i) in relation 10 Collateral equivatent to Collateral in she torm of a Leiter of
Credit zero and in relation to Cash Collateral the amount of the currency
concemed; and

) in relation 10 Equivalent Securities or Collateral cquivalent 1o alt other
types of Collateral the amount it would cost o buy such Equivalent
Securities OF Equivaient Collateral at the Offer Price al Close of Business

on the relevant Business Day together with all costs, fees and expenses that
would be incurred in connection therewith, calculated on the assumption
that the aggregate thereof is the least that could reasonably be expected to
be paid in order to carry oul the transaction and adding thereto the amount
of any interest dividends, distributions cr other amounts, in the case of
Equiva]ent Securities, paid to Borrower and in respect of which eguivalent
amounts have not been paid to Lender and in the case of Equivalent
Collateral, paid to Lender and in respect of which cquivalent amounts have
aot been paid to Borrower, in accordance with paragraph 6.1 prior 10 such
fime in respect of such Tiquivalent Securitiss, quivalent Collateral or the
sriginal Securities or Collateral held, gross of all and any tax deducied or
paid in Tespect thereof;

0 Terminationt of delivery obligations upon Event of Default

Qubject 10 paragmph 9, if an Bvent of Defanlt occurs ih relation fo either Party, the
partics' delivery and payment obligations (and any ather oblipations they have
ander this Agreement) shall be accelerated so &s {0 require performnnee thereo! al
the e queh Event of Default cecurs (the daie of which shall be the
wrermination Date’ for the purposes of s clause) so that performance of such
delivery and pa):mcnt obligaticns shall be effected only In aceordance with the
gvisions:

oll owls

e Relevant Value of the seeurities which would have been required to bz
delivered but for such tenmination {or payment 10 be made, as the case may
e} by each Party shall be ectablished in accordance with paragraph 10.3; and
Gy on e basis ef the Relevant Values 50 eafabliched, an accowil shall ba taken
(a5 at the Termination Date) of what is due from cach Party to the other and
can the basis that each Pacty’s claim against the other in respect of delivery of
pyuivatent Seauritics or Equivalent Collateral ov any cash payment equals the
Releyant Value thereof) the sums due [ror one Party shail be set-off apainst
e cums due from the other and enly the belunce of the account shall be
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Sayable (by the Party aaving the claim vaieed at the lower amount plrssnd
. e aY and su tolabarea o R . . :
- the foresii o) and such badarce shall be payable on the Termuiinen Date.

<[ e Bid Valug is greaies than the Offer Value, and the Non-Defauiting Pa

.
iy o
. 3 > path e o ¢ i i Cradtt Ve J.
delivered 1O the {}iefad“i ng Party & Leter of Credit, the Defaciting Party shail draw
an lhe Letier of Credit o the extent of the palsnce due and shall subseonently
cedeliver for cancelintion the Letler of Credit so providud.

(0 the Offey Valpe 18 groaiet than the Bid Velue, and the Defauiting Party had
delivered 10 the Mon-Dez faulting Party a Letter of Credi, the Ncn-Dcfaul?.inglParw
chall draw on the Letter of Credit to the extent of the balance due and slm[l
subsequent!y redeliver for cancellation the Leter of Credit 52 provited.

(q all oiber circumstances, where a Leter of Crzdit has been provided to a Party,
such Party shall redeliver foy cancetlution the Letter of Credit 50 provided.

10.3 Dctcrminutinn of delivery values upon Event of Default
For the purposes of paragraph 10.2 the "Relevant Yalue™-

() of any seeurities to be delivered by the Defaulting Party shall, subject to
pnmgrap‘a 10.5 below, equal the Offer Vatue of such securities; and

(if) of any cecuritics 1o be delivered to the Defaulting Varty shall, subject to
paragtd +1 10.5 below, equal the Bid Vulue of such sceuritics.

o Tor {he pWpOsEs of pamgrapﬂ} 10.3, but subject t© paragraph 10.5, the RBid Valuc
and Qifer yatue of any securities shall be caleulated for cecurities of the relevant
Jescription (85 delcmﬁngd b?' {he Non-Defaulting Party) &5 of the first Business

Day foltowing, ¢ Termigation Date, o if the relevant Event of Default occwrs
cutside the pormal business hours of such market, on the second Dusiness Day
following e ‘fermination Date (the "efault Valuation Time™):

05 Whers e Nan—l}cfauliing Party has following the occurence of an Event of
[efault but prior o the close of business on the fiflh Business Day following the
Termination Date purchased securities forming part of the sanc issug and being of

o idens cal Lype and description to these 10 be delivered by the Defanlting Party of
sold securitics rorming part of the same iseue and being of an identical type and
deseripticn 0 those to be dclivered by him to the Defaulting Party, the cost of such
purchiase 07 wne proceeds of such sale, us the case may bt (taking into account all
rcasonable costs, fees and oxpenses mat would be incurred in connection

arewith) shail (together with any amounte owing pursuaint 10 maragraph 6.1 be

geated 18 1 Offer Value or Bid Yulue, as Wb case may be, of the amount ol
gecurities 10 02 delivered which s equivalsil 10 e amount of the securities 0
Lught OF sald, as the casc may be, for the purposes of this paragraph 10, 0 that
where the araunt of securities © be delivered is mere then the amotni so bought
or soid as e case may be, the Offer Value or Bid Value as the case may be, ai the
palanee shat ke valued i accordance with paragraph 10.4.
oo ANy colerence 1 {his peragraph 10 1o seonrities shall inciude any asset ather than
 cash pwvidcd v way of Collateral.
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Oy coslts expLivits and interest payvable in consvyuente of an Event of
Detnult

fe Party for the amount 8
il cposanibls b and other professiongl expenses ineurred by the Non-
Defaing Party 1 copnection with 0r 85 4 CONSTuEnte of an Event of Defauly,
topether with interest lhereon at the one-moaih London tater Bank Offersd Raie as
quoted on 2 repuiable francial informaticn. service ("LIBOR") as of 11.00 am,
Londun Time, 00 (ke date on which it is to be determined or, in the case of an
expenst auribmablc o @ ‘panicuiar ransaction end whers the parties have
pmviously agreed @ mate of interest for the ransaction, (hat ryic of interest if i is
creater than LIBOR. The rate of LIBOR applicable © each month or part thereof
Gt any suim payablc pursuant so this paragraph 10.7 remains outstanding is the
ate of LIBOR determired on the first Husiness Day of any such pcriodvof one
month o7 any part thereof, Interest will acerue daily on a compound basis and will
he cutertated according to 1he actual number of days elapse i

pp

Vi 13 Cauiting Party shall be liukiz to the Non-Defaul
] ‘e

TRANSF ER TAXES

TorTowWer hereby undertakes promptly 10 pay and account for any transfer or
similar duties or 1XCS chargeable in connection with any transaction effected
pursuﬂm to oT conlemglﬁtcd by this Agreement, and shall indemnify and keep
indr:mni['led Lender agamst any liability arising as & result of Borrower's faiture to

do 0.
LENDER'S WARRANTIES

Cach Party hereby warrants and undertakes to the otheron 2 continuing basis to the
intent that guch  warrantics chall survive the completion of eny tramsaction
comemplaicd herein that, where acting asa Lender

@) s duly authorised aed empowered to perform its dutics and obligations
ander this Apreement;

(v i1 is not restricted wader the terms o its constitution or in eny other menner
from lending Qecurilies in accordance with this Agreerent or from
otherwis® performing its cbligations hereunder;

©) 1 is absolutely entitled to pass full legal ard peneficial ownership of all
Securities provided by 1t nereunder to Boprower [rec from alt Hens,
~hargoes ard encumbrances; and

() i is acting a3 principal 1 respeet of (s Agreement 0T, subject 10
naragrapi! 16, us agent and tie conditions referred 1o in paragraph 102
will be fuifilled in respect of any Loan which it makes as agent.

BORROY BRUSW ARRANTIES
fach Party Jereby WaITanis and undertakes 1o ke gtherona continuing basis to the

ipent cuch warranies chall survive the completion of any lransaciien
Com_cﬁlpllﬂltd nerein that, where acling as a Gorrower:
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Qo oy oapl rve
{a) w hos all

sssary Hcenses and approvals, and is duly autherised and
f:mpo\‘;-:r:d, to perfoimn its dutizs and obligations gnder this Agieem

and will @O nothing p-:ejudi.ciﬂ! 15 the contimuation of such mithorisati

. . ation,
licences 07 approvals;
(1) it is not restricted under the terms of its constitution ot in &ny other mannes

from borrowing Securities in aecordance with this Agrewment oF from
H 1. i

athenvise performing its ablications herzunder,

Gy

(0 e spsoiutely entitled to pass full legal and beneficial ownership of all
Collaterel provided by it hereunder 10 Lender free from ali liens, charges
and encuimnbrances; and
(d) i s acting @8 principal in respect of this Apreement.

EVENTS Oor DEFAULT

gach of the {ollowing events geeurming in reladon to cither Party (the "Defaulting
party”, the other Parly Leing the "Nen-Defaulling Party”) shall be an Event of
Default for the purpose of paragraph 10 but only (subject to sub-paragraph {¥)
below) where the Mon-Defaulting Parly serves written notice on the Defauliing
Party:-

@  Borrower or Lender failing to pay or repay Cash Collateral or deliver
Collalcml or redeliver Equivalent Collateral or Lender foiiing 10 deliver
Securities upon the due dale;

() _ender or Borrower failing 1o comply with its obligations under paragraph 5

i) Lender OF Borrower failing 10 comply with its obligations under parapraph
643

(iv) Borrower failing to comply with ils obligations 10 deliver Eguivalent
Goeurties I accordance with paragraph &

4 Act of Insolvency acourring with respeet 10 [ender or Boower, an Act of
psolvenrcy which is the presentalion of a petition for winding up or any
apalogous proceeding or 2 appointment of a liguidator of analogous officer
of the ehuulling Parly not requiriag (he Non-Defauiting Party 10 580V
written notice on the efaulting Party;

v

any reprcsezt:mion or warrarty made by Lencer or BOmower being incorredt
or untrue in any materal respzel when made or repeated or deemed to have

+ 1
teen 10008 0T repeated;

{vil

Lender o Boriower admitting (o the other that i is unable to, or i intends not
w, perform any of tis obligations under this Agreement andfor in respect of
any LoED,

it

Lo Lender G applicable) oF Bamrower boing declared in defawit or being
suspendzd 07 rxpelled fom membership of or participation in, any securities

i3



cxchunges vt association o suspeaded or probibited from deding i sreurities
by any regulai oy authority;

G any of the assels of Lender ar Borrower o the assets of invesions keld by ©
w the order of Lender or Borrower being transferred or ordered W b
ransferred 19 a trusles {or a person exercising simnilar furctions) by a

coeniatory anthority pursugnt 1o any ceenrities reoulating legistation, o

) {ender of BoTTOWer ailing to perform any other of its obligations under this
Agreement and not remedying such failure within 30 days after the Noa-

Delaulting Paity semves writien notiee requiring it to remedy such failure.

Gach Paity shall notify the other (in writing) if an Event of Default or an event
which, with {he passage of time andfor vpor the servio

g of a wilen police as
ceferred 1O above, would bean Event of Dzl

ult, accurs in relation o it

The pfoyigions of this Apreement constitule a complete statement af the remedies
available 10 cach Party in respect of uny Event of Default.
Subject 10 pﬂfﬁgfi‘-i’h 9.3 and 10.7, neither Party mey claim any sum by way of
conscquemial Joss or damage in the event of failure by the other party 10 perform
any of its obligaiions under this Agreement.

INTEREST ON OUTSTANDING PAYMENTS

In the event of either Party failing 10 remil sups in accordance with this Agreement
such Tanty hereby undertakes 10 pey to the other Party upon dcma'nd interest
(before 28 well as afler judgment) on tne net balance due and owstanding, for the

criod commcnciﬂg on and inclusive of the ariginal due date for paymen: o (ot
excluding) the date of actual payment, in the same currency s 1he prim‘,}pai sum
and ot the rate referied 1o in paragraph 10.7. [nterest will averie dan!y\cm &
compunad wasis and will be cateutated according to the actual number of duys
¢lupsed

'I‘R.»xNS.faC'I‘IONS ENTERED INTO AS AGENT
Power for pender fo enter into Loans a5 agent

Gubiect to ihe foltowing pr visions of this paragraph, Lender may (if 50 indicated
in pq.rz‘-.sm.:.-'n g of the Scheduie) enter into Loans as agent (in such capacity, e
sagent’) for o third person (2 “Principal’), whether as custodian or investment

v
g

yanagel of otherwvise (a Loan so cntered into being referred to inthis paragraph 23
Mt . \
oy TAEDEY Trausaction™).

Conditions for agencey loan
» Lender mey enter Into & AZTUCY Transaction if, but only if-

mooH spesities that Loan as en Agency Transaction at the ime vhen i) enters e
i

=
—

enters i that [oan on betalf of 2 single Principal whose identity 19
disclesed 10 Rarrowsr (whether by name of by reference (02 cade or identifisr

19



which ine Paries Aave apresd will be used 1o refer to a speaified Principal) at

(e time whant B aprers e Uhe Loan or a5 othenvise agreci belween the

Paries; and

;¢ has at the DIHe when the Loan is entared into actunl anthonity (o enter il

{3h)
the Loan and 19 perfonmn on behalf of tat Principal all of that Principel's
obligations undet the pareement referred 1o in narapraph 16.40VE

16.3 Notificatiun bY f.ender of certain cvents affecting the principal

Lender underiakes T ifit enters as agent into an Agency Transaction, farthwith
upon bCCO?'ﬂll’!g aWware-

@ of any evenl }\fhmh constitntes an Act of Insolvency with respect 10 e
rejovart prncipal; or

(i) of any bcc:ach of any of il'.sf: warrantics given in paragraph 16.5 or of any
eyent oF circumstance which hias the result that any such warranty would
he untruc if repeated by reference 1o the then current facts;

it will inform Borrower of that fact and will, if so required by Borrower, furnish it
with such additional information as it may reasonably request.

164 Status of agency transaetion

@iy Fach Agfchey Transaction shall be a transaction between the relevant
principal and Bowower and no person other than the relevant Principal and
Borrower shall be a paity to or have any rights or obligations under an

Agency Transaction. Without limiting the foregoing, Lender shall net be
liable as principal for the performance of an Agency Transactior, but this
g withou! prejudice to any liability of Lender under any other provision of
this clause; and

all the provisions of the Agreement shall apply separately as between
porrower end each Principal for whom the Agen has entered nto an
Ageney (ransaction or Apency Transactions as if each such Principal werc
aparty 10 2 separate agreement with Borrower in ail respects identical vith
(is Agrcement other han {his paragraph and as if the Principal were
Lepder ingespect of that agrecment;

(iv)

pROVIDED THAT

if there CCCwss in relation to the Agent an Byent of Default or an event which
would constiuie il fvent of Default if Borrower corved written notice under any
sup-clause of paragraph 14, Borrower shall be entitled by giving wrilten potice Lo
e Principd! (which notice shall be validly given if given 10 Lender in accorduncs
with pmgmpﬁ‘. 21) to dectare that by reason of that event an Event of Dzfault is 1o
1o greated 25 ecurring in releion 1o the Principal. If Borrower gives such a natics
fen an Event of Default shall be treated as oecurTing in relation to the Principat al
the time when the zotice 18 éeemead to be piven; and

¢ (e Principal 13 peither incorporaied in nor has established a phce of basiness in
Great Botat, five Prineipal shall for the purposes of the agrecment referred 1o n

20



16.5

p;—'s:‘.‘!;l’il‘;f“ | (iy) Do desined (o nave appointed as s agent to coceive on its bebheld
copvice Of process 12 the Courts of England the Apent, of it the Ascent is neithar
{1‘;corglor21':(i ao: has astablizhed a place of husiness in (reat Bidtan, the personn
z:}':uoinwd e the AR for the purposes of this Agreement, O

v ~:—___{\.'.,l.

. _ _ such other person
as e Principal may Iremm fime 1o thime specify in e writien nolies piven 1 the other
Paity.

The foregeind provisions of this puragraph do not affect the cperation of the

Agreement 33 arpceen Borrower and Lender in respect of aay {ransacions into
which Lender may enter on its 0w account as principal.

Warranty of authorify by Lender acting as agent

Lender WarTAnts (o Borower that it will, on every pecasion on which it epters or
purperis to enter in'ia a l(mnsacuon as an Agency Transaction, have been duly
authorised o enter into that Loan and perform the obligations ansing under sach
(ransaction 01 behall of the persen whorn it specifies as the Prineipal in respect of
(hat transaction and to perform on behalf of that persan all the obligations of that
person under the agreement referred 1o in paragraph 16.4Gv).

[ ERMINATION OF THIS AGREEMENT

Zach Party chall have the Tight to terminate this Agreement by giving not less than
15 Busingss Days' notice in writing to the other Party (which notice shall specify
the date of rermination) subject lo an obligation to ensure that all Loans which have
been entered i@ but not discharged at the tme such notice is given are duly
dischargﬁd in accordance with this Agreement.

INGLE AGREEMENT

Cach Patty acknowledges that, and has entered into this Agreement and will enter
into ench LOAR in consideration of and in reliance upon the fact that, all Loans
constitute 8 single business and contraciual relationship and are maude n
consideration of cach other, Accerdingly, cach Party agrecs:

R perform all of its obligasions in respect of cach Loan, and that = defaultin
fhe periormance of any such obligatiorns chall constitute o defiult by 1t in
respect of all Loans; and

ay payMenis, deliveries and other transfers made by either of them in
regpest of a0¥ 1 oan shell be deemed to have been made in consideration ol

aymments, deliveries and other transfers in respect of any oll:er Loan.
SEVERAN CL

i any provision of 1z Agreament is declared by any judicial or other competent
qulhority 1o 02 void or othenwise unenforceadle, that provision shall be severed
irom the Agrezient aid tha remaining provisions of (his Agreement shall remain
in full force and effect, The Agreemint shall, however, thereailer be amended by
e Parties i quch rzazpnable nanner 5o s 10 achisve as far as possibie, witheut
Mewalitys (e intention of the Parlies with respect 1o that severed provision.
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li.

SpRCIFIC PERTORM ANCE

~ ok Darty apresd that in relation o leg soedi ‘ { ]

Each Party agiv 5 the “T lea.m',‘ ! {_gal oroseedings 1 will not seer speciiic
pcfj’.pmmncc of the opther Pary's cbligation to defiver of redeliver
Equi\;nlcm Gepurit 168, Collateral or Equivalen

any otha? rights it TReY have.

Secunties,

Cotlateral but without prejudics 1o

NOTICES

Any notice of oll?fil' communication in respect of this Anreement may be given in
any Manner set io‘l‘lh helow 1o the address or number or in accordmﬁc with ‘the
¢lecironic messeBing system details set cul in pavagraph 4 of the Schedule and
will be deemed ofTective as indicated: )

Q) i i writing and delivered in person or by courier, 0% the date it is
delivered;

(1) ifsent by telex, on the date the recipient's answerback is received;

(i) il sent by fac‘:simile transmission, on the date that transmission 18 received
by & responsible employee of the recipient in legible form (it being agreed
that the burglen of proving receipt will be on the sender and will not be met

by @ (ransmission report generated by the sender's facsimile machine);

(iv) i¢ gent bY certified or registered matl (airmail, 1f overscas) or the
equwa]cnt (return receipt requesied), on {he date that mail is delivered or

itg delivery i3 altempted; or

) i{ sent by electronic messaging system, 00 the date that glectronic message
s received,

anless (he Ccate of that delivery (or atempted  delivery) of the receipt, as
»;;(IJPHCE‘.‘D].C, i not o Business Day or that communication 18 delivered {or
apempted) ©f recetved, as applicable, afler the Close of Dusiness on a Business
Day, in which cese that commupication shall be aeemed given and effective on
(he fimst following day that is a Dusingss Day.

Either patty MY by notice to the other change the address, welex or facsimile
rarber 0f elecironic messaging Sysicm detalls @ which nolices OT other
conm:mxica’.ions are 1o be given 01l

ASSIGNMENT
weither Parey may charge assign of cransfer all or eny of s rights or obiigations
hereamder without the prior consent of the other Pasy.

NON WA IVER

o failure ©7 (‘:fzi‘ay by citier Party {whether by course of conduct OF otherwise) (o
cxercist any right, power 0T privilege | erounder shall operale as @ waiver thereo!

or shall any single or partial exercise of any nghi, powWer of privilege preciude

any other &F further exercise (hercof or the exercise of any cther rigitt, pover &t
arivilege 23 herein providzd,

e
T
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G ()\*’Elh\"lw.\‘(: LAy AND JURISDICTION
sy Agredid

T et i3 govemed DY ard
Enalish law

ghall be construzd 10 gecordance withy,

v o O e Taeien hepadiet '

[he covrts ol England fave exclusive jurisdiction to hear and decide any suit
- R T - N .- . ¥oeMe,

auiton of l’fCi‘uL"hﬂgS, and to seitle any Glspuales, whic

i

: g5 b may arise out of of in
copnection with this Agreement (respectively, "Proceedings” 2nd "Disputes”)
TR T LR A o el T U HVERSTT e Taetedln ) S
and, for thust purposes, vach parly imevasably suDMIS lo (e jurisdiction Of e
Courts of Eng‘.m‘.d.
Fach party frrevocebly waives any objeetion which might at any time have 1o
e courts ©f Ingland beng nominaled as the forum to hear and decide any
) : . \!'1; 1 EG A 1 g - H 3
Proceedings and (o seltie any Disputes and aprees not 10 elaim that the courts of
Englond are not & convenient or appropriate forum.

Each of Party A and Party B hereby respectively appoints e person identified in
pamgmph 5 of the Sehedule pertaining to the relevant Party as its agent o receive
on its pehalf service of process in the couris of Enpland, 1f such an agent ceases
{o be an agent of Party A or parly B, as the case may be, the relevant Party shall
promptly apponils and notily the other Party of the identity of ils new agent in
England.

TIME

rime shall e of the essence of the Agreement,

RECORDING

The pasties agree that each may record all telephone conversations between them.

WAIVER or IMMUNITY

Fach Parly hereby waives all immunity (whether on the basis of sovereignty of
otherwise) from jurisdiction, attachment (both before and after judgement) and
oecution 19 which it might otherwise be entitled in any sction or proceeding in
the courts of England or of any other country or jurisdiction relating in any way 1o
this Agreement and agrees that it will mot raise, claim oF cause t be pleaded any
such pmunity @t ot in respect of any cuch action of proceeding.

MIS CEL—LANEO Us

This ‘L\grccmcnt_ constilutes the entire agrecment and understanding of the Partics
with respect 10 1's subjecl matier pnd supersedes all oral comreunication and priot
writings with respect therelo.

Ty Party {04 mRelevant Party"y who has prepared the text of (ks Apreement [ar
pxecution (35 indicated in pasagraph 7 of the Scheduic) warrants and undertakes
o the other varty that such text conforms exactly to the Lext of tire standard fom
Global Masies Securities Lending Agreemenl posted By the International
Seguritics  enders Association on 1S website on 7 May 2000 except 8s potified by
e Retevant Party to the other Party i writing prior Lo the execution of 1S
:\grcemcm.
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rig amendinent i fespeat of this Agresinent wil bg cBective unless in wiiting
mile transmission) and onec ;
of the Parties oF confirmed by an exchan

an aloctronic e ssAGng system.

Gueluding @ eriting evidencad by a li

uted by zach

v AE ralasy -
gr of ielexes or 2izoiton san

. . . m T [ o P e thie - . . .
The obligations ot the Parties under this Agreement will sarvive 1he termination
of any Luan.

The warrantics comained in paragraphs 12, 13, i ana 282 will survive
(erminaiion ef this &}grccmcm for so long as uny obligations of either of ihe
Partizs pursuant o this Agreement remain oulstanding.

Uweenl a8 p;'ovided in this Apreemert, the rights, powers, remedics and privileges
p:ov'xded in this Agreement are cumulaiive and not exclusive of any rights
powers, rernedics and privileges provided by law. '

‘This Agreement (and cach amendment in tespect of it may be execuled and
delivered i counLEipasts (including by (acsimile wransmission), each of which will
e deemed an original.

A person who is not & party to this Agreement has no right under the Contracts
(Rights of Third Pﬁrlll;S) Act 1999 to enforce any terms of this Agreement, but this
does not affect any right or remedy of 2 third paity which exists or is available
apart from that Act.



ENECUTED by e PARTIES
PEVSCHE BANK AG, acting through its | ondon Branch
- : A

/N nUPERT HOLMES
¢ A\ LEGAL COUNSEL

)
)

DULY AUTHORISED FOR &AND ) /

oy BEHALE OF ) /,

SIGNED BY

SIGNED BY

- r—\.
oz | HLASTAR ROBSON
\ | FGAL COUNSEL

DEUTSCHE SE‘.CUR]TIES AUSTRALIAJLIMITED
")
(2l -

QIGNED BY

DULY AUTI-IORISED FOR AND
ON BEHALE or

[P

GIGMED BY

///WL / / é,',,/v**/ .
DULY AUTHORISED FOR AND V
ON BEHALF OF

St N N e

DATE OF AG REEMENT @ 1
1 ‘v’\r) E’E’,\ow’vmtﬁ 2000

o)
w
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SCHEDULE

Collu[crn!

-1 e ratle Ul
Collaeral gocepian:it vl

s AgTeenent means (subjzet to the Leader agrecing
o aseept B2 ;:.1'0;:_:"3'5&:1 ?E‘iﬁciﬁc tvpe of the genenc form ¢f Secufil}r/"Fivl‘mnci:i
Ipstrument Jetailed in points 4.5 and 6 1n {he table below) the securities ﬁnﬂm;ﬂ
e an &P of currency sct ot in the tainle below or ou.:,ﬁ.lcc r
apreed belween e Parties from Gime 1o time whether ’;I"alIES[‘-‘}."di}.‘g g:;};;;ﬁ U_L:
within a depositary- .

Unless otherwise apread buiween the Partics, the Market Value of the Celiateral
delivered pursuant 1o paragraph 5 by Dorrower to Lender under the tcrn: m:'l
sonditions of {his Agreement shall on each Business Day represent not ’czr: the \
(he Markel vatue of the Loancd Securities together with the pcrcenl'eoé c.o:xzq'mzni
i the row of the table below comesponding to the particuiar ['urm‘go)f Coil;lcr;l

(the "Margin’)-

Sreurity/Finan cial Instrument/Deposit of Mark "X ¥argin

Currency acceptuble form of
Collateral (Vo)
T TURGIC
T USD or EUR Cash Collateral ¥ 5

l_’___d______.-—"-—-—‘—’”"'4'1_—**—'—'_._'__——'_M_-_''"_‘
-{I 7US,UK, ermman, French, Canadian, Halian and
\ Japanest Government Bonds

PEE———

e T — T L e
3 US, UK, Gern n, French, Canadian, ftalian and
Japanest Government Treasury Bills

7 4.Bonds 0F couities e Hsierable form
5

N

juitics in bearst form >

B .
5

———
l & Letters of Cradit | X

5. PBonds or ¢

-

Basis of wiarmin Maintenancs:

paregraph 5.4 (appregation) shall apply.

vy

yoroE ol +
pamgraph 3+ shatl nat apply.

Daraprapht 56 {(netling of obligations to deliver Collateral
~phiateral) sheli 2pply.

and  redeliver

f..
I
3
.
e

Equi\.*a‘,eu

pl¢

FAH)



Nopd

(A)

o . e Trapgue e ST . e ~
wiith relerenes i i A S (Timiag of repryviments ol

getpveries of furiner Coliateraly the

exeesy Cotiatersl of
e D
Aempand for yransfeming Cash Col

partics agree (hat the minimum period aller
n

ufd
taeral shall be the Same Business Day end for
. e - Tant (Y - H 3

cranafeTing Eouivalent Collateral the next Business

' 255 Day unlzss otherwise agreed.
Base Currency
The Base Currency applicabls to 1his Agreement is USD,
Places of Business
Frankfust, London and Sydney (see definition of "Business Day™.)
Dcsignntcd Office and Address for Notices

Dcsignntcd offices of Party A

Party A shall act through its London branch, whose address is:  Winchester
House, 1 Great Winchester Street, London, EC2N 2DB, United Kingdom.

Addresses for notices or communications to Party A

Address: Winchester House, 1 Great Winchester Strest, London, BCIN
2138, Uniled Kingdom

Attention: Legal Department- Derivatives & Securities Finanzing,
vacsimile Not + 44 20 7545 4437

Telephone N4 20 7543 2000

(B) Designated office of Party B:

Address for actices or communications to Party B

Address: Deutsche Bank Place, Level 16, Corner Hunter & Phillips Street,
Sydney, NSW 2000,

Allenlion: Stoek Loan Desk

]7zicsimil¢?\’0: 612 8258-1400

Telophone NU: 612 8258-1615

() Address of Party A for Service of Provess
Nt applicade

o Agent of Party B for Serviee of Process

e DB UK Bank Limited
Addross: 2% Great Winchester Street, London, EC2D IAX
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8.2,

Te

parazranh 16 (”l‘:'ansa:»;tiﬁns Rpered Into as Agenid will nod

—

AQregimen unless specifically agrecd in wiiling belwern the parties.

Party Prepﬂi‘iﬂg (113 Agreemont

Party A
:\cicii(iurmi Provisions:
Far the purposes ot calculating Margin:

g 1.1 The Global Prime Services division within Party A shal! for the purposes
of this Agreement be regarded as being separaie and distinet from all other
divisions of Party A of Deutsche Bank AG (both (i) the Global Prime
Services civision and (i1) all other divisions collectively, a "Group”). The
provisions ol Paragraph $ shall be applicd separately to cach Group, and
for the avoidance of doubt, neither pasty shall, unless otherwise agreed
petween the Parties, seek 1o reduce the amount of marpin due to be
ransferred o one Group by the amouni of any margin due to be
yransferred by the other Group; and

g.1.2 These provisions shall not affect the rights of the partics to net any sums
due in consequence of an Event of Delault.

Australian Fquity Securitics.

Nolw%thsmnding any provision 1o the contriry in this Agreement, the Market
value, Bid Value and Offer Value of equity seenrities listed on the ASX
{*Anstralian Secutities”) on any Business Day, ghalt he determined by reference
(o the price of such securities at Close of Business on the preceding Business Dey,
a5 pub';ishcd by !}S}{ (the “ASX Closing Price™). For such purposes, “ASX shall
mean the Australian Stock Exchange.

paragraph 7.4 (Currency Conversion) shall be amended by the deletion of “shall
be converted nto the Base Currency at the latest available spot rate of exchange
quoted by @ pank seleeted by Leades (or if an Cvent of Defauit has oceurred 1o
retation 10 Lender, by Bormower)’ and replaced Wil vshall be convented into the
Base Curreicy at the latest available spot rale of exchanye quoted by @ bark
cotected bY party A (or if en Event of Defzult has oecusted by 11 Nen-Defaulting
varly) -

paragrapht O (Distribwtions and Corperale Actions). AR addizional clause 6.3 1
added to the agrecent as follows:

wgs  Borowel 1O give Trawfer of Disiribation Statement 10 Lender e
pFronked | istributions.

i A Income Payment Date ooturs during an inceme determinaticn perind 1n
celation to a particular laan of Securtics;

)
o



diy hed e Lender been the holder of those Securities on the relovanl Ineome

Payment Dete, itwend fave reeeived a fraked distibution in raspect of
those Secunliss]

(il party B is the Lender;

—

vy the failure of the Lender to received & 24 distabution s not due ©
any unrenscnable act or pmission by ar on behalFof the Lender; and

tien:
(v)  the Borrower must either:

(A) if section 21610 of the Income Tax Assessment Act 1997
(Australia) opplics, as soon as practicable, and in any event within
10 Business Days afler the relevant income Payment Date, give 10
the Lender a transfer of distribution staternent in respect of those
Securities (which the Borrower is 1o be taken as having warranted
is correct in all material respeet and i cffective for the purpeses
of section 216-30 of that Act); or

B) otherwise, on the 10th Business Day after the relevant Income

Payment Date pay to the Lender an amount equal to the franking

credit allocated (or, under section 102-65 of that Act, taken 10 have

been allocated) to the franked distribution and specified in the
distribution statement for that franked distribution.

Paragraph 6.2 (Income in the form of Secarities) shall be amended by the
inserdon of the following words at the beginning of the peragrapt "Only if
agreed between lhe Parties”, The word "Where” will accordingly be amended 10

L0
cond Twhere

(=]
LA

g, Parapreph 6.4 (Corporate Actions) shall be amended by the insertion of the words
"(which meaus such fime, as determined by Party A, as would eratle Lender or
BoiTower, 45 the case may be, 0 comply with the rules and procedurcs applicable
to 1he exercise of such might or option}” aller the words “within & reascnable
e’

For the puiposes ol section 26BC(3(E) of the Ineame Tax Asscssment Act 1997
{Aust alia), whenever Party 175 the Lender, the notifiable consideration in respect
of any Loan of Sezurities is dissected 25 follows:

o
~-1

0 A {ee — see clause 7.1 tif applicable); and

“

Gy other consideration — see clauses 8.1, 5 61,62, 4.4 and the definition of
n[gqnm-.ienz" i ralation 1o Seourities in clatge 2.1
raopaph 7.2 {Rates in respect of Loaned Suendies) shall be emended by thz
Hon of the words in fine 2, after “ip the manner preseibed in saragraph 7.37
e the comma, s follows:

10



